DRAFT RED HERRING PROSPECTUS

Dated March 9, 2022

(Please read Section 32 of the Companies Act, 2013)

(This Draft Red Herring Prospectus will be

updated upon filing with the RoC)

(Please Sﬁagg}i_'sPQR Code 100% Book Built Issue
to view the

"

EBIXCASH LIMITED

CORPORATE IDENTITY NUMBER: U72900DL2002PLC392081

REGISTERED OFFICE CORPORATE OFFICE CONTACT PERSON EMAIL AND TELEPHONE WEBSITE
X . Purnima Nijhawan Email: investors@ebixcash.com
101, First Floor, 4832/24, Ansari Road .
Darya Ganj, New Delhi — 110 002 Plot No. 122 & 123, NSEZ, Phase — 1 Company Secretary and Compliance

Delhi. India Noida — 201 305, Uttar Pradesh, India Officer Tel: +91-120-4688400 www.ebixcash.com

PROMOTERS OF OUR COMPANY: EBIX, INC. AND EBIX SINGAPORE PTE. LTD.
DETAILS OF THE ISSUE
TYPE FRESH ISSUE SIZE OFFER FOR SALE SIZE TOTAL ISSUE SIZE ELIGIBILITY AND RESERVATIONS AMONG QIBs, Nlls, RIBs, AND,
ELIGIBLE EMPLOYEES
Fresh Issue Fresh issue of up to [e] Equity Not applicable Up to Z 60,000 million The Issue is being made pursuant to Regulation 6(1) of the SEBI ICDR Regulations.

Shares aggregating up to For further details, see “Other Regulatory and Statutory Disclosures — Eligibility for the
60,000 million Issue™ on page 428. For details in relation to share reservation among QIBs, Nlls, RIBs
and Eligible Employees, see “Issue Structure™ on page 449.

OFFER FOR SALE
NUMBER OF EQUITY SHARES
NAME OF SELLING SHAREHOLDER OFFERED/ AMOUNT
(X IN MILLION)

WEIGHTED AVERAGE COST OF ACQUISITION PER EQUITY
SHARE (IN 3)

Not applicable
RISKS IN RELATION TO THE FIRST ISSUE
This being the first public issue of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is % 1 per Equity Share. The Floor Price, the Cap Price and the Issue Price (as
determined by our Company, in consultation with the BRLMSs), on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, as stated in “Basis for Issue Price” on page, 120 should not be
considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the Equity Shares or regarding the price at which the Equity
Shares will be traded after listing.

GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Issue unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk
factors carefully before taking an investment decision in this Issue. For taking an investment decision, investors must rely on their own examination of our Company and the Issue, including the risks involved. The Equity Shares in the Issue
have not been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors
is invited to “Risk Factors” on page 29.
ISSUER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Issue, which is material in the context of the
Issue, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that
there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE Limited and National Stock Exchange of India Limited. For the purposes of the Issue, [e] shall be the Designated

Stock Exchange.

BOOK RUNNING LEAD MANAGERS
Name and logo of the Book Running Lead Manager Contact Person Email and Telephone

E-mail: ebixcash.ipo@motilaloswal.com
Subodh Mallya/ Kirti Kanoria
Tel: +91 22 7193 4380

Motilal Oswal Investment Advisors Limited

E-mail: ebix.ipo@equirus.com

Ankesh Jain Tel: +91 22 4332 0700

Equirus Capital Private Limited

E-mail: ebixcash.ipo@icicisecurities.com

Nidhi Wangnoo/Sameer Purohit Tel: +91 22 6807 7100

ICICI Securities Limited

E-mail: ebixcash.ipo@sbicaps.com

Janvi Talajia/ Aditya Deshpande Tel: +91 22 2217 8300

SBI Capital Markets Limited

E-mail: ebixcash.ipo@ysil.in

Sachin Kapoor/Abhishek Gaur Tel: +91 22 5091 9650

YES Securities (India) Limited
REGISTRAR TO THE ISSUE
Name of the Registrar Contact Person Email and Telephone

Link Intime India Private Limited Shanti Gopalkrishnan E-mail: ebixcash.ipo@linkintime.co.in

Tel: +91 22 4918 6200
BID/ISSUE PROGRAMME
ANCHOR INVESTOR BID/ISSUE PERIOD HHENCEE G5/D/ISSUE OPENS ON [o] BID/ISSUE CLOSES ON [o]**
*Our Company may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Issue Period shall be one
Working Day prior to the Bid/Issue Opening Date.
** Qur Company may, in consultation with the Book Running Lead Managers, consider closing the Bid/Issue Period for QIBs one Working Day prior to the Bid/Issue Closing Date in accordance with the SEBI ICDR
Regulations.




DRAFT RED HERRING PROSPECTUS

Dated March 9, 2022

(Please read Section 32 of the Companies Act, 2013)

(The Draft Red Herring Prospectus will be updated upon filing with the RoC)
100% Book Built Issue

EBIXCASH LIMITED

Our Company was originally incorporated as “Ebix Software India Private Limited” in Delhi as a private limited company under the Companies Act, 1956 pursuant to a certificate of incorporation dated April 26, 2002 issued
by the Registrar of Companies, National Capital Territory of Delhi and Haryana. Further, pursuant to an order dated July 30, 2015 passed by the Regional Director (North Region), Ministry of Corporate Affairs (“Regional
Director”), the Registered Office of our Company was changed from Delhi to Uttar Pradesh and a new corporate identity number was assigned to our Company by the Registrar of Companies, Uttar Pradesh at Kanpur on
August 28, 2015. Thereafter, the name of our Company was subsequently changed to “EbixCash Private Limited” by a special resolution passed by our Shareholders on October 07, 2019 pursuant to which a fresh certificate
of incorporation was granted by the Registrar of Companies, Uttar Pradesh at Kanpur on October 16, 2019. Further, pursuant to an order dated December 09, 2021 passed by the Regional Director, our Registered Office was
changed from Noida, Uttar Pradesh to New Delhi and a new corporate identity number was assigned to our Company issued by the Registrar of Companies, National Capital Territory of Delhi and Haryana at Delhi (the "RoC”)
on January 05, 2022. Thereafter, our Company was converted into a public limited company pursuant to a special resolution passed in the extraordinary general meeting of our Shareholders held on January 08, 2022, and
consequently, the name of our Company was changed to ‘EbixCash Limited’, pursuant to a fresh certificate of incorporation dated February 02, 2022, by the RoC. For details of changes in the name and registered office
address of our Company, see ‘History and Certain Corporate Matters’ on page 221.
Registered Office: 101, First Floor, 4832/24, Ansari Road, Darya Ganj, New Delhi — 110 002, Delhi, India
Corporate Office: Plot No. 122 & 123, NSEZ, Phase — II, Noida — 201 305, Uttar Pradesh, India
Tel: +91-120-4688400; Fax: +91-120-2460870
Contact Person: Purnima Nijhawan, Company Secretary and Compliance Officer
E-mail: investors@ebixcash.com; Website: www.ebixcash.com
Corporate Identity Number: U72900DL2002PLC392081
PROMOTERS OF OUR COMPANY: EBIX, INC. AND EBIX SINGAPORE PTE. LTD.

INITIAL PUBLIC OFFERING OF UP TO [e] EQUITY SHARES OF FACE VALUE OF ¥ 1 EACH (“EQUITY SHARES”) OF EBIXCASH LIMITED (THE “COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE OF
[¢] PER EQUITY SHARE INCLUDING A PREMIUM OF % [#] PER EQUITY SHARE (THE “ISSUE PRICE”) AGGREGATING UP TO 60,000 MILLION (THE “ISSUE”).

THE ISSUE INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES, AGGREGATING UP TO X [¢] MILLION (CONSTITUTING UP TO [e]% OF THE POST-ISSUE PAID UP EQUITY SHARE CAPITAL), FOR
SUBSCRIPTION BY ELIGIBLE EMPLOYEES (“EMPLOYEE RESERVATION PORTION”). THE ISSUE LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET ISSUE”.
OUR COMPANY IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, MAY OFFER A DISCOUNT OF UP TO [e]% (EQUIVALENT OF Z[e] PER EQUITY SHARE) TO THE ISSUE PRICE TO
ELIGIBLE EMPLOYEES BIDDING UNDER THE EMPLOYEE RESERVATION PORTION (“EMPLOYEE DISCOUNT”). THE ISSUE AND NET ISSUE WILL CONSTITUTE [¢]% AND [¢]% OF OUR POST- ISSUE PAID-
UP EQUITY SHARE CAPITAL OF OUR COMPANY. OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, MAY CONSIDER A FURTHER ISSUE OF SPECIFIED SECURITIES
THROUGH APRIVATE PLACEMENT UNDER APPLICABLE LAW TO ANY PERSON(S), AGGREGATING UP TOZ 12,000 MILLION, AT ITSDISCRETION, PRIOR TO FILING OF THE RED HERRING PROSPECTUS
WITH THE ROC (“PRE-IPO PLACEMENT”). IF THE PRE-IPO PLACEMENT IS COMPLETED, THE ISSUE SIZE WILL BE REDUCED TO THE EXTENT OF SUCH PRE-IPO PLACEMENT, SUBJECT TO THE ISSUE
COMPLYING WITH RULE 19(2)(B) OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED (“SCRR”).
THE FACE VALUE OF THE EQUITY SHARE ISX1 EACH. THE ISSUE PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES.

THE PRICE BAND, THE EMPLOYEE DISCOUNT (IF ANY), AND THE MINIMUM BID LOT SIZE WILL BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS
AND WILL BE ADVERTISED IN [¢] EDITIONS OF THE ENGLISH NATIONAL DAILY NEWSPAPER [e] AND [e] EDITIONS OF THE HINDI NATIONAL DAILY NEWSPAPER [e] (HINDI BEING THE REGIONAL
LANGUAGE OF DELHI WHEREIN THE REGISTERED OFFICE OF OUR COMPANY IS LOCATED) EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ ISSUE OPENING
DATE AND SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR
UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2018 (THE “SEBI ICDR REGULATIONS”).

In case of any revision in the Price Band, the Bid/ Issue Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject to the total Bid/ Issue Period not exceeding 10 Working Days. In cases
of force majeure, banking strike or similar circumstances, our Company may, in consultation with the BRLMs, for reasons to be recorded in writing, extend the Bid / Issue Period for a minimum of three Working Days, subject to the Bid/
Issue Period not exceeding 10 Working Days. Any revision in the Price Band, and the revised Bid/ Issue Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges by issuing a public notice and also by
indicating the change on the websites of the BRLMs and at the terminals of the Syndicate Members and by intimation to Designated Intermediaries and Sponsor Banks, as required under the SEBI ICDR Regulations.

The Issue is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended read with Regulation 31 of the SEBI ICDR Regulations and in compliance with
Regulation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Net Issue shall be allocated on a proportionate basis to Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB Portion™), provided that our
Company may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion™), of
which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription, or non-allocation in the
Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB
Portion shall be available for allocation on a proportionate basis to all QIBs other than Anchor Investors, including Mutual Funds, subject to valid Bids being received at or above the Issue Price. Further, not less than 15% of the Net Issue
shall be available for allocation on a proportionate basis or in any other manner as introduced under applicable laws, to Non-Institutional Bidders out of which (a) one third of such portion shall be reserved for applicants with application size
of more than two lakh rupees and up to ten lakh rupees; and (b) two third of such portion shall be reserved for applicants with application size of more than ten lakh rupees, provided that the unsubscribed portion in either of such sub-categories
may be allocated to applicants in the other sub-category of non-institutional investors and not less than 35% of the Net Issue shall be available for allocation to Retail Individual Bidders (“RIBs”) in accordance with the SEBI ICDR Regulations,
subject to valid Bids being received at or above the Issue Price. All potential Bidders (except Anchor Investors) are required to mandatorily utilize the Application Supported by Blocked Amount (“ASBA”™) process providing details of their
respective ASBA accounts, and UPI ID in case of RIBs using the UPI Mechanism, if applicable, in which the corresponding Bid Amounts will be blocked by the SCSBs or under the UPI Mechanism, as the case may be, to the extent of
respective Bid Amounts. Anchor Investors are not permitted to participate in the Issue through the ASBA process. For details, see “Issue Procedure” on page 453.

This being the first public issue of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is X 1 per Equity Share. The Floor Price, the Cap Price and the
Issue Price (as determined by our Company, in consultation with the BRLMs), on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, as stated in “Basis for Issue
Price” on page 120, should not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the Equity

Shares or regarding the price at which the Equity Shares will be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Issue unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk
factors carefully before taking an investment decision in this Issue. For taking an investment decision, investors must rely on their own examination of the Issuer and this Issue, including the risks involved. The Equity Shares in the Issue have
not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is
invited to “Risk Factors” on page 29.

ISSUER’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and this Issue, which is material in the context of this
Issue, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that

there are no other facts, the omission of which makes this Draft Red Herrini Prosiectus as a whole or ani of such information or the exiression of ani such oiinions or intentions, misleadinﬁ in ani material resiect.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE and NSE. Our Company has received ‘in-principle’ approvals from BSE and NSE for listing of the Equity Shares
pursuant to their letters dated [e] and [e], respectively. For the purposes of this Issue, [e] shall be the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance
with Sections 26(4) and 32 of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus up to the Bid/ Issue Closing Date, see “Material Contracts and

Documents for Inspection” on page 482.
BOOK RUNNING LEAD MANAGERS REGISTRAR TO THE ISSUE

MOTILAL OSWAL EQUIRUS CAPITAL ICICI SECURITIES SBI CAPITAL MARKETS YES SECURITIES LINK INTIME INDIA PRIVATE

INVESTMENT ADVISORS PRIVATE LIMITED LIMITED LIMITED (INDIA) LIMITED LIMITED

LIMITED 12th Floor, C Wing, Marathon ICICI Venture House 202, Maker Tower ‘E’ 2nd Floor, YES Bank House | C-101, 1% floor, 247 Park, L. B. S.

Motilal Oswal Tower Futurex N M Joshi Marg, Lower | Appasaheb Marathe Marg Cuffe Parade Off  Western  Express | Marg, Vikhroli West

Rahimtullah Sayani Road Parel Prabhadevi, Mumbai - 400 025 Mumbai 400 005, | Highway Mumbai - 400 083

Opposite Parel ST Depot Mumbai - 400 013 Maharashtra, India Maharashtra, India Santacruz East, Mumbai | Maharashtra, India

Prabhadevi, Mumbai - 400 025 Maharashtra, India Tel.: +91 22 6807 7100 Tel.: +91 22 2217 8300 400 055 Tel: +91 22 4918 6200

Maharashtra, India Tel: +91 22 4332 0700 E-mail: E-mail: Maharashtra, India. E-mail:

Tel: +91 22 7193 4380 E-mail: ebix.ipo@equirus.com ebixcash.ipo@icicisecurities.c ebixcash.ipo@sbicaps.com Tel: +91 22 5091 9650 ebixcash.ipo@linkintime.co.in

E-mail: Investor Grievance E-mail: om Investor Grievance e-mail: E-mail: Investor ~ Grievance E-mail:

ebixcash.ipo@motilaloswal.com investorsgrievance@equirus.com Investor Grievance E-mail: investor.relations@sbicaps.co ebixcash.ipo@ysil.in ebixcash.ipo@linkintime.co.in

Investor Grievance E-mail: Website: www.equirus.com customercare@icicisecurities.c m Investor Grievance E- | Website: www.linkintime.co.in

moiaplredressal@motilaloswalgroup | Contact Person: Ankesh Jain om Contact  person:  Janvi | mail: igc@ysil.in Contact person: Shanti

.com SEBI Registration Number: | Website: Talajia/ Aditya Deshpande Website: www.yesinvest.in | Gopalkrishnan

Website: INM000011286 www.icicisecurities.com Website: www.shicaps.com Contact Person: Sachin | SEBI Registration No.:

www.motilaloswalgroup.com Contact  Person: Nidhi SEBI Registration Number: Kapoor/ Abhishek Gaur INR000004058

Contact person: Subodh Mallya/ Wangnoo/ Sameer Purohit INM000003531 SEBI Registration

Kirti Kanoria SEBI Registration: Number: INM000012227

SEBI Registration No.: INM000011179

INM000011005

BID/ISSUE PROGRAMME

BID/ ISSUE OPENS ON: " [o]

| BID/ ISSUE CLOSES ON: ™~ [ o] |

“ Our Company may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investors Bid/lIssue Period shall be one Working Day prior to the Bid/Issue Opening
Date.
“*Our Company may, in consultation with the Book Running Lead Managers, consider closing the Bid/Issue Period for QIBs one Working Day prior to the Bid/lIssue Closing Date, in accordance with the SEBI ICDR Regulations.

2



TABLE OF CONTENTS

SECTION | = GENERAL ..ottt b bbbt arens 2
DEFINITIONS AND ABBREVIATIONS ......ooiiiii s 2
CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION ..ot 14
FORWARD-LOOKING STATEMENTS ...t s 19
SUMMARY OF THE ISSUE DOCUMENT .....coiiiiiiiiiiii s 21

SECTION I = RISK FACTORS ..ot 29

SECTION HI — INTRODUCTION ......cooiiiiiiiiiiiiii s 76
SUMMARY FINANCIAL INFORMATION ....c.coiiiiiiiiiient e 76
THE ISSUE ... st b bbbt e e s e b et b e e s e e n e renne 82
GENERAL INFORMATION ...ttt h e bbbt 84
CAPITAL STRUCTURE ... ..ottt bbb bttt r bbb e re e 94
OBJECTS OF THE ISSUE ..ottt et 106
BASIS FOR ISSUE PRICE ..ottt nenne 120
STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS......ccoiiiiiiii e, 123
STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS ..o, 129

SECTION IV — ABOUT OUR COMPANY ..ot 135
INDUSTRY OVERVIEW .....ooiiiiiii e 135
OUR BUSINESS ... e bbb e 195
KEY REGULATIONS AND POLICIES ..ottt 211
HISTORY AND CERTAIN CORPORATE MATTERS ..ot 221
OUR SUBSIDIARIES, JOINT VENTURES AND ASSOCIATES ..ot 228
OUR MANAGEMENT ...ttt b bbb bbbt b e e nnens 244
OUR PROMOTERS AND PROMOTER GROUP ........coiiiiiiitiniceee e 269
OUR GROUP COMPANIES. ... .ottt bt r e nr bt nnenns 273
RELATED PARTY TRANSACTIONS .....ooiiiiiiite e 276
DIVIDEND POLICY ..ottt e e bbb 277

SECTION V — FINANCIAL INFORMATION ....ocoiiiiiiiiiii e 278
RESTATED CONSOLIDATED FINANCIAL INFORMATION......cccooiiiiiiiiiiii e 278
OTHER FINANCIAL INFORMATION ..ottt s 372
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS ...ttt b bbbt s e st E bRt b e bt e et e bt e r e bbbt e nnenrs 374
CAPITALISATION STATEMENT ..ottt sr et anennenne s 409
FINANCIAL INDEBTEDNESS. ... ..ottt nnenne 410

SECTION VI — LEGAL AND OTHER INFORMATION ....coiiiiiiiieie st 412
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS ......cooiiiiiieieeseeeeee e 412
GOVERNMENT AND OTHER APPROVALS ......c.oooiiit ittt 424
OTHER REGULATORY AND STATUTORY DISCLOSURES...........ccooiiiiiiiiiieiie e 428

SECTION VII — ISSUE INFORMATION ..ottt 443
TERMS OF THE ISSUE........ooi ittt 443
ISSUE STRUCTURE ...t e 449
ISSUE PROCEDURE .......oooitiiiiiit e bbbt bbb 453
RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES .......ccoooiiiininiiieieencnieine 472

SECTION VIII - MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION .....cccocviiiiiieecci 474

SECTION IX — OTHER INFORMATION .....ooiiiiiiiiiiiei e e 482
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION ......cccoviiiiiieienenesiesieeeseesrenne s 482

DECLARATION ..ttt h et bbbt h e bt bRt b e b e e e s bt nb e eb et ene e e nnennenne s 485



SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified shall have the meaning as provided below. References to any
legislation, act, regulation, rules, guidelines, policies, circulars, notifications, directions or clarifications shall be
to such legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification as
amended, updated, supplemented, re-enacted or modified, from time to time, and any reference to a statutory
provision shall include any subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein shall have, to the
extent applicable, the same meaning ascribed to such terms in the SEBI ICDR Regulations, the Companies Act,
the SCRA, the Depositories Act and the rules and regulations made thereunder. Further, the Issue related terms
used but not defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under
the General Information Document. In case of any inconsistency between the definitions given below and the
definitions contained in the General Information Document (as defined below), the definitions given below shall
prevail.

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Statement of Possible Special Direct Tax
Benefits”, “Statement of Possible Special Indirect Tax Benefits” “Restated Consolidated Financial Information”,
“Basis for Issue Price”, “Key Regulations and Policies in India”, “Outstanding Litigation and Material
Developments”, “Issue Procedure” and “Main Provision of the Articles of Association” on pages 135, 123, 129,
278, 120, 211, 412, 453 and 474 respectively, shall have the meaning ascribed to such terms in the relevant

sections.

General Terms

Term
“the Company”, “our Company”’,

or “the Issuer”

Description

EbixCash Limited, a company incorporated under the Companies Act, 1956, and
having its registered office at 101, First Floor, 4832/24, Ansari Road, Darya Ganj, New
Delhi— 110 002, Delhi, India and corporate office at Plot No. 122 & 123, NSEZ, Phase
— 11, Noida - 201 305, Uttar Pradesh, India.

Unless the context otherwise indicates or implies, our Company together with its
Subsidiaries as applicable, on a consolidated basis as at and during the relevant period
/ Fiscal.

the “Group”, “we”, “our” or “us”

Company Related Terms

Term
“Articles” or  ‘“Articles
Association” or “AoA”
Audit Committee
“Auditors” or “Joint Statutory
Auditors” or “Statutory Auditors”
“Board” or “Board of Directors”

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

of

The audit committee of our Board, as described in “Our Management” on page 253.
The current joint statutory auditors of our Company, namely, Walker Chandiok & Co
LLP, Chartered Accountants and K. G. Somani & Co. LLP, Chartered Accountants
The board of directors of our Company (including any duly constituted committee
thereof).

Chairman

Chairman of Board of Director of our Company, being Robin Raina, as described in
“Our Management” on page 244.

Compliance Officer

“Chief Financial Officer” or | Chief financial officer of our Company, being Sumit Khadria, as described in “Our

“CFO” Management” on page 266.

CRISIL CRISIL Limited

CRISIL Report Industry report prepared by CRISIL titled “Assessment of market for technology-
driven solutions and products for BFSI, travel and other identified sectors” dated
February 2022, which has been commissioned and paid for by our Company.

Company Secretary and | Company secretary and compliance officer of our Company, being Purnima Nijhawan

as described in “Our Management” on page 266.

“Corporate Social Responsibility
Committee” or “CSR Committee”

The corporate social responsibility committee of our Board, as described in “Our
Management” on page 259.




Term

Description

Corporate Office

The corporate office of our Company is located at Plot No. 122 & 123, NSEZ, Phase
— 11, Noida - 201 305, Uttar Pradesh, India.

Director(s)

The director(s) on our Board. For details, see “Our Management” on page 244.

Equity Shares

The equity shares of our Company of face value of X 1 each.

“ESOP Scheme” or “ESOP 2022”

Ebix Employee Stock Option Plan 2022

Executive Director(s)

Executive director(s) on our Board, as described in “Our Management” on page 244.

Group Companies

Companies as identified in “Our Group Companies” beginning on page 273.

Independent Director(s)

Independent director(s) on our Board, as described in “Our Management” on page
245.

IPO Committee

The committee constituted by our Board for the Issue, as described in “Our
Management” on page 261.

“Key Managerial Personnel” or
“KMP”

Key managerial personnel of our Company in terms of the SEBI ICDR Regulations
and as disclosed in “Our Management — Key Managerial Personnel” on page 266.

Materiality Policy

The policy as adopted by our Board on February 19, 2022, through its resolution, for
(i) material outstanding litigation; (ii) identification of Group Companies; and (iii)
outstanding dues to material creditors, in accordance with the disclosure requirements
under the SEBI ICDR Regulations.

Material Subsidiaries

Below are the material subsidiaries of the Company in terms of Schedule VI, Part (A),
Paragraph (11),(1),(A), (ii), (b) of the SEBI ICDR Regulations:

(i) EbixCash World Money Limited;

(if) Ebix Money Express Private Limited;

(iii) Ebix Payment Services Private Limited;

(iv) Ebix Technologies Private Limited,;

(v) EbixCash Financial Technologies Private Limited,;

(vi) Delphi World Money Limited;

(vii) Ebix Paytech Private Limited; and

(viii)Ebix VVayam Technologies Private Limited

“Memorandum” or
“Memorandum of Association” or
“MoA”

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

“Nomination, Remuneration and
Compensation Committee” or
“NRC Committee”

The Nomination, Remuneration and Compensation Committee of our Board, as
described in “Our Management” on page 256.

Non-executive Director(s)

Non-executive director(s) of our Company, as described in “Our Management” on
page 244.

Promoters

Ebix, Inc. and Ebix Singapore Pte. Ltd.

Promoter Group

The entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations. For details, see “Our Promoter and Promoter
Group” on page 271.

Registered Office The registered office of our Company is located at 101, First Floor, 4832/24, Ansari
Road, Darya Ganj, New Delhi — 110 002, Delhi, India.
“Registrar of Companies” or | The Registrar of Companies, National Capital Territory of Delhi and Haryana, India

“ROC”

Restated Consolidated Financial
Information

The restated consolidated financial statements of our Company, along with our
Subsidiaries, comprising of the restated consolidated summary statement of assets and
liabilities as at September 30, 2021 and as at September 30, 2020, and as at March 31,
2021, March 31, 2020, March 31, 2019, the restated consolidated summary statements
of profits and losses (including other comprehensive income), and the restated
consolidated cash flow statement and the restated consolidated statement of changes
in equity for the six months ended September 30, 2021 and September 30, 2020 and
for financial years ended March 31, 2021, March 31, 2020 and March 31, 2019 and
together with its notes, annexures and schedules are derived from our audited
consolidated financial statements as at and for the six months ended September 30,
2021 and September 30, 2020 and the financial years ended March 31, 2021, March
31, 2020 and March 31, 2019 and the summary of significant accounting policies and
other explanatory information prepared in accordance with Ind AS, and restated in
accordance with requirements of Section 26 of Part | of Chapter |11 of Companies Act,
SEBIICDR Regulations and the Guidance Note on “Reports in Company Prospectuses
(Revised 2019)” issued by ICAL

Risk Management Committee

The risk management committee of our Board, as described in “Our Management” on
page 260.

Shareholders

The holders of our Equity Shares from time to time.




Term Description
Stakeholders’ Relationship | The stakeholders’ relationship committee of our Board as described in “Our
Committee Management” on page 258.
Subsidiaries Subsidiaries of our Company, as described in “Our Subsidiaries, Joint Ventures and

Associates” on page 228.

Whole-time Director(s)

Whole-time director(s) of our Company, as described in “Our Management” on page
244.

Issue Related Terms

Term

Description

Acknowledgement Slip

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

‘Allot’ or
‘Allotted’

‘Allotment’ or

Unless the context otherwise requires, Allotment of Equity Shares pursuant to the Issue to
the successful Bidders.

Allotment Advice

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

Allottee

A successful Bidder to whom an Allotment is made.

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with SEBI ICDR Regulations and the Red Herring Prospectus, and who has Bid for an
amount of at least T 100 million.

Anchor Investor Allocation
Price

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

Anchor Investor Application
Form

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

Anchor Investor Bid/ Issue
Period or Anchor Investor
Bidding Date

The date, being one Working Day prior to the Bid/ Issue Opening Date, on which Bids by
Anchor Investors shall be submitted, prior to and after which the Book Running Lead
Managers will not accept any Bids from Anchor investors, and allocation to Anchor
Investors shall be completed.

Anchor Investor Issue Price

The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of
the Red Herring Prospectus and the Prospectus, which price will be equal to or higher than
the Issue Price but not higher than the Cap Price.

The Anchor Investor Issue Price will be decided by our Company in consultation with the
BRLMs.

Anchor Investor Pay-in Date

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

Anchor Investor Portion

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

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price.

‘ASBA’ or ‘Application | An application, whether physical or electronic, used by ASBA Bidders to make a Bid and

Supported by  Blocked | authorize an SCSB to block the Bid Amount in the relevant ASBA Account and will include

Amount’ applications made by RIls using the UPI Mechanism where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by Rlls using the UPI Mechanism.

ASBA Account A bank account maintained by an ASBA Bidder with an SCSB and specified in the ASBA
Form submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the
extent of the specified in the ASBA Form submitted by such ASBA Bidder and includes a
bank account maintained by an RII linked to a UPI ID, which will be blocked by the SCSB
upon acceptance of the UPI Mandate Request in relation to a Bid by a Retail Individual
Investor Bidding through the UPI Mechanism.

ASBA Bid A Bid made by an ASBA Bidder.

ASBA Bidder(s) Any Bidder (other than an Anchor Investor) in the Issue who intends to submit a Bid.

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

which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus.




Term

Description

Bankers to the Issue

Collectively, Escrow Collection Bank, Public Issue Bank, Sponsor Banks and Refund Bank,
as the case may be.

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Issue, as
described in “Issue Procedure” on page 454.

Bid(s)

An indication by an ASBA Bidder to make an offer during the Bid/ Issue Period pursuant
to submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to the submission of the Anchor Investor Application Form, to subscribe
to or purchase Equity Shares at a price within the Price Band, including all revisions and
modifications thereto, to the extent permissible under the SEBI ICDR Regulations, in terms
of the Red Herring Prospectus and the Bid cum Application Form.

The term ‘Bidding’ shall be construed accordingly.

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the
case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity
Shares Bid for by such Retail Individual Bidder and mentioned in the Bid cum Application
Form and payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case
may be, upon submission of the Bid in the Issue.

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

Bid cum Application Form

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

‘Bidder’ or ‘Applicant’

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

Bid Lot

[e] Equity Shares and in multiples of [+] Equity Shares thereafter.

Bid/ Issue Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [e] which shall be notified in [e]
editions of the English national daily newspaper [®], and [e] editions of the Hindi national
daily newspaper [®] (Hindi being the regional language of Delhi where our Company’s
Registered Office is located) each with wide circulation, and in case of any revisions, the
extended Bid/Issue Closing Date shall be widely disseminated by notification to the Stock
Exchanges, also be notified on the website of the BRLMs and at the terminals of the
Syndicate Members and communicated to the designated intermediaries and the Sponsor
Bank, and also be notified in an advertisement in same newspapers in which the Bid/ Issue
Opening Date was published, as required under the SEBI ICDR Regulations.

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

Bid/ Issue Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in [e] editions
of the English national daily newspaper [®], and [e] editions of the Hindi national daily
newspaper [e] (Hindi being the regional language of Delhi where our Company’s
Registered Office is located), each with wide circulation.

Bid/ Issue Period

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

In cases of force majeure, banking strike or similar circumstances, our Company may, for
reasons to be recorded in writing, extend the Bid/lssue Period for a minimum of three
Working Days, subject to the Bid/lssue Period not exceeding 10 Working Days.

Bidding Centres

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

Book Building Process

The book building process provided in Part A of Schedule XlII of the SEBI ICDR
Regulations, in terms of which the Issue is being made.

‘Book  Running  Lead

The book running lead managers to the Issue, being Motilal Oswal Investment Advisors




Term

Description

Managers’ or ‘BRLMs’

Limited, Equirus Capital Private Limited, ICICI Securities Limited, SBI Capital Markets
Limited and YES Securities (India) Limited.

Broker Centres

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA
Forms to a Registered Broker.

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers are available on the respective websites of the Stock Exchanges at
www.bseindia.com and www.nseindia.com.

‘CAN’ or ‘Confirmation of
Allocation Note’

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

Cap Price

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

Cash Escrow and Sponsor
Bank Agreement

The agreement dated [®] to be entered between our Company, the Registrar to the Issue, the
BRLMs, the Escrow Collection Bank(s), the Public Issue Account Bank(s), the Sponsor
Bank(s), and the Refund Bank(s) for among other things, collection of the Bid Amounts
from the Anchor Investors, transfer of funds to the Public Issue Account(s) and where
applicable, refunds of the amounts collected from Anchor Investors, on the terms and
conditions thereof.

Client ID Client identification number maintained with one of the Depositories in relation to the demat
account.
‘CDP’  or  “Collecting | A depository participant as defined under the Depositories Act, 1996, registered with SEBI

Depository Participant’

and who is eligible to procure Bids at the Designated CDP Locations in terms of circular
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI UPI
circulars, issued by SEBI and as per the list available on the websites of BSE and NSE, as
updated from time to time.

Cut-Off Price

The Issue Price, which shall be any price within the Price Band, finalised by our Company
in consultation with the BRLMs.

Only Retail Individual Bidders in the Retail Portion and Eligible Employees Bidding in the
Employee Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including
Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price.

Demographic Details

Details of the Bidders including the Bidders’ address, name of the Bidders’ father/husband,
investor status, occupation, bank account details and UPI 1D, wherever applicable.

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at

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

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms.

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

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account
to the Public Issue Account or the Refund Account, as the case may be, and the instructions
are issued to the SCSBs (in case of RIBs using UPI Mechanism, instruction issued through
the Sponsor Bank) for the transfer of amounts blocked by the SCSBs in the ASBA Accounts
to the Public Issue Account, after finalisation of the Basis of Allotment, in terms of the Red
Herring Prospectus and the Prospectus, following which the Equity Shares will be Allotted
in the Issue.

Designated
Intermediary(ies)

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion and Eligible
Employees Bidding in the Employee Reservation Portion (not using the UPI mechanism)
by authorising an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by RIBs where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by such RIB using the UPI Mechanism, Designated
Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers, CDPs,
SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders, Designated
Intermediaries shall mean Syndicate, Sub-Syndicate/ agents, SCSBs, Registered Brokers,




Term

Description

the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAs.

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms used by the Bidders, a
list of  which is available on the website of SEBI at
http://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35,
updated from time to time, or at such other website as may be prescribed by SEBI from time
to time.

Designated Stock Exchange

[e]

“Draft Red Herring
Prospectus” or “DRHP”

This draft red herring prospectus dated March 9, 2022 issued in accordance with the SEBI
ICDR Regulations, which does not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Issue and includes any addenda or
corrigenda thereto.

Eligible Employees

All or any of the following: (a) a permanent employee of our Company or any of its
Subsidiaries, working in or outside India (excluding such employees who are not eligible to
invest in the Issue under applicable laws of the jurisdictions other than India) as of the date of
filing of the Red Herring Prospectus with the RoC and who continues to be a permanent
employee of our Company or any of its Subsidiaries, until the submission of the Bid cum
Application Form; and (b) a Director of our Company or any of its Subsidiaries, whether whole
time or not, who is eligible to apply under the Employee Reservation Portion under applicable
law as on the date of filing of the Red Herring Prospectus with the RoC and who continues to
be a Director of our Company or any of its Subsidiaries, until the submission of the Bid cum
Application Form, but not including Directors who either themselves or through their relatives
or through any body corporate, directly or indirectly, hold more than 10% of the outstanding
Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed ¥500,000 (net of Employee Discount, if any). However, the initial Allotment
to an Eligible Employee in the Employee Reservation Portion shall not exceed ¥200,000. Only
in the event of an under-subscription in the Employee Reservation Portion, such unsubscribed
portion may be available for allocation and Allotment on a proportionate basis to Eligible
Employees Bidding in the Employee Reservation Portion, for a value in excess of 3200,000
subject to the total Allotment to an Eligible Employee not exceeding 500,000 (net of
Employee Discount, if any)

Eligible FPIs FPIs that are eligible to participate in the Issue in terms of applicable law and from such
jurisdictions outside India where it is not unlawful to make an offer/ invitation under the Issue
and in relation to whom the Bid cum Application Form and the Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares offered thereby.

Eligible NRI NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or

invitation under the Issue and in relation to whom the Bid cum Application Form and the
Red Herring Prospectus will constitute an invitation to subscribe to, or purchase the Equity
Shares.

Employee Discount

A discount of up to [@]% to the Issue Price (equivalent of X[e] per Equity Share) as may be
offered by our Company in consultation with the BRLMs, to Eligible Employees and which
shall be announced at least two Working Days prior to the Bid/ Issue Opening Date

Employee Reservation | The portion of the Issue being up to [®] Equity Shares aggregating to Z [e] million which shall

Portion not exceed 5% of the post- Issue equity share capital of our Company, available for allocation
to Eligible Employees, on a proportionate basis

Escrow Account(s) Account(s) opened with the Escrow Collection Bank and in whose favour Anchor Investors

will transfer the money through direct credit/NEFT/RTGS/NACH in respect of the Bid
Amount while submitting a Bid.

Escrow Collection Bank(s)

Banks which are clearing members and registered with SEBI as a banker to an issue, and
with whom the Escrow Account(s) will be opened, in this case being [e].

Equirus

Equirus Capital Private Limited

Issue Agreement

The issue agreement dated March 9, 2022 among our Company and the BRLMs, pursuant
to which certain arrangements are agreed to in relation to the Issue.

“Issue” or “Issue Size”

Initial public offer of up to [e] Equity Shares of face value of 1 each of our Company for
cash at a price of X [e] per Equity Share aggregating up to X 60,000 million. The Issue
comprises the Net Issue and Employee Reservation Portion.




Term

Description

Issue Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of the
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Issue Price which will be decided by our Company in
consultation with the BRLMs in terms of the Red Herring Prospectus and the Prospectus.

The Issue Price will be decided by our Company in consultation with the BRLMs on the
Pricing Date, in accordance with the Book-Building Process and in terms of the Red Herring
Prospectus and the Prospectus.

A discount of up to [®]% on the Issue Price (equivalent of Z[e] per Equity Share) may be
offered to Eligible Employees bidding in the Employee Reservation Portion. This Employee
Discount, if any, will be decided by our Company in consultation with the BRLMs

I-SEC

ICICI Securities Limited

Issue Proceeds

The proceeds of the Issue which shall be available to our Company.

First or sole Bidder

The Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first holder of
the beneficiary account held in joint names.

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which the Issue
Price and the Anchor Investor Issue Price will be finalised and below which no Bids will be
accepted.

Fraudulent Borrower

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

“General Information
Document” or “GID”

The General Information Document for investing in public issues, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020
issued by SEBI, suitably modified and updated pursuant to, among others, the circular
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 issued by SEBI and UPI
Circulars.

Maximum RIB Allottees

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

Mutual Fund Portion

[®] Equity Shares which shall be available for allocation to Mutual Funds only on a
proportionate basis, subject to valid Bids being received at or above the Issue Price.

Mutual Funds

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

Mobile App(s)

The  mobile  applications  listed on  the  website of SEBI  at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=43or such other website as may be updated from time to time, which may be used

by RIIs to submit Bids using the UP1 Mechanism

Monitoring Agency

[e]

Motilal Oswal

Motilal Oswal Investment Advisors Limited

Net Issue

The Issue less the Employee Reservation Portion

Net Proceeds

The proceeds from the Issue and the Pre-IPO Placement (if any) less the Issue related
expenses applicable to the Issue. For further details, see “Objects of the Issue” on page 106.

Net QIB Portion

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

“Non-Institutional Bidders”
or “NIBs”

Bidders that are not QIBs or Retail Individual Bidders or Eligible Employees Bidding in the
Employee Reservation Portion and who have Bid for Equity Shares for an amount more
than % 200,000 (but not including NRIs other than Eligible NRIs).

Non-Institutional Portion

The portion of this Issue being not less than 15% of the Net Issue, being [®] Equity Shares,
which shall be available for allocation on a proportionate basis or any other manner as
introduced in accordance with applicable laws, to Non-Institutional Bidders in accordance
with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Issue
Price, out of which i) one third shall be reserved for Bidders with Bids exceeding % 200,000
up to ¥ 10,00,000; and ii) two-thirds shall be reserved for Bidders with Bids exceeding
10,00,000.

‘Non-Resident’ or ‘NR’

A person resident outside India, as defined under FEMA and includes FPIs, VCFs, FVCls
and NRls.

Pre-IPO Placement

A further issue of such specified securities through a private placement under applicable law
to any person(s), aggregating up to ¥12,000.00 million, at its discretion, which may be
undertaken by our Company, in consultation with the BRLMs, prior to the filing of the Red
Herring Prospectus with the RoC.

If the Pre-1PO Placement is completed, the Issue size will be reduced to the extent of such Pre-
IPO Placement, subject to the Issue complying with Rule 19(2)(b) of the SCRR.
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Description

Price Band

The price band ranging from the Floor Price of X [@] per Equity Share to the Cap Price of T
[e] per Equity Share, including any revisions thereof. The Cap Price shall be at least 105%
of the Floor Price.

The Price Band and minimum Bid Lot, will be decided by our Company , in consultation
with the BRLMs and will be advertised in [e] editions of the English national daily
newspaper [®], and [e] editions of the Hindi national daily newspaper [®] (Hindi being the
regional language of Delhi where our Company’s Registered Office is located) each with
wide circulation, at least two Working Days prior to the Bid/ Issue Opening Date with the
relevant financial ratios calculated at the Floor Price and at the Cap Price, and shall be made
available to the Stock Exchanges for the purpose of uploading on their respective websites.

Pricing Date

The date on which our Company in consultation with the BRLMs, will finalise the Issue
Price.

Prospectus

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

Public Issue Account(s)

The bank account(s) opened with the Public Issue Account Bank(s) under Section 40(3) of
the Companies Act, 2013, to receive monies from the Escrow Account(s) and from the
ASBA Accounts on the Designated Date.

Public  Issue  Account | The bank(s) which are clearing members and registered with SEBI as a banker to an issue,
Bank(s) and with whom the Public Issue Account(s) will be opened, in this case being [e].

“QIBs” or  “Qualified | Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Institutional Buyers” Regulations.

QIB Bidders QIBs who Bid in the Issue.

QIB Portion The portion of the Issue, being not more than 50% of the Net Issue, which shall be available

for allocation on a proportionate basis to QIBs, including the Anchor Investor Portion (in
which allocation shall be on a discretionary basis, as determined by our Company in
consultation with the BRLMs, subject to valid Bids being received at or above the Issue
Price or the Anchor Investor Issue Price, as applicable).

QIB Bid/ Issue Closing Date

In the event our Company in consultation with the BRLMs, decide to close Bidding by QIBs
one day prior to the Bid/ Issue Closing Date, the date one day prior to the Bid/ Issue Closing
Date; otherwise it shall be the same as the Bid/ Issue Closing Date.

‘Red Herring Prospectus’ or
‘RHP’

The Red Herring Prospectus dated [e] to be issued in accordance with Section 32 of the
Companies Act, 2013, and the provisions of the SEBI ICDR Regulations, which will not
have complete particulars of the price at which the Equity Shares will be offered and the
size of the Issue, including any addenda or corrigenda thereto. The Red Herring Prospectus
will be filed with the RoC at least three Working Days before the Bid/Issue Opening Date
and will become the Prospectus upon filing with the RoC after the Pricing Date.

Refund Account(s)

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

Refund Bank(s)

The Banker(s) to the Issue with whom the Refund Account(s) will be opened, in this case
being [e].

Registrar Agreement

The agreement dated February 21, 2022, entered into between our Company and the
Registrar to the Issue, in relation to the responsibilities and obligations of the Registrar to
the Issue pertaining to the Issue.

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of India (Stock
Brokers and Sub-Brokers) Regulations, 1992 and the stock exchanges having nationwide
terminals, other than the Members of the Syndicate and eligible to procure Bids in terms of
Circular No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI.

“Registrar to the Issue” or
“Registrar”

Link Intime India Private Limited.

“RTAS” or “Registrar and
Share Transfer Agents”

The registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015, issued by SEBI and available on the websites of the Stock
Exchanges at www.nseindia.com and www.bseindia.com.

Resident Indian

A person resident in India, as defined under FEMA.

“Retail Individual
Bidder(s)” or  “Retail
Individual Investor(s)” or

“RII(s)” or “RIB(s)”

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

Retail Portion

The portion of the Issue, being not less than 35% of the Net Issue comprising [e] Equity
Shares, available for allocation to Retail Individual Bidders as per the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Issue Price, which shall




Term

Description

not be less than the minimum Bid Lot subject to availability in the Retail Portion.

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in
any of their Bid cum Application Forms or any previous Revision Form(s).

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

SCORES

Securities and Exchange Board of India Complaints Redress System

SBICAP

SBI Capital Markets Limited

“Self-certified  Syndicate
Bank(s)” or “SCSB(s)”

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to
ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of which is
available on the website of SEBI at
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
and updated from time to time and at such other websites as may be prescribed by SEBI
from time to time, (ii) in relation to RIBs using the UPI Mechanism, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
or such other website as may be prescribed by SEBI and updated from time to time.
Applications through UPI in the Issue can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is provided
as Annexure ‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019. The said list shall be updated on SEBI website.

Specified Locations

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

Sponsor Banks

Banks registered with SEBI which is appointed by the issuer to act as a conduit between the
Stock Exchanges and the National Payments Corporation of India in order to push the
mandate collect requests and / or payment instructions of the RIls into the UPI in terms of
the UPI circulars, the Sponsor Banks in this case being [e], [e], [®] and [e].

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate Members,
to collect ASBA Forms and Revision Forms.

Syndicate Agreement

The agreement dated [®] between our Company, the Registrar to the Issue, the BRLMs and
the Syndicate Members in relation to the procurement of Bid cum Application Forms by the
Syndicate.

Syndicate Members

Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR Regulations,
namely, [e].

“Syndicate” or “Members of
the Syndicate”

The BRLMs and the Syndicate Members.

“Systemically Important
Non- Banking Financial
Company” or “NBFC-SI”

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

Underwriters

[e]

Underwriting Agreement

The agreement dated [®] between the Underwriters and our Company to be entered into on
or after the Pricing Date but prior to filing of the Prospectus with the RoC.

UPI

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

UPI Circulars

Circulars on Streamlining of Public Issues, collectively, the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any subsequent circulars or
notifications issued by SEBI in this regard.

UPI'ID

ID created on Unified Payment Interface (UPI) for single-window mobile payment system
developed by the National Payments Corporation of India (NPCI).

UPI Mandate Request

A request (intimating the RII by way of a notification on the UPI application and by way of
a SMS directing the RII to such UPI application) to the RII initiated by the Sponsor Bank
to authorise blocking of funds on the UPI application equivalent to Bid Amount and
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Term

Description

subsequent debit of funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by an RIl to make a Bid in the Issue in accordance
with UPI Circulars.

UPI PIN Password to authenticate UPI transaction.
“Wilful Defaulter” Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations.
Working Day All days on which commercial banks in Mumbai are open for business; provided, however,

with reference to (a) announcement of Price Band; and (b) Bid/ Issue Period, the expression
“Working Day” shall mean all days on which commercial banks in Mumbai are open for
business, excluding all Saturdays, Sundays or public holidays; and (c) with reference to the
time period between the Bid/ Issue Closing Date and the listing of the Equity Shares on the
Stock Exchanges, the expression ‘Working Day’ shall mean all trading days of Stock
Exchanges, excluding Sundays and bank holidays, in terms of the circulars issued by SEBI.

YES Securities

YES Securities (India) Limited

Technical/ Industry Related Terms/ Abbreviations

Term Description
AEPS Aadhaar Enabled Payment Services
B2B Business to business
B2C Business to consumer
B2B2C Business to business to consumer
BFSI Banking, financial services and insurance
BPO Business Processing Outsourcing
CMS Cash Management Service
CRM Customer Relationship Management
KYC Know Your Customer
Fintech Financial Technology
Forex Foreign exchange
IT Information Technology
ITMS Integrated Transportation Management Systems
MICE Meetings, Incentives, Conferences and Exhibitions
MTO Money Transfer Operator
Phyqgital Physical and digital
POS Point of Sale
RBI Reserve Bank of India
SaaS Software as a service

Conventional and General Terms or Abbreviations

Term

Description

“X” or “Rs.” or “Rupees” or
“INR”

Indian Rupees.

‘Mn’ or ‘mn’ Million.

AGM Annual General Meeting.

AlF An alternative investment fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012.

BSE BSE Limited.

CAGR Compound annual growth rate.

Category | FPIs

FPIs registered as “Category I foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

Category Il FPIs

FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

CDSL Central Depository Services (India) Limited.
CIN Corporate Identity Number.
CIT Commissioner of Income Tax.

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable.

Companies Act, 1956

The erstwhile Companies Act, 1956 along with the relevant rules made thereunder.

Companies Act, 2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars and
notifications issued thereunder, as amended to the extent currently in force.

Contract Labour Act

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

CSR

Corporate Social Responsibility.

Depositories

NSDL and CDSL.
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Term

Description

Depositories Act

The Depositories Act, 1996, read with regulations framed thereunder.

DIN Director Identification Number.

DP ID Depository Participant’s Identity Number.

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

Participant

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (formerly known as Department of Industrial Policy and
Promotion)

EGM Extraordinary General Meeting.

Employees Provident Fund
Act

Employees Provident Funds and Miscellaneous Provisions Act, 1952.

EPS Earnings Per Share.

FAQs Frequently asked guestions.

FCNR Foreign currency non-resident account.

FDI Foreign Direct Investment.

“FDI Circular” or | The Consolidated Foreign Direct Investment Policy bearing DPIIT file number 5(2)/2020-

“Consolidated FDI Policy”

FDI Policy dated October 15, 2020, effective from October 15, 2020, issued by the
Department of Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India, and any modifications thereto or substitutions thereof,
issued from time to time.

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder.
“FEMA NDI Rules” or | Foreign Exchange Management (Non-debt Instrument) Rules, 2019.
“FEMA Rules”

“Financial Year” or “Fiscal”
or “Fiscal Year” or “FY”

Unless stated otherwise, the period of 12 months commencing on April 1 of the immediately
preceding calendar year and ending on March 31 of that particular calendar year.

FPI(s)

Foreign portfolio investors as defined under the SEBI FPI Regulations.

FVCI

Foreign venture capital investors as defined and registered under the SEBI FVCI
Regulations.

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018.

GDP

Gross domestic product.

“Gol” or “Government” or
“Central Government”

The Government of India.

GST Goods and services tax.

HUF Hindu undivided family.

ICAI The Institute of Chartered Accountants of India.

IFRS International Financial Reporting Standards of the International Accounting Standards

Board.

Income Tax Act

Income- Tax Act, 1961, read with the rules framed thereunder.

Income Tax Rules

Income- Tax Rules, 1962,

Ind AS Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read
with Companies (Indian Accounting Standards) Rules, 2015, as amended and other relevant
provisions of the Companies Act, 2013.

India Republic of India

“Indian GAAP” or | Accounting Standards notified under Section 133 of the Companies Act, 2013, read together

“IGAAP” with Rule 7 of the Companies (Accounts) Rules, 2014 and Companies (Accounting
Standards) Amendment Rules, 2016.

IPO Initial public offering.

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time.

IT Information Technology

IT Act The Information Technology Act, 2000

KYC Know Your Customer

MBA Master’s degree in business administration.

MCA Ministry of Corporate Affairs, Government of India.

N.A. Not applicable.

NACH National Automated Clearing House

National Investment Fund

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1 dated November 23,
2005 of the Gol, published in the Gazette of India

NAV Net Asset Value.
NBFC Non-Banking Financial Companies
NCLT National Company Law Tribunal
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Term Description
NEFT National Electronic Fund Transfer.
Negotiable Instruments Act | The Negotiable Instruments Act, 1881
NRE Account Non-Resident External account.
NRI A person resident outside India, who is a citizen of India or an overseas citizen of India
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955.
NRO Non-Resident Ordinary
NSDL National Securities Depository Limited.
NSE National Stock Exchange of India Limited.
“OCB” or  “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to the

Corporate Body”

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

p.a. Per annum.

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

RoNW Return on Net Worth

RTGS Real time gross settlement.

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

R&D Research and development

SCRA Securities Contracts (Regulation) Act, 1956.
SCRR Securities Contracts (Regulation) Rules, 1957.
SEBI Securities and Exchange Board of India constituted under the SEBI Act.
SEBI Act Securities and Exchange Board of India Act, 1992.

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI  Insider
Regulations

Trading

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

SEBI Listing Regulations

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

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

SEBI Mutual Fund | Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

Regulations

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

Equity Regulations

Regulations, 2021.

SEBI VCF Regulations

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

State Government

The government of a state in India.

Stock Exchanges

Collectively, the BSE and NSE.

STT

Securities transaction tax.

Takeover Regulations

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

TAN

Tax deduction account number.

TDS

Tax deducted at source.

“U.S.” or “USA” or “United
States”

The United States of America, together with its territories and possessions, any state of the
United States of America and the District of Columbia.

U.S. GAAP Generally accepted accounting principles of the United States of America.

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

“USD” or “US$” United States Dollars

VAT Value added tax.

VCFs Venture capital funds as defined in and registered with SEBI under SEBI VCF Regulations.

“Year” or “Calendar Year”

The 12 month period ending December 31.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India. and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable.

All references herein to the “US”, “USA”, “U.S.A.”, the “U.S.” or the “United States” are to the United States of
America and its territories and possessions. All references herein to the “UK” or the “U.K.” are to the United
Kingdom, its territories and possessions. All references to “Philippines” are to the Republic of Philippines, its
territories and possessions. All references to “Singapore” are to the Republic of Singapore, its territories and
possessions. All references to “Indonesia” are to the “Republic of Indonesia”, its territories and possessions. All
references to “U.A.E” or “UAE” are to the United Arab Emirates, its territories and possessions.

Page Numbers

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

Currency and Units of Presentation
In this Draft Red Herring Prospectus:

FE TS

o All references to “Rupee(s)”, “Rs.” or “X” or “INR” are to Indian Rupees, the official currency of the
Republic of India.

o  All references to “US$” or “USD” or “U.S. Dollars” are to United States Dollar, the official currency of
the United States of America.

e Allreferences to “EUR” or “€” are to Euros, the official currency of the European Union.

e All references to “S$” or “SGD” are to the Singapore Dollar, the official currency of the Republic of
Singapore

e Allreferences to “PHP” are to the Philippine Peso, the official currency of the Republic of Philippines.
e Allreferences to “Rp” are to the Indonesian Rupiah, the official currency of the Republic of Indonesia.

e All references to “AED” are to United Arab Emirates Dirham, the official currency of the United Arab
Emirates.

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain other currency amounts into Rupees that have
been presented solely to comply with the requirements of SEBI ICDR Regulations. Unless otherwise stated, the
exchange rates referred to for the purpose of conversion of foreign currency amounts into Rupee amounts, are as
follows:

(in 3)
Currency Exchange rate as on*
September 30, 2021 March 31, 2021 March 31, 2020 March 31, 2019*
1US$ 74.26 73.50 75.39 69.17
1 EUR 86.14 86.10 83.05 77.70
1SGD 54.51 54.43 52.50 51.14
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1 PHP 1.45 1.51 1.47 1.32
1Rp 0.01 0.01 0.004 0.005
1 AED 20.19 19.94 20.36 18.88
Source: For US$ and EUR, foreign exchange reference rates as available on www.fbil.org.in and for SGD, PHP, Rp and AED, foreign
exchange reference rates as available on www.oanda.com.

Note: Exchange rates are rounded off to two decimal points

*Exchange rates as on March 29, 2019 as March 31, 2019 was a Sunday and March 30, 2019 was a Saturday

#0n instances where the given day is a holiday, the exchange rate from the previous working day has been considered.

Such conversion should not be considered as a representation that such currency amounts have been, could have
been or can be converted into Rupees at any particular rate, the rates stated above or at all.

Time

Unless otherwise specified, all references to time in this Draft Red Herring Prospectus are to Indian Standard
Time.

Financial and Other Data

Unless stated or the context requires otherwise, the financial information and financial ratios in this Draft Red
Herring Prospectus is derived from our Restated Consolidated Information. For further information, see
“Financial Information ” on page 278. The Restated Consolidated Information of our Company and its subsidiaries
(collectively referred to as Group) comprises of the Restated Consolidated Statement of Assets and Liabilities as
at six months period ended on September 30, 2021 and September 30, 2020, and for the financial years ended
March 31 2021, March 31 2020 and March 31 2019 the Restated Consolidated Statement of Profit and Loss
(including Other Comprehensive Income), the Restated Consolidated Statement of Cash Flows and the Restated
Consolidated Statement of Changes in Equity for the six months period ended on September 30, 2021 and
September 30, 2020 and the financial years ended March 31 2021, March 31 2020 and March 31 2019 and the
Summary of Significant Accounting Policies and explanatory notes, prepared in terms of the requirements of
Section 26 of Part | of Chapter 11l of the Companies Act, 2013, the SEBI ICDR Regulations and the Guidance
Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI, as amended from time to time.

There are significant differences between 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 the financial data included in this Draft Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our financial data.
Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any reliance by persons not
familiar with Indian accounting policies and practices on the financial disclosures presented in this Draft Red
Herring Prospectus should, accordingly, be limited.

Our Company’s fiscal year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular fiscal year (referred to herein as “Fiscal”, “Fiscal Year” or “FY”) are
to the 12 months period ended March 31 of that particular year, unless otherwise specified. Certain other financial
information pertaining to our Group Companies are derived from their respective audited consolidated financial
statements.

Further, a subsidiary of the Company, Delphi World Money Limited (“Delphi”), a company listed on the Indian
Stock Exchanges, was required to prepare its unaudited standalone financial results for the nine months ended
December 31, 2021 in accordance with the SEBI Listing Regulations, however such financials are not included
within this DRHP. Further, our Promoter, Ebix Inc., is a publicly listed company on NASDAQ stock exchange in
the United States of America and is required to prepare financial information for fourth quarter and full year ended
December 31, 2021 in accordance with listing requirements of NASDAQ. For the limited purpose of consolidation
with Ebix Inc., our Company has prepared limited unaudited financial information to Ebix Inc., however these are
not included within this DRHP. Accordingly, despite our Promoter declaring its quarterly and full year
consolidated financial results for the year ended December 31, 2021, which may include limited unaudited
financial information about us, such limited unaudited financial information does not form part of this Draft Red
Herring Prospectus.
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All the figures in this Draft Red Herring Prospectus, except for figures derived from the CRISIL Report (which
are in crores), have been presented in million or in whole numbers where the numbers have been too small to
present in million unless stated otherwise. One million represents 1,000,000 and one billion represents
1,000,000,000. Certain figures contained in this Draft Red Herring Prospectus, including financial information,
have been subject to rounding adjustments. All figures in decimals have been rounded off to the second decimal.
In certain instances due to rounding off, (i) the sum or percentage change of such numbers may not conform
exactly to the total figure given, and (ii) the sum of the figures in a column or row in certain tables may not conform
exactly to the total figure given for that column or row. However, figures sourced from third-party industry sources
may be expressed in denominations other than million or may be rounded off to other than two decimal points in
the respective sources, and such figures have been expressed in this Draft Red Herring Prospectus in such
denominations or rounded-off to such number of decimal points as provided in such respective sources.

Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics),
as set forth in “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 29, 195 and 374, respectively, and elsewhere in this Draft Red
Herring Prospectus have been calculated on the basis of amounts derived from the Restated Consolidated Financial
Information.

Non- GAAP Financial Measures

This Draft Red Herring Prospectus contains certain non-GAAP financial measures and certain other statistical
information relating to our operations and financial performance like EBITDA, EBITDA margin, net worth
attributable to the owners of the company, return on net worth attributable to the owners of the company, Net
Asset Value per Equity Share, debt equity ratio, and certain other statistical information that are not required by,
or presented in accordance with, Ind AS, Indian GAAP, or IFRS (together, “Non-GAAP Measures”). These Non-
GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP,
IFRS or US GAAP and should not be considered in isolation or construed as an alternative to cash flows, profit/
(loss) for the years/ period or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived
in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. We compute and disclose such non-Indian GAAP
financial measures and such other statistical information relating to our operations and financial performance as
we consider such information to be useful measures of our business and financial performance. These Non-GAAP
Measures and other statistical and other information relating to our operations and financial performance may not
be computed on the basis of any standard methodology that is applicable across the industry and therefore may
not be comparable to financial measures and statistical information of similar nomenclature that may be computed
and presented by other companies and are not measures of operating performance or liquidity defined by Ind AS
and may not be comparable to similarly titled measures presented by other companies. See “Risk Factors - We
have, in this Draft Red Herring Prospectus, included certain non-GAAP financial measures and certain other
operational information related to our operations and financial performance. These non-GAAP measures and
operational information may vary from any standard methodology that is applicable across the industries in which
we operated, in particular the financial services industry, and therefore may not be comparable with financial or
operational information of similar nomenclature computed and presented by others” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operation — Non-GAAP Measures” on page 56
and 378.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from the report titled “Assessment of market for technology-driven solutions and products for BFSI, travel
and other identified sectors”. The data used in these sources may have been re-classified by us for the purposes of
presentation. Data from these sources may also not be comparable. Industry publications generally state that the
information contained in such publications has been obtained from publicly available documents from various
sources believed to be reliable but accuracy, completeness and underlying assumptions of such third-party sources
are not guaranteed.

Although based on our assessment, the industry and market data used in this Draft Red Herring Prospectus is
reliable, industry sources and publications may base their information on estimates and assumptions that may
prove to be incorrect. The extent to which industry and market data set forth in this Draft Red Herring Prospectus
is meaningful depends on the reader’s familiarity with and understanding of the methodologies used in compiling
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such data. There are no standard data gathering methodologies in the industry in which we conduct our business,
and methodologies and assumptions may vary widely among different industry sources. Accordingly, no
investment decision should be made solely on the basis of such information. Such data involves risks, uncertainties
and numerous assumptions and is subject to change based on various factors, including those disclosed in “Risk
Factors” on page 29.

Given the scope and extent of the CRISIL Report, disclosures are limited to certain excerpts and the CRISIL
Report has not been reproduced in its entirety in this Draft Red Herring Prospectus. The excerpts of the industry
report are disclosed in this Draft Red Herring Prospectus and there are no material parts, information, data (which
may be relevant for the proposed Issue), that have been left out or changed in any manner. Industry sources and
publications are also prepared based on information as of specific dates and may no longer be current or reflect
current trends. For risks in relation to commissioned reports, see “Risk Factors — Certain sections of this Draft
Red Herring Prospectus disclose information from the CRISIL Report which has been commissioned and paid for
by us exclusively in connection with the Issue and any reliance on such information for making an investment
decision in the Issue is subject to inherent risks” on page 57.

In accordance with the SEBI ICDR Regulations, the section “Basis for the Issue Price” on page 120 includes
information relating to our peer group. Such information has been derived from publicly available sources.
Accordingly, no investment decision should be made solely on the basis of such information.

This Draft Red Herring Prospectus contains certain industry and market data and statements which are obtained
from CRISIL Report. The CRISIL Report has been exclusively prepared for the purpose of the Issue and is
commissioned and paid for by our Company. The CRISIL Report is subject to the disclaimer mentioned below.
The CRISIL Report is available on our website at www.ebixcash.com/investor_relation. CRISIL was engaged by
our Company in December 24, 2021 pursuant to an engagement letter entered into with our Company. CRISIL
has, through its letter dated March 8, 2022 (“Letter”) accorded its consent to use the CRISIL Report in this Draft
Red Herring Prospectus. CRISIL has also confirmed in the Letter that it is an independent agency, and that it is
not related to our Company, our Directors, or our Promoters.

Disclaimer by CRISIL

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible
for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be
construed as an expert advice or investment advice or any form of investment banking within the meaning of any
law or regulation. CRISIL especially states that it has no liability whatsoever to the subscribers / users /
transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is
to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not
have the necessary permission and/or registration to carry out its business activities in this regard. EbixCash
Limited will be responsible for ensuring compliances and consequences of non-compliances for use of the Report
or part thereof outside India. CRISIL Research operates independently of and does not have access to information
obtained by CRISIL Ratings Limited / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their
regular operations, obtain information of a confidential nature. The views expressed in this Report are that of
CRISIL Research and not of CRISIL Ratings Limited / CRIS. No part of this Report may be published/reproduced
in any form without CRISIL’s prior written approval.”

Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of the Issue, including the merits and risks involved. The Equity
Shares offered in the Issue have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “U.S. Securities Act”) or any other applicable law of the United States and, unless so registered,
may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not
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subject to, the registration requirements of the U.S. Securities Act and applicable state securities laws.
Accordingly, the Equity Shares are being offered and sold (a) in the United States only to persons reasonably
believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred
to in this Draft Red Herring Prospectus as “U.S. QIBs”; for the avoidance of doubt, the term U.S. QIBs does not
refer to a category of institutional investor defined under applicable Indian regulations and referred to in this Draft
Red Herring Prospectus as “QIBs”) pursuant to Section 4(a) of the U.S. Securities Act and (b) outside of the
United States in offshore transactions as defined in and in compliance with Regulation S and the applicable laws
of the jurisdiction where those offers and sales are made.
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FORWARD-LOOKING STATEMENTS

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

ERINT3 CEINNT3 ERINT3

statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “can”, “could”
“goal”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “should” “will”, “will continue”, “shall”
“seek to”, “will pursue” or other words or phrases of similar import. All statements regarding our expected
financial condition and results of operations, business, plans and prospects are forward-looking statements, which
include statements with respect to our business strategy, revenue and profitability (including, without limitation,
any financial or operating projections or forecasts), our goals and other matters discussed in this Draft Red Herring
Prospectus regarding matters that are not historical facts. However, these are not the exclusive means of identifying
forward looking statements. All forward-looking statements are subject to risks, uncertainties and assumptions
about us that could cause actual results to differ materially from those contemplated by the relevant forward-
looking statement. For the reasons described below, we cannot assure investors that the expectations reflected in
these forward-looking statements will prove to be correct. Therefore, investors are cautioned not to place undue
reliance on such forward-looking statements and not to regard such statements as a guarantee of future
performance.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company and Subsidiaries have businesses and our ability to respond to them, our ability
to successfully implement our strategy, our growth and expansion, technological changes, our exposure to market
risks, general economic and political conditions in India and globally which have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in laws, regulations and taxes and changes in competition in our industry.
Certain important factors that could cause actual results to differ materially from our expectations include, but are
not limited to, the following:

e The COVID-19 pandemic has had and may continue to have certain adverse effects on our business,
operations, cash flows and financial condition and the continuing impacts of COVID-19 are unpredictable
and could be significant, and the extent to which it or the effect of outbreaks of any other severe
communicable disease may continue to do so in the future, is uncertain and cannot be predicted;

¢ We predominantly undertake fee and commission-based activities, and our financial performance may be
adversely affected by an inability to generate income from such activities;

e We rely extensively on our information technology systems and any weakness, disruption or failure in such
systems, or breach of data, could adversely affect our operations and reputation. Further, our success depends
on our ability to innovate, upgrade and adapt to new technological advances;

e  Cybersecurity threats continue to increase in frequency and sophistication. A successful cybersecurity attack
could interrupt or disrupt our information technology systems or cause the loss of confidential or protected
data, which could disrupt our business, force us to incur excessive costs or cause reputational harm;

e Any disruption of our internet connections, including to any third-party cloud providers, could affect the
success of our internet-based products and services and certain parts of our physical distribution;

e We have and will continue to introduce new products and services, and have limited experience in offering
these new products and services, and we cannot assure you that such products and services will be profitable
now or in the future. Further, we may not be able to successfully diversify our product and services portfolio
or enter into new lines of business, which may adversely affect our business prospects and future financial
performance. We may not be able to develop new products or services necessary to effectively respond to
rapid technological changes;

o We significantly depend on agents, franchisees, commercial relationships with affiliates and employees for
our product and service distribution network. Changes in our relationships with such entities, or adverse
conditions that affect such entities (such as the current COVID-19 pandemic), could impair their respective
operations and therefore their ability to meet their obligations under our agreements, which in turn could
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have an adverse effect on our business, results of operations, financial condition and cash flows;

e An inability to obtain, renew or maintain our statutory and regulatory permits and approvals required to
operate our businesses may adversely affect our business, financial condition, results of operation and cash
flows;

e Stringent and changing laws and regulations relating to privacy and data protection could result in claims,
harm our results of operations, financial condition, and prospects, or otherwise harm our business; and

e  Our revenue from our pre-paid gift card business grew significantly during the COVID-19 pandemic and
may not continue at that level after the lockdowns are lifted as the risks of the pandemic decrease.

For a discussion of factors that could cause our actual results to differ from our expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 29, 195 and 374, respectively. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual gains or losses could
materially differ from those that have been estimated and are not a guarantee of future performance.

Forward-looking statements reflect our views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which
in turn are based on the currently available information. Although in our assessment the assumptions upon which
these forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate,
and the forward-looking statements based on these assumptions could be incorrect. None of our Company,
Directors and the BRLMs or their respective affiliates have any obligation to update or otherwise revise any
statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events,
even if the underlying assumptions do not come to fruition.

In accordance with regulatory requirements, our Company will ensure that investors are informed of material

developments from the date of filing of the Red Herring Prospectus until the grant of listing and trading permission
by the Stock Exchanges for this Issue.
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SUMMARY OF THE ISSUE DOCUMENT

The following is a general summary of certain disclosures and terms of the Issue included in this Draft Red Herring
Prospectus and is neither exhaustive, nor purports to contain a summary of all the disclosures in this Draft Red
Herring Prospectus or the Red Herring Prospectus or the Prospectus when filed, or all details relevant to
prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the
more detailed information appearing elsewhere in this Draft Red Herring Prospectus, including “Risk Factors”,
“The Issue”, “Capital Structure”, “Objects of the Issue”, “Industry Overview”, “Our Business”, “Restated
Consolidated Financial Information”, “Outstanding Litigation and Material Developments”, “Issue Procedure”
and “Main Provisions of the Articles of Association” on pages 29, 82, 94, 106, 135, 195, 278, 412, 453 and 474,
respectively.

Summary of the|We are atechnology enabled provider of digital products and services in the B2C, B2B and financial
primary business of |technology arena, through an integrated business model. We organize our business along four
the Company primary business segments, (i) payment solutions, (ii) travel, (iii) financial technologies and (iv)
BPO services and start-up initiatives. We bring together the advantages of B2B, B2C and B2B2C
models within a single omni-channel platform, providing products in India and over 75 countries.
We utilize a “Phygital” that combines over 650,000 physical agent distribution outlets for payment
solutions, remittance, travel and insurance products throughout India and Southeast Asia as of
December 31, 2021, with a digital omni-channel online platform for all of our offerings.

Summary of the | Between the Financial Years 2021 and 2025, (i) the domestic remittance market is expected to grow
Industry in which we | at a CAGR of approximately 12-13% to reach 3.4 trillion, (ii) the Indian e-commerce sector is
operate expected to grow at a CAGR of approximately 24% to reach 4.5 trillion, which will necessitate the
growth of digital payments, (iii) the pure play Saa$S industry in India is expected to grow at a CAGR
of approximately 40-45% to reach US$14-16 billion, primarily driven by the growth of the BFSI
industry, and (iv) the travel and tourism industry is expected to grow annually by 4-6% to reach 3.2
trillion, driven by easing of travel restrictions and pent up travel demand.

Name of our | Ebix, Inc. and Ebix Singapore Pte. Ltd.

Promoters

Issue size Initial public offering of up to [®] Equity Shares of our Company for cash at a price of X [e] per
Equity Share (including a premium of Z[e] per Equity Share) aggregating up to X 60,000 million.

Further, the Issue includes a reservation of up to [®] Equity Shares, aggregating up to X [@] million,
for subscription by Eligible Employees. The Employee Reservation Portion shall not exceed 5.00%
of our post- Issue paid-up Equity Share capital. The Issue less the Employee Reservation Portion is
the Net Issue. The Issue and Net Issue shall constitute []% and [e]% of the post- Issue paid-up
Equity Share capital of our Company, respectively.

Further, our Company, in consultation with the BRLMs, may consider a further issue of specified
securities through private placement under applicable law to any person(s), aggregating up to I
12,000 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC (“Pre-
IPO Placement”). If the Pre-IPO Placement is completed, the Issue size will be reduced to the extent
of such Pre-IPO Placement, subject to the Issue complying with Rule 19(2)(b) of the SCRR.

For further details, see “The Issue” and “Issue Structure” on pages 84 and 449, respectively.
Objects of the Issue | The objects for which the Net Proceeds from the Issue shall be utilized are as follows:

Particulars Amount X in million)
Funding the working capital requirements of our Subsidiaries, Ebix Travels 10,350.26
Private Limited and EbixCash World Money Limited
Purchase of outstanding compulsorily convertible debentures from Ebix Asia 27,475.67

Holdings Inc, Mauritius which were issued by certain of our Subsidiaries and
payment of interest on such outstanding compulsorily convertible
debentures®

Funding strategic acquisitions and investments and general corporate [e]
purposes®
Total [e]

) This includes the amount of accrued interest on the CCDs as on February 28, 2022 (i.e., T 3,263.42 million)
and is subject to increase and shall be updated in the Red Herring Prospectus.

@To be finalised upon determination of the Issue Price and updated in the Prospectus prior to filing with the
RoC. The amount to be utilised for general corporate purposes and funding strategic acquisitions and
investments will not individually exceed 25% of the gross proceeds respectively, and shall not exceed 35%
collectively of the gross proceeds from the Issue.
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For further details, see “Objects of the Issue” on page 106.

Aggregate pre-Issue
shareholding of
Promoters, and
Promoter Group as a
percentage of the
paid up share capital
of our Company

The aggregate pre-Issue shareholding of our Promoters as a percentage of the pre-Issue paid-up
Equity Share capital of the Company is set out below:

Name of the Shareholder Number of Equity Shares Percentage of the pre-1ssue
paid up Equity Share capital
(%)
Promoters
Ebix Singapore Pte. Ltd. 939,751,460 100"
Total 939,751,460 100"

*more than 99.99%. Additionally, 10 equity shares each are held in our Company, by Robin Raina, Vikas Verma,
Satya Bushan Kotru, Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria, wherein
the beneficial interest in these shares is held by our Promoter, Ebix Singapore Pte. Ltd.

For further details, see ““Capital Structure” on page 94.

Summary of
Restated
Consolidated
Financial

Information

The details of certain financial information as set out under the SEBI ICDR Regulations as of and
for six months period ended on September 30, 2021 and September 30, 2020 and financial years
ended March 31, 2021, 2020 and 2019 derived from the Restated Consolidated Financial Information
are as follows:

(2 in million, except per share data)

Particulars As of and for the six As of and for the Financial Year ended
months ended March 31
September 30,
2021 2020 2021 2020 2019
Equity share capital* 2.34 2.34 2.34 2.34 2.44
Total equity | 41,952.07 37,559.95 40,132.68 37,699.70 33,645.19
attributable to equity
holders  of  the
company
Revenue from| 26,534.18 11,408.32 41,525.33 21,700.22 18,883.29
operations
Other income 111.04 250.62 1,432.74 1,119.21 1,992.83
Total Income 26,645.22 11,658.94 42,958.07 22,819.43 20,876.12
Profit/(Loss) for the 1,911.00 (190.87) 2,300.49 2,433.40 4,595.31
period and year
Earnings per equity 2.14 (0.12) 2.66 2.97 4.67
shares (basic, in %) —
continued operations
Earnings per equity 2.14 (0.12) 2.66 2.97 4.67
shares (diluted, in )
- continued
operations
Earnings per equity (0.10) (0.05) (0.13) 0.01 (0.05)
shares (basic, in %) —
discontinued
operations
Earnings per equity (0.10) (0.05) (0.13) 0.01 (0.05)
shares (diluted, in )
- discontinued
operations
Net Asset Value per 44.64 39.97 42.71 39.15 34.34
Equity Share
Total borrowings | 14,546.24 16,293.66 15,161.34 15,203.80 18,101.86
(non-current
borrowings + current
borrowings)

*Pursuant to a resolution passed by our Shareholders on September 8, 2021, our Company sub-divided the face
value of its equity shares from Z10 to Z1 each and accordingly, the issued, subscribed and paid-up equity capital
of our Company was sub-divided from 234,352 equity shares of face value of ¥ 10 each to 2,343,520 Equity
Shares of face value of %1 each. Further, on February 9, 2022, our Company allotted 400 Equity Shares for every
one Equity Share, to shareholders holding Equity Shares of the Company by way of bonus issue and consequently,
the paid-up equity share capital of our Company was increased to ¥ 939,751,520.
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For further details, see “Restated Consolidated Financial Information” on page 278.

Auditor
qualifications which
have not been given
effect to in the
Restated
Consolidated
Financial
Information

Our Statutory Auditors have not included any qualifications that have not been given effect to in the
Restated Consolidated Financial Information.

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors
and Promoters, as of the date of this Draft Red Herring Prospectus, as also disclosed in “Outstanding
Litigation and Material Developments” on page 412, in terms of the SEBI ICDR Regulations and
the materiality policy adopted by our Board pursuant to a resolution date February 19, 2022, is

Summary table of
outstanding litigation

provided below:

Nature of cases No. of cases Total amount involved
(X in million)”

Litigation involving our Company
Against our Company
Material litigation 4 7,965.64*
Criminal cases Nil Nil
Action taken by statutory and Nil Nil
regulatory authorities
Taxation cases 2 149.74
By our Company
Material litigation 2 Not quantifiable
Criminal cases Nil Nil
Litigation involving our Directors
Against our Directors
Material litigation 7@ Not quantifiable
Criminal cases Nil@@ Nil
Action taken by statutory and 1 Not quantifiable
regulatory authorities
Taxation cases Nil Nil
By our Directors
Material litigation Nil Nil
Criminal cases Nil Nil
Litigation involving our Subsidiaries
Against our Subsidiaries
Material litigation 2x** 6,513.12***
Criminal cases Nil Nil
Action taken by statutory and 6 Not quantifiable
regulatory authorities
Taxation cases 15 645.29
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By our Subsidiaries

Material litigation 1# Not quantifiable
Criminal cases Nil Nil
Litigation involving our Promoters

Against our Promoters

Material litigation grHr* Not quantifiable****
Criminal cases Nil Nil
Action taken by statutory and Nil Nil
regulatory authorities

Taxation cases Nil Nil
By our Promoters

Material litigation Nil Nil
Criminal cases Nil Nil

MAll amounts are expressed to the extent quantifiable.

N Conversion rate as on February 28, 2022: 1 USD =3 75.49 and 1 EUR = 84.26

*Amount quantifiable only in respect of the three proceedings out of the four. Further, it does not include an
amount of EUR 259,045 submitted by our Company as cost of arbitration in the arbitration initiated by Amadeus
and an amount of counter-claim of USD 6,680,000 in the arbitration proceedings initiated by Vyoman and others.
@@ Harsh Azad and Rohit Gaddi filed three complaints against few directors of our Company, which have been
dismissed. A fourth complaint is pending however, no FIR has been filed in the matter. For details please refer
to “Litigation involving our Directors- Outstanding criminal proceedings involving our Directors ” on page 417.
@Includes 1 material civil case which involves our Company as well and the amount involved in such cases have
been made a part of ‘material litigation by our Company’

@This includes 6 cases which are pending against our Promoter, Ebix, Inc. wherein our Chairman and Non-
Executive Director, Robin Raina, has been made a party as well.

***QOne of the proceedings have our Subsidiaries as well as our Company as parties. Further, it does not include
an amount of counter claim of USD 6.680,000 (i.e., ¥ 504.27 million) in the arbitration proceedings initiated by
Vyoman and others.

****|ncludes 2 material civil cases which involves our Company as well and the amount involved in such cases
have been made a part of ‘material litigation against our Company’.

Further, there are no litigation involving the Group Companies having a material impact on the
Company

For further details, see “Outstanding Litigation and Material Developments” on page 412

Risk Factors

Specific attention of Investors is invited to the section “Risk Factors” on page 29. Investors are
advised to read the risk factors carefully before taking an investment decision in the Issue.

Summary table of
contingent liabilities

The following is a summary table of our contingent liabilities as at September 30, 2021 as indicated
in our Restated Consolidated Financial Information:

(% in million)
Particulars As of September 30, 2021

Claim against the Company not acknowledged as 535.67
debts- service tax
Claim against the Company not acknowledged as 197.41
debts- income tax
Claim against the Company not acknowledged as 120.00
debts- others
Corporate bank guarantees issued 822.14
Total 1,675.22

For further details of our contingent liabilities, see “Restated Consolidated Financial Information —
Note 52 on page 339.

Summary of related

party transactions

The details of related party transactions entered into by our Company for the six months period ended
as on September 30, 2021 and September 30, 2020 and the financial years ended March 31, 2021,
2020 and 2019, are as set out in the table below:

(% in million)
Name of Nature of For the six months As of and for the Financial
related party transaction ended September Year ended March 31
30
2021 2020 2021 2020 2019
Ebix, Inc. USA | Cost against billing 15.28 33.48 74.43 209.30 208.99
done to customers
on behalf of Ebix,
Inc. USA
Sale of gift cards - - 16.14 - -
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Sale of Air Tickets/
Packages (GMV
basis)

0.89

Ebix
Singapore Pte
Ltd.

Purchase of equity
shares of Ebix
Technologies
Private Limited

1,591.06

Transfer of equity
shares of Ebix
Paytech Private
Limited

64.23

Gift of shares by
parent entity

6,178.88

Corporate Deposit
Given

644.40

Interest income on
Corporate deposit

3.16

10.43

Indian Branch
of Ebix Health
Administration
Exchange Inc.

Payment made on
behalf of Indian
Branch of Ebix
Health
Administration
Exchange Inc.

3.39

Reimbursement of
Expenses made

5.23

Corporate Deposit
Given

431

6.96

29.26

20.20

Repayment of
Corporate Deposit
received

45.00

Interest income on
Corporate deposit

0.53

0.28

0.67

1.93

0.90

Ebix
Pacific
LLC

Asia
FZ-

Services Given

2,671.24

1,016.51

2,607.30

2,837.98

2,786.54

Payment made by
company on behalf
of  Ebix Asia
Pacific FZ-LLC

0.00

0.00

0.00

184.93

0.00

Corporate deposit
given

50.23

0.00

0.00

0.00

0.00

Interest income on
Corporate deposit

1.57

0.00

0.00

0.00

0.00

Payment made by
company

88.66

0.00

0.00

0.00

0.00

Purchase of service

53.68

0.00

31.13

76.99

163.50

Corporate deposit
received

0.00

0.00

38.76

0.00

0.00

Ebix
Smartclass
Educational
Services
Private
Limited

Corporate deposit
received

87.00

Repayment of
Corporate deposit

87.00

Corporate deposit
Given

440.07

87.99

220.70

405.38

Repayment of
Corporate deposit
received

28.73

63.09

194.32

232.75

Interest income on
Corporate deposit

11.46

8.98

16.78

1.47

Sale of gift cards

0.99

0.80

6.43

Sale of Service

0.33

0.33

0.33

Ebix
Holding
Mauritius

Asia
Inc.,

Interest on
compulsorily
convertible
debentures

560.23

519.14

169.28

427.77

259.80
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Gain on - - 481.84 - -
modification of
compulsory
convertible
debenture
Repayment of - - 331.48 408.02 -
borrowings
Ebix Corporate  deposit 4.02 149.94 1,623.32 20.00
. 299.88
Corporate given
Service  Pvt | Receipt of - - 1,603.32 -
Ltd (Formerly | Corporate deposit 173.95
known as | given
"Premier Ebix | Interest Income on 2.14 8.00 1.75 27.44 0.17
Exchange Corporate  deposit
Software Pvt | given
Ltd") Corporate deposit - - 37.20 | 1,533.32 -
taken
Repayment of - - 171.26 | 1,399.26 -
Corporate deposit
taken
Interest expense on - - 12.98 19.41 -
Corporate deposit
Mr. Vikas | Remuneration 3.74 1.23 4.72 3.28 3.20
Verma Reimbursement of 0.25 0.22 0.36 1.06 0.76
Expenses
Mr. Satya | Remuneration 0.74 0.74 1.37 2.98 2.93
Bushan Kotru | Reimbursement of - 0.02 0.02 0.27 0.45
Expenses
Mr. Sumit | Remuneration 5.00 2.50 4.58 10.00 10.62
Khadria Reimbursement of 0.11 - - - 0.44
Expenses
Payment received 6.00 - - - -
against advance
Advance given - 3.00 3.00 0.50 2.50
Mr. T  C | Remuneration 4.15 5.59 - - -
Guruprasad
Mr. S . Ravi Director sitting 0.10 - - - -
fees
Mr. S. P. | Director sitting 0.10 - - - -
Kothari fees
Mr. Pavan | Director sitting 0.10 - - - -
Bhalla fees
Mr. Neil D | Director sitting 0.10 - - - -
Eckert fees

For details of the related party transactions, see “Restated Consolidated Financial Information —
Note 53 - Related Party Transactions” on page 340.

Details of all
financing
arrangements
whereby the
Promoters, members
of the Promoter
Group, Directors of
our Corporate
Promoters, our
Directors and their
relatives have
financed the
purchase by any
other  person of
securities of the
Company other than
in the normal course

Our Promoters, members of our Promoter Group, Directors of our Promoters, our Directors and their
relatives (as defined in Companies Act, 2013) have not financed the purchase by any other person
of securities of our Company other than in the normal course of business of such financing entity
during the period of six months immediately preceding the date of this Draft Red Herring Prospectus.
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of the business of the
financing entity
during the period of
SiX months
immediately
preceding the date of
this Draft Red
Herring Prospectus

Weighted  average
price at which the
specified  securities
were acquired by our
Promoters in the last
one year

The weighted average price at which the specified securities were acquired by our Promoters in the
last one year preceding the date of the Draft Red Herring Prospectus is as set out below:

Name of Promoter Number of Equity Shares acquired
in the one year preceding the date
of the DRHP~
Ebix Singapore Pte. Ltd. 937,408,000* Nil*
*9,37,384,000 Equity Shares were issued to Ebix Singapore Pte. Ltd. on February 9, 2022 by way of bonus
issuance. Further, 4,000 Equity Shares each were issued to Tiruvanamalai Chandrashekaran Guruprasad, Sumit
Khadria, Robin Raina, Vikas Verma, Satya Bushan Kotru and Rajan Agarwal on February 9, 2022 by way of
bonus issuance, wherein the beneficial interest in these Equity Shares were held by Ebix Singapore Pte. Ltd. and

the same 24,000 Equity Shares were transferred to Ebix Singapore Pte. Ltd. on February 24, 2022.
MAs certified by Raj Gupta & Co., Chartered Accountants, pursuant to their certificate dated March 9, 2022.

Weighted average price of
acquisition per Equity Share (in
/"

Average cost of
acquisition of Equity
Shares  for our
Promoters as on the
date of the Draft Red
Herring Prospectus

The average cost of acquisition of Equity Shares for our Promoters as on the date of the Draft Red
Herring Prospectus is as set out below:
Name of Promoter Number of Equity Shares” Average cost of acquisition per
Equity Share )
Ebix Singapore Pte. Ltd. 939,751,520* 2.21*

*10 Equity Shares each are held in our Company, by Robin Raina, Vikas Verma, Satya Bushan Kotru, Rajan
Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria, wherein the beneficial interest in
these shares is held by our Promoter, Ebix Singapore Pte. Ltd.

MAs certified by Raj Gupta & Co.,Chartered Accountants, pursuant to their certificate dated March 9,2022.

Details of price at
which specified
securities were
acquired in the last
three years preceding
the date of this

Draft Red Herring
Prospectus by the
Promoters

The price at which the specified securities were acquired by our Promoters in the last three years

preceding the date of the Draft Red Herring Prospectus is as set out below:
Name of the Date of Number of Face value per Acquisition
acquirer acquisition of Equity Shares | Equity Share® price per

Equity Shares™ acquired® Equity Share”

Ebix Singapore | February 9, 9,37,384,000* 1 Nil

Pte. Ltd. 2022
February 24, 24,000** 1 Nil
2022

*9,37,384,000 Equity Shares were issued to Ebix Singapore Pte. Ltd. on February 9, 2022 by way of bonus
issuance.

**4000 Equity Shares each were issued Tiruvanamalai Chandrashekaran Guruprasad, Sumit Khadria, Robin
Raina, Vikas Verma, Satya Bushan Kotru and Rajan Agarwal on February 9, 2022 by way of bonus issuance,
wherein the beneficial interest in these Equity Shares were held by Ebix Singapore Pte. Ltd. and the same 24,000
Equity Shares were transferred to the Ebix Singapore Pte. Ltd. on February 24, 2022.

"The above details have been certified by Raj Gupta & Co., Chartered Accountants, pursuant to their certificate
dated March 9,2022.

Size of the pre-IPO
placement and
allottees, upon
completion of the
placement

Our Company, in consultation with the BRLMSs, may consider a further issue of specified securities
through private placement under applicable law to any person(s), aggregating up to ¥ 12,000 million,
at its discretion, prior to filing of the Red Herring Prospectus with the RoC (“Pre-IPO Placement”).
If the Pre-IPO Placement is completed, the Issue size will be reduced to the extent of such Pre-IPO
Placement, subject to the Issue complying with Rule 19(2)(b) of the SCRR.

Any issuance of
Equity Shares in the
last one year for
consideration other
than cash or bonus
issue

On February 9, 2022, our Company allotted 400 Equity Shares for every one Equity Share, to

shareholders holding Equity Shares of the Company by way of bonus issue and consequently, the

paid-up equity share capital of our Company was increased to X 939,751,520. For further details, see
“Capital Structure ” on page 95.

Any
consolidation

split /
of

Pursuant to a resolution passed by our Shareholders on September 8, 2021, our Company sub-divided
the face value of its equity shares from 210 to 21 each. For further details, see “Capital Structure”
on page 95.
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Equity Shares in the
last one year

Exemption from
complying with any
provisions of

securities laws, if any,

granted by SEBI

Our Company has not made any application under Regulation 300(1)(c) of the SEBI ICDR
Regulations for seeking exemption from complying with any provisions of securities laws.
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SECTION Il - RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. Prospective investors should carefully consider
all the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before evaluating our business and making an investment in our Equity Shares pursuant to the Issue. This section
should be read in conjunction with “Industry Overview”, “Our Business”, “Summary Financial Information”,
“Financial Statements”, and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 135, 195, 76, 278 and 374, respectively, before making an investment decision in relation

to the Equity Shares.

The risks and uncertainties described in this section are not the only risks that are relevant to us or the Equity
Shares or industry and segment in which we currently operate or propose to operate. Additional risks and
uncertainties not currently known to us or that we currently believe to be immaterial may also have an adverse
effect on our business, financial condition, results of operations and cash flows. If any of the following risks or
other risks that are not currently known or are now deemed immaterial actually occur, our business, financial
condition, results of operations and cash flows could be adversely affected and the trading price of the Equity
Shares could decline and you may lose all or part of your investment.

In making an investment decision, prospective investors must rely on their own examination of our business and
the terms of the Issue, including the merits and risks involved. You should consult your tax, financial and legal
advisors about the particular consequences to you of an investment in the Equity Shares.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in such forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For details, see “Forward-Looking Statements” on page 19.

Unless otherwise indicated, industry and market data used in this section has been extracted or derived from the
“Assessment of market for technology-driven solutions and products for BFSI, travel and other identified sectors”
prepared and released by CRISIL and commissioned and paid for by us for the purposes of understanding the
industry in connection with the Issue. We appointed CRISIL to prepare the CRISIL Report on December 24, 2021.
Unless otherwise indicated, all financial, operational, industry and other related information derived from the
CRISIL Report and included herein with respect to any particular year refers to such information for the relevant
fiscal year. A copy of the CRISIL Report shall be available on the website of our Company at
www.ebixcash.com/investor_relation. There are no parts, data or information (which may be relevant for the
proposed Issue), that has been left out or changed in any manner. For more information, see “Risk Factor —
Certain sections of this Draft Red Herring Prospectus disclose information from the CRISIL Report which has
been commissioned and paid for by us exclusively in connection with the Issue and any reliance on such
information for making an investment decision in the Issue is subject to inherent risks” on page 57. Also, see
“Certain Conventions, Use of Financial Information and Market Data and Currency of Presentation — Industry
and Market Data” on page 14.

Our fiscal year commences on April 1 and ends on March 31 of the subsequent year, and references to a particular
Fiscal are to the 12 months ended March 31 of that year. Unless otherwise indicated or the context otherwise
requires, the financial information included herein is derived from the Restated Financial Statements, which are
included in this Draft Red Herring Prospectus.

To the extent the Coronavirus Disease 2019 (COVID-19) pandemic adversely affects our business and financial
results, it may also have the effect of heightening many of the other risks described in this section.

Internal Risk Factors

1. The COVID-19 pandemic has had and may continue to have certain adverse effects on our business,
operations, cash flows and financial condition and the continuing impacts of COVID-19 are unpredictable
and could be significant, and the extent to which it or the effect of outbreaks of any other severe
communicable disease may continue to do so in the future, is uncertain and cannot be predicted.

The COVID-19 pandemic has impacted, and will likely continue to impact, most countries, including India,
and has resulted in substantial volatility in global financial markets, travel restrictions, increased
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unemployment and operational challenges, such as the temporary closures of businesses, sheltering-in-place
directives and increased remote work protocols, which have significantly slowed down economic activity.
According to the CRISIL Report, the Indian economy shrank by approximately 6.6% in the Financial Year
2021 as a result of the COVID-19 pandemic.

On March 14, 2020, the India Government declared COVID-19 to be a “notified disaster” and initiated a
nation-wide lockdown beginning March 25, 2020 for three weeks, which was extended to May 31, 2020.
The lockdown was periodically extended to varying degrees by state governments and local administrations.
In compliance with the lockdown orders announced by the Indian Government, we temporarily halted
operations at some of our branches and initiated remote working for some of our employees.

A second wave of COVID-19 beginning in March 2021 was more severe and widespread than the first wave
during 2020, with many geographies experiencing shortages of vaccines, hospital beds and oxygen. This
second wave also resulted in additional lockdowns throughout India. A third wave of COVID-19 involving
the Omicron variant, beginning late 2021 also led to an increase in COVID-19 cases in India.

Many of our agents, business counterparties, clients, and service providers temporarily ceased their
operations as a result of the lockdowns. Further, there is significant uncertainty regarding the duration and
long-term impact of the COVID-19 pandemic, as well as possible future responses by the Indian
Government, which makes it impossible for us to predict with certainty the impact that COVID-19 will have
on our business and operations in the future. The COVID-19 pandemic has affected and may continue to
affect our business, results of operations and financial condition in a number of ways such as:

. changes in our revenues and customer demand, materially impacting our revenues and profitability
during the six months ended September 30, 2021 and Financial Years 2021 and 2020 compared to
prior periods. We expect they will continue to be materially adversely affected, particularly as a
large percentage of our revenue is derived from remittance and travel services;

. managing the size of our workforce, because the COVID-19 pandemic also caused us to reduce and
furlough employees in order to size our business appropriately. These actions have created risks,
including but not limited to, our ability to manage the size of our workforce given uncertain future
demand.

. international, national and local economic conditions and travel demands impacting our travel
business. The COVID-19 pandemic has resulted in and may continue to result in a material adverse
effect on the demand for worldwide travel, and therefore, has had and may continue to have a
material adverse effect on our business and results of operations. Additionally, an increase in
unemployment levels has and may continue to negatively influence consumer spending. We do not
expect economic and operating conditions for our travel business to improve until consumers are
able and fully willing to travel.

) significant decline in domestic remittance transactions as migrant workers relocated from urban
areas to hometown locations, leading to a decline in the need to transfer money home.

. significant decline in Forex Gross Merchandise Value (“GMV”) as a result of a decrease in travel
worldwide. Our Forex operations are in 16 international airports, 12 ports and through corporates,
hotels, Duty Free Shoppers stores (“DFS”), temples and educational institutes, which all recorded a
significant decline in transaction throughput as a result of COVID-19;

. the related impact on the global economy could also decrease technology/SaaS spending by our
existing and prospective customers and adversely affect their demand for our solutions;
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the economic downturn resulting from COVID-19 has the potential to significantly reduce
individual and business disposable income and depress consumer confidence, which could limit the
ability or willingness of some consumers to obtain and pay for travel and insurance products, among
others, in both the short- and medium-term;

adverse effects to our growth rates and on profitability — particularly if our operating expenses do
not decrease at the same pace as revenue declines; we may not be able to decrease our expenses
significantly in the short-term, or we may choose not to significantly reduce them in an effort to
remain focused on long-term outlook and investment opportunities;

our inability to access debt and equity capital on acceptable terms, or at all, and a further disruption
and instability in the global financial markets or deterioration in credit and financing conditions or
downgrade of our or India’s credit rating that may affect our access to capital and other sources of
capital necessary to fund our operations or address maturing liabilities on a timely basis;

the effects of the COVID-19 pandemic on our future results of operations, cash flows and financial
condition could adversely impact our ability to service our debt obligations and comply with the
covenants in our credit facilities and other financing agreements and could result in events of default
and the acceleration of indebtedness, which could adversely affect our results of operations and
financial condition and our ability to make additional borrowings;

increased vulnerability to cyber-security threats and potential breaches, including phishing attacks,
malware and impersonation tactics, resulting from the increase in numbers of individuals working
from home;

uncertainty regarding the conditions that must be satisfied before government authorities completely

lift various “stay-at-home” orders and further imposition of such orders as a result of the waves of
COVID-19;

potential negative impact on the health and safety of our personnel, particularly because several of
them were and could in the future be afflicted by COVID-19, which could result in a deterioration
in our ability to ensure business continuity during this disruption; and

the rapid shift to remote working and social distancing created inherent operational, productivity,
connectivity, and oversight challenges; several of our officers and employees have been afflicted
with COVID-19; accordingly, the changed environment under which we are operating could have
an adverse effect on our internal controls over financial reporting, our ability to ensure business
continuity during this disruption, our ability to meet a number of our compliance requirements in a
timely manner, as well as impact the operations of our merchants, agents and other third parties.

In response to the COVID-19 pandemic, we initiated a number of steps including implementing work
from home measures, closing certain branches and offices, and terminating certain employees. Should
we continue to experience the impact of the COVID-19 pandemic, including in connection with the “third
wave” or subsequent waves, we may be unable to continue to track, monitor and assist employees, or
undertake business continuity processes as successfully as we have in the past.

The extent to which the COVID-19 pandemic impacts our business and results will depend on future
developments, which are highly uncertain and cannot be predicted, such as new information which may
emerge concerning the severity of COVID-19, the actions taken globally to contain COVID-19 or treat
its impact and vaccine distribution and effectiveness rates, among others. Further, the effect on our
business, operations and financial performance may be difficult to predict and may vary significantly
from that estimated by our management from time to time, and any action to contain or mitigate such
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effect, whether government-mandated or opted by us may not have the anticipated impact or may fail to
achieve its intended purpose altogether. Existing insurance coverage may not provide protection for all
costs that may arise from all such possible events.

We continue to monitor the evolving situation on an ongoing basis. Any intensification of the COVID-
19 pandemic or any future outbreak of another highly infectious or contagious disease may adversely
affect our business, results of operations and financial condition.

We predominantly undertake fee and commission-based activities, and our financial performance may
be adversely affected by an inability to generate income from such activities

The key drivers of our revenue are the fees and commissions that we charge for many of our products
and services, including our payment solutions, travel, financial technologies, and business processing
outsourcing services, and the volume achieved of such fees and commissions. The fees and commissions
we charge from our customers can depend upon a number of factors that are, in part, within our control,
which can include our overall business strategy, our expenses related to a particular transaction type, the
volume of transactions for a product or service (where the greater the number of expected transactions
will typically result in us setting a smaller fee or commission, and vice versa), commercial arrangements
made with business counterparties, or promotions that we may be running at any given time. Further,
they are also dependent upon various external factors, which can include general macro-economic
conditions, the market value of certain infrastructure, the supply or demand for a product and service,
regulatory instructions and competitive factors with certain other companies, or within certain
product/service lines. Competitive factors have and may continue to have an adverse effect on our ability
to charge higher fees and commissions to improve our margins.

In addition, since we charge our fees and commission primarily on per transaction basis, our revenue is
highly dependent on the volume of transactions that we record. The volume of transactions depend upon
a number of factors that are, in part, within our control, which can include the number of and availability
of customer touchpoints (i.e., the number of agents, franchisees, kiosks, branches, mobile applications,
websites, and strategic commercial relationships), the usability of our customer facing technology and
the reliability and capacity of such technology to handle large volumes of transactions, our marketing
efforts and customer care initiatives, and the extent to which our customer touchpoints represent our
brand(s) in a positive manner. Further, the volume of transactions also depends upon several external
factors, which can include general macro-economic conditions, critical technology and power
infrastructure, government initiatives regarding financial inclusion, digitization of transactions and
payments in India, global pandemics such as the current COVID-19 outbreak and competition.

If we are unable to manage and plan for the factors within and out of our control, we may not adequately
set our fee and commission structure to cover all or some of our costs or miss revenue generating
opportunities, or even where adequately set, we may miss opportunities to increase volume, each of which
may adversely affect our business, financial condition, results of operations and cash flows.

We rely extensively on our information technology systems and any weakness, disruption or failure in
such systems, or breach of data, could adversely affect our operations and reputation. Further, our
success depends on our ability to innovate, upgrade and adapt to new technological advances.

We rely significantly on the capacity, reliability and security of our computer systems, technology and
service providers that generate, facilitate and process transactions. Our information technology systems
enable us to manage the front-end customer interface, eKYC onboarding and our digital mobile
applications, as well as the back-end operations that support internal enterprise company-wide digital
systems, client integration, our document management system and connections to our data center. Any
disruption to our information technology systems or our ability to process our transactions efficiently and
reliably, including disruptions to our web applications and digital mobile applications, may adversely
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affect our operations, reputation and our financial position.

Some of our systems are also outsourced to third-party technology service providers who are primarily
responsible for our money settlements, relational databases, transaction gateways, data centers and email
systems. If these service providers are unable to fulfil their contractual obligations or if we encounter any
failure in the timely implementation, performance or integration of such systems, we may experience
interruptions in our operations, loss of customers, damaged reputation and weakening of our competitive
position.

In addition, our success will depend, in part, on our ability to respond to and keep pace with new
technological advances and emerging payments and consumer trends and other financial services industry
standards and practices in a cost-effective and timely basis. The development and implementation of such
technology, including with respect to new mobile operating systems, entails significant technical and
business risks. There can be no assurance that we will successfully implement new technologies or adapt
our transaction processing systems to customer requirements or improving market standards.

Weakness, disruption, breach or failure in our information technology systems may have significant
consequences on our business, financial condition and results of operations, including disabling or
malfunctioning of financial, accounting or data processing systems; inability to or a deterioration in
servicing our customers on a timely basis or at all; non-availability of certain information for our
management in order to enable them to plan for or respond to contingencies and changes in market
conditions in a timely manner or at all; and loss of confidential or material data in relation to our business,
operations, financial products and services and employees.

Cybersecurity threats continue to increase in frequency and sophistication. A successful cybersecurity
attack could interrupt or disrupt our information technology systems or cause the loss of confidential
or protected data, which could disrupt our business, force us to incur excessive costs or cause
reputational harm.

We interact with and offer our products and services to our customers through a range of digital channels
including our website, mobile phones and apps. Accordingly, through the ordinary course of business,
we collect, store, process, transfer, and use a wide range of confidential information, including personally
identifiable information, for various purposes, including to follow government regulations and to provide
services to our customers and counterparties. The information we collect may be sensitive in nature and
subject to a variety of privacy, data protection, cybersecurity, and other laws and regulations. Due to the
sensitivity and nature of the information we process, as well as the size and complexity of our information
systems, we and our third-party service providers are the target of, defend against and must regularly
respond to cyberattacks, including from malware, phishing or ransomware, physical security breaches,
or similar attacks or disruptions. If our security measures are breached or unauthorized access to customer
data is otherwise obtained, our solutions may be perceived as not being secure, and we may incur
significant liabilities. Our solutions involve the storage and transmission of data, in some cases to third-
party cloud providers, which may include personal data, and security breaches, including at third-party
cloud providers, could result in the loss of this information, which in turn could result in litigation, breach
of contract claims, indemnity obligations, reputational damage and other liability for our Company.

Such attacks are increasingly sophisticated and are made by groups and individuals with a wide range of
motives and expertise. While we have invested in the protection of data and information technology,
there can be no assurance that our efforts will prevent or quickly identify service interruptions or security
breaches. Any such interruption or breach of our systems could adversely affect our business operations
and result in the loss of critical or sensitive confidential information or intellectual property, and could
result in financial, legal, business and reputational harm to us. These risks also reside with third party
service providers and partners with whom we conduct business. Our business could be materially and
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adversely impacted by security breaches of the data and information of agent and customer data and
information, either by unauthorized access, theft, destruction, loss of information or misappropriation or
release of confidential data. Although during the six months ended September 30, 2021 and the Financial
Years 2021, 2020 and 2019, we identified no cybersecurity breaches, nor have we experienced cyber
security breaches in other prior periods, we cannot assure you that this will be the case in future.

Cybersecurity risks for technology-focused companies and financial technology organizations have
significantly increased in recent years in part because of the proliferation of new technologies, increased
digitization of our products and services and the use of the internet and telecommunications technologies
to conduct financial transactions. For example, cybersecurity risks may increase in the future as we
continue to increase our mobile-payment and other digital-based services and product offerings and
expand our internal usage of digital/ web-based services/products and applications.

In addition, cybersecurity risks have significantly increased in recent years in part due to the increased
sophistication and activities of organized crime affiliates, terrorist organizations, hostile foreign
governments, disgruntled employees or vendors, activists and other external parties, including those
involved in corporate espionage. Even the most advanced internal control environment may be vulnerable
to compromise. Targeted social engineering attacks and “spear phishing” attacks are becoming more
sophisticated and are extremely difficult to prevent. Persistent attackers may succeed in penetrating
defenses given enough resources, time, and motive. The techniques used by cyber criminals change
frequently, may not be recognized until launched and may not be recognized until well after a breach has
occurred. Additionally, the existence of cyber-attacks or security breaches at third party vendors with
access to our data may not be disclosed to us in a timely manner.

Indian and international laws or regulators, as well as our contractual partners, may also require notice in
event of a security breach that involves personally identifiable information, and these disclosures may
result in negative publicity, loss of confidence in our security measures, regulatory or other investigations,
the triggering of indemnification and other contractual obligations, and other adverse effects to our
ecosystem and operations. We may also incur significant costs and loss of operational resources in
connection with remediating, investigating, mitigating, or eliminating the causes of security breaches,
cyberattacks, or similar disruptions after they have occurred, and particularly given the evolving nature
of these risks, our incident response, disaster recovery, and business continuity planning may not
sufficiently address all of these eventualities. The retention and coverage limits in our insurance policies
may not be sufficient to reimburse the full cost of responding to and remediating the effects of a security
breach, cyberattack, or similar disruption, and we may not be able to collect fully, if at all, under these
insurance policies or to ensure that the insurer will not deny coverage as to any future claim.

Any disruption of our internet connections, including to any third-party cloud providers, could affect
the success of our internet-based products and services and certain parts of our physical distribution.

Any system failure, including network, software or hardware failure, that causes an interruption in our
network or a decrease in the responsiveness of our website, apps or back-end infrastructure could result
in reduced user traffic and reduced revenue. Continued growth in internet usage could cause a decrease
in the quality of internet connection service. Websites have experienced service interruptions as a result
of outages and other delays occurring throughout the worldwide internet network infrastructure. If these
outages, delays or service disruptions frequently occur in the future, usage of our web-based services
could grow slower than anticipated or decline and we may lose revenues and customers. If the internet
data center operations that host any of our websites or web-based services were to experience a system
failure, the performance of our website or web-based services would be harmed. These systems are also
vulnerable to damage from fire, floods, and earthquakes, acts of terrorism, power loss,
telecommunications failures, break-ins and similar events. The controls implemented by our third-party
service providers may not prevent or timely detect such system failures. Our property and business
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interruption insurance coverage may not be adequate to fully compensate us for losses that may occur. In
addition, our users depend on internet service providers, online service providers and other website
operators for access to our website. These providers could experience outages, delays and other
difficulties due to system failures unrelated to our systems.

We have and will continue to introduce new products and services, and have limited experience in
offering these new products and services, and we cannot assure you that such products and services
will be profitable now or in the future. Further, we may not be able to successfully diversify our product
and services portfolio or enter into new lines of business, which may adversely affect our business
prospects and future financial performance. We may not be able to develop new products or services
necessary to effectively respond to rapid technological changes.

We have and will incur significant costs to expand our range of products and services and we cannot
assure you that such products and services will be successful, whether due to factors within or outside of
our control, such as general economic conditions, a failure to accurately understand customer demand
and distribution and market requirements or insufficient focus by management on these new products
and services. As a result, we may not be able to accurately assess and manage all of the opportunities and
risks associated with some of these products and services, which may lead to an increase in expenses
and/or a decrease in revenue. Further, these operations may be accompanied by operating and marketing
challenges that may be different from those we have previously encountered.

In addition, if we fail to successfully offer our new products and services in an increasingly competitive
market, our future results of operations and growth strategies could be adversely affected. We may also
require approvals from regulatory authorities before we commence offering certain products and services.
If we fail to obtain such approvals in a timely manner, or to develop and launch such products and services
successfully, we may lose a part or all of the costs incurred in the development of such offerings with
third parties, or discontinue these offerings, or have strategic relationships damaged, which could in turn
adversely affect our business, reputation and results of operations.

As part of our growth strategy, we intend to diversify our products and services portfolio and in doing
S0, we may encounter certain additional risks including management and market-related risks. We cannot
assure you that such diversification or expansion of operations will yield favorable or expected results,
as our overall profitability and success will be subject to various factors, including, among others, our
ability to effectively recruit, retain and motivate appropriate and experienced operational and managerial
talent, and ability to compete with other payments solutions providers, financial technology companies
and travel services providers, some of which are already well established in these market segments. Our
inability to effectively manage any of these issues could adversely affect our business and future financial
performance.

To be successful, we must adapt to rapidly changing technological and market needs, by continually
enhancing and introducing new products and services to address our customers' changing demands. The
marketplace in which we operate is characterized by rapidly changing technology, evolving industry
standards, frequent new product and service introductions, shifting distribution channels, and changing
customer demands. We could incur substantial costs if we need to modify our services or infrastructure
in order to adapt to changes affecting our market, and we may be unable to effectively adapt to these
changes.

We significantly depend on agents, franchisees, commercial relationships with affiliates and
employees for our product and service distribution network. Changes in our relationships with such
entities, or adverse conditions that affect such entities (such as the current COVID-19 pandemic),
could impair their respective operations and therefore their ability to meet their obligations under our
agreements, which in turn could have an adverse effect on our business, results of operations,
financial condition and cash flows.
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Our ability to deliver our products and services significantly depends on our agents, franchisees,
commercial relationships with affiliates and employees. In each case, we rely on such entities to interact
with our customers and be the face of our brand. In addition, the software and workflow processes that
underlie our ability to deliver our product and services have been developed primarily by our own
employees and consultants. Malfunctions in the software we use, or human error could result in our
inability to provide our products and services or cause unforeseen technical problems.

We have limited control over such entities described above. We are dependent upon the efforts of such
entities to distribute our products and services to the end-customer. Our agents, franchisees and
commercial relationships with affiliates could fail to adequately perform their obligations to us or breach
their obligations, or fail to renegotiate or renew the agreements on commercially reasonable terms. In
addition, one or more of those entities could cease operations abruptly, fail or refuse to work with us and/
or begin working for a competitor, fail to meet certain minimum performance clauses, take advantage of
the non-exclusivity of certain agreements and begin operating with our competition, become insolvent,
or our relationships with such entities may otherwise change adversely, or we may experience high
attrition rates with such entities. Further, we might not be able to secure a suitable replacement for that
entity, regardless of whether they distribute some or all of our products, or service a specific region and/
or community. In addition, to the extent these entities violate laws, other regulatory requirements or their
contractual and performance obligations, or act inappropriately in the conduct of their business, our
business and reputation could be negatively affected, contracts may be terminated or penalties could be
directly imposed upon us.

An inability to obtain, renew or maintain our statutory and regulatory permits and approvals required
to operate our businesses may adversely affect our business, financial condition, results of operation
and cash flows.

Our operations in India are subject to extensive government regulation and we are required to obtain
various statutory and regulatory permits and approvals to operate our businesses which requires us to
comply with certain terms and conditions to continue our operations. For instance, we require
authorisation from RBI to act as an ‘authorised dealer- category II’ and “full fledged money changer”
under the Foreign Exchange Management Act, 1999 to provide foreign exchange business services,
license under the Master Direction - Money Transfer Service Scheme to undertake inward cross border
money transfer activities through tie-up arrangement with overseas principles specified in the license,
license under the Payment & Settlement Systems Act, 2007 to issue and operate semi-closed prepaid
payment instruments in India. We are required to have registrations in the normal course of business for
our forex branches across various states in India including shops and establishments registrations issued
under relevant state legislations and registration under the Employees Provident Fund and Miscellaneous
Provisions Act, 1952 and the Employee State Insurance, Act, 1948, goods and services tax registrations
with the relevant authorities and professional tax registrations under the applicable state specific laws
with the relevant authorities. Certain such registrations and approvals may have lapsed in their normal
course and we have either made an application to the appropriate authorities for renewal of such
registration or is in the process of making such applications. For a detailed description of our material
licenses and approvals, see “Government and Other Approvals” on page 424. Failure to obtain these
permits and approvals may result in imposition of penalties by the relevant regulator. Further, these
licenses also require us to comply with certain terms and conditions, and in the event that we are 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 the relevant regulator may place stringent
restrictions on our operations. This may result in the interruption of all or some of our operations and
may have an adverse effect on our business, financial condition, results and cash flow.

36



In the event that we are unable to obtain, renew or maintain statutory permits and approvals or comply
with regulatory requirements, it may result in the interruption of all or some of our operations, imposition
of penalties and could materially and adversely affect our business, financial performance and reputation.

In addition, we are required to obtain certain approvals in the normal course of our business. Further, our
approvals and licenses are subject to numerous conditions, some of which are onerous and may require
us to incur substantial expenditure in order to comply with such conditions. We may not, at all times, have
all approvals required for our business. Further, in relation to our Forex branches, certain approvals,
including shops and establishment registrations, may have lapsed. While we have either made renewal
applications to the appropriate authorities for renewal of such licenses or are in the process of making
such applications for such lapsed registrations, we cannot assure you that we will obtain renewal. We can
also not assure that the approvals, licenses, registrations or permits issued to us will not be suspended or
revoked, or that applicable penalties will not be imposed on us in the event of non-compliance with any
terms and conditions. We may also incur substantial costs related to litigation if we are subject to
significant regulatory action, which may adversely affect our business, future financial performance and
results of operations.

Stringent and changing laws and regulations relating to privacy and data protection could result in
claims, harm our results of operations, financial condition, and prospects, or otherwise harm our
business.

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

Compliance with current or future privacy and data protection laws (including those regarding security
breach notification) affecting personal information to which we are subject could result in higher
compliance and technology costs and could restrict our ability to provide certain products and services
(such as products or services that involve us sharing personal information with third parties or storing
personal information), which could materially and adversely affect our financial position and could
reduce income from certain business initiatives.

We publicly post policies and documentation regarding our practices concerning the processing of
personal information. This publication of our privacy policy and other documentation that provide
information about our privacy and security practices is required by applicable law and can subject us to
proceedings and actions brought by data protection authorities, government entities, or others (including,
potentially, in class action proceedings brought by individuals) if our policies are alleged to be deceptive,
unfair, or misrepresentative of our actual practices. Although we endeavor to comply with our published
policies and documentation consistent with applicable law, we may at times fail to do so or be alleged to
have failed to do so.

Our failure, or the failure of any third party with whom we conduct business, to comply with privacy and
data protection laws could result in potentially significant regulatory investigations and government
actions, litigations, fines, or sanctions, consumer, funding source, bank partner, and damage to our
reputation and brand, all of which could have a material adverse effect on our business. Complying with
privacy and data protection laws and regulations may cause us to incur substantial operational costs or
require us to change our business or privacy and security practices. We may not be successful in our
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10.

efforts to achieve compliance either due to internal or external factors, such as resource allocation
limitations or a lack of cooperation from third parties. Although we have not received complaints or
notifications from third parties, alleging that we have violated applicable privacy and data protection laws
and regulations, we cannot assure you that this will not occur in the future.

Non-compliance could result in proceedings against us by governmental entities, customers, or others.
We may also experience difficulty retaining or obtaining new customers in these jurisdictions due to the
legal requirements, compliance cost, potential risk exposure, and uncertainty for these entities, and we
may experience significantly increased liability with respect to these consumers pursuant to the terms set
forth in our agreements with them.

As we continue to expand our operations within India and internationally and develop new products and
features, we may become subject to additional foreign privacy and data protection laws and regulations
both in India and internationally, which may in some cases be more stringent than the requirements to
which we are currently subject or which may inhibit international transfers of data. For example, as we
continue to establish our presence in the UK, we will need to comply with the UK Data Protections laws.
Because the interpretation and application of many privacy and data protection laws are uncertain, it is
possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing
data management practices or the features of our products and services. Any claims regarding our
inability to adequately address privacy and data protection concerns, even if unfounded, or to comply
with applicable privacy and data protection laws, regulations, contractual requirements, and policies,
could result in additional cost and liability to us, damage our reputation, and adversely affect our business.
Privacy and data protection concerns, whether valid or not, may inhibit market adoption of our products
and services, particularly in certain industries and jurisdictions, for example our e-health initiatives and
travel business. If we are not able to quickly adjust to changing laws, regulations, and standards related
to the internet, our business may be harmed.

Revenues from our pre-paid gift card business has grown significantly over Financial Year 2021 and
the six months ended September 30, 2021. If the growth of our pre-paid gift card business does not
continue at the same level, it may adversely affect our business, financial condition, results of
operation and cash flows.

During Financial Year 2021, revenues from our pre-paid gift card offering in India increased
significantly, compared to Financial Years 2020 and 2019. The increased demand for pre-paid gift cards
in India was primarily due to: (i) COVID-19, which has facilitated increased online and electronic
commerce; (ii) changes in regulations by the RBI related to debit and other cards, which has shifted
demand in the market towards pre-paid gift cards; and (iii) our increased marketing efforts around the
pre-paid gift card business. Over Financial Year 2020 and 2021, we experienced significant growth in
our pre-paid cards business in both the retail and corporate segments, which was mainly driven by
increased demand for payment cards during the COVID-19 pandemic. Our revenue from sale of prepaid
instruments and others increased to X18,977.86 million in the six months ended September 30, 2021 from
%6,911.06 million in the six months ended September 30, 2020. There can be no assurance that this level
of revenue will continue going forward, or that there will be no new regulations adopted that impact the
use of such cards. If the growth of our pre-paid gift card business does not continue at the same level, it
may adversely affect our business, financial condition, results of operation and cash flows. Further, we
offer our prepaid cards in partnership with leading banks, and any dispute with these banks could
adversely impact our business, financial condition and results of operations.

11. Any failure to maintain the quality of our brand and reputation or protect our intellectual property

could have a material adverse effect on our business.

Reputational risk is inherent in our business. Our ability to compete effectively depends in part upon our
brand reputation and our ability to protect our rights in trademarks and other intellectual property that we
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have registered and that are pending registration. Our websites and mobile applications rely on in-house
customizations and enhancements of third-party technology, much of which is not subject to intellectual
property protection. We seek to protect our logos, brand name and websites” domain names by relying
on trademarks, and confidentiality agreements. We have applied for various trademark registrations,
including of our logos, and word marks for ‘ITZ’ and ‘MoneyWare Vantage,” among others, under
various classes in India and such applications are currently pending with the Registry of Trademarks. Our
efforts to protect our intellectual property may not be adequate. We believe that the use of our name and
logo is vital to our competitiveness and success and for us to attract and retain our customers and business
partners. Unauthorized parties may infringe upon or misappropriate our services or proprietary
information. While our domain names cannot be copied, we may be unable to renew registration of our
domain names, and other parties could create an alternative domain name resembling ours that could be
passed off as our domain name. Further, we cannot assure you that the measures we have taken will be
sufficient to prevent any misappropriation or infringement of our intellectual property.

Our brand recognition and reputation depend on our ability to provide quality customer services, address
customer needs and handle customer complaints properly, maintain our relationships with counterparties,
partners and provide user-friendly online platforms. If we are unable to maintain or enhance customer
awareness of our brands or generate demand in a cost-effective manner, it could have a material adverse
effect on our business and financial performance. Failure to maintain the strength of our brand could
reduce the number of customers and deteriorate our relationships with retail and corporate customers and
partners. In addition, there has been a marked increase in the use of social media platforms, including
weblogs (blogs), social media websites (such as Facebook, Twitter, LinkedIn and Instagram) and other
forms of internet-based communications that allow individuals access to a broad audience of consumers
and other interested persons. The rising popularity of social media and other consumer-oriented
technologies has increased the speed and accessibility of information dissemination and given users the
ability to organize collective actions more effectively, such as boycotts and other brand-damaging events.
Many, if not all, social media platforms immediately publish their participants’ posts, often without filters
or checks on the accuracy of the content posted. Any failure to respond quickly and effectively to negative
or potentially damaging social media content (especially if it goes “viral”), regardless of the content’s
accuracy, could damage our reputation, which in turn could harm our business, prospects, financial
condition and results of operations. The harm may be immediate without affording us an opportunity for
redress or correction. Furthermore, the use of social media by our customers, employees, vendors,
merchant partners or other individuals and entities associated with our brand in a negative or damaging
way could increase our costs or result in negative publicity that could damage our reputation and brand
and adversely and negatively impact our financial condition and results of operations. This adverse
impact may occur whether or not we are directly related to, or otherwise control, the subject matter of the
social media attention. Even the mere perception of our involvement could dilute or tarnish or otherwise
adversely affect our reputation and brand and could contribute to diminished financial performance.

Litigation may be necessary to protect our brand and reputation and to enforce our intellectual property
rights, or to defend against claims by third parties that our business operations or use of our intellectual
property infringe their intellectual property rights. Any litigation or claims brought by or against us could
result in substantial costs and diversion of our resources.

The application of laws governing intellectual property rights in India is continuously evolving and there
may be instances of infringement or passing-off of our brand in Indian markets. We may also be subject
to claims by third parties, both inside and outside India, if we breach their intellectual property rights by
using taglines, names, designs, software or other such subjects, which are of a similar nature to the
intellectual property these third parties may have registered. A successful claim of trademark, copyright
or other intellectual property infringement against us could prevent us from providing our products or
carrying out our business on the website and/ or mobile application, which could harm our business,
financial condition, cash flows or results of operations. While we have been developing and promoting
our brand since inception and will continue to invest in building and maintaining our brand’s value in
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future to compete effectively, we may not be able to do so successfully or in a cost-effective manner.
Any unauthorized or inappropriate use of our brand, trademarks and other related intellectual property
rights by others in their corporate names or product brands or otherwise could harm our brand image,
competitive advantages and business, and dilute or harm our reputation and brand recognition, which
could in turn adversely affect our business, financial condition, cash flows and results of operations.

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

Our business is significantly affected by the overall size of our retail and corporate customer base, which
is determined in part by our ability to provide consistent and quality customer service. We provide
customer support at all stages of our product and service offering, through call centres, e-mail and web-
based support. If we fail to provide quality customer service, our customers may be less inclined to use
our services, or recommend us to new customers, and may channel their payments, remittance, travel
bookings or pre-paid card requirements through our competitors. For certain business segments such as
travel, our ability to ensure satisfactory customer experience for a large part depends on our suppliers’ or
other third parties’ ability to provide high-quality products and services. If these service providers or third
parties experience difficulty in meeting our requirements for quality and customer service standards
including any operational or system interruptions, our reputation could suffer and our business could be
adversely affected. In the event one or more of our contracts with such service providers or third parties
is terminated on short notice, we may be unable to find alternative service providers on commercially
reasonable terms, or at all. Further, the quality of the service provided by a new or replacement service
provider may not meet our requirements for quality and customer service standards, which could
materially and adversely affect our business and operating results.

Our international operations are subject to a number of risks that could affect our revenues, operating
results, and growth.

We market our products and services internationally and plan to continue to expand our physical and
digital-based services to locations outside of India. As of December 31, 2021, we conduct operations in
Philippines, Indonesia, Singapore, Thailand, Oman, Qatar, Saudi Arabia, Hong Kong, Malaysia and
UAE, and call centre services in India. Our revenue from operations outside India for the six months
ended September 30, 2021, and the Financial Years ended March 31,2021, 2020 and 2019 was X3,975.68
million, ¥5,914.52 million, ¥7,378.15 million and %7,830.27 million, constituting 14.98%, 14.24%,
34.00%, and 41.47% percent of our revenue, respectively. Our international operations are subject to
inherent risks which could have a material adverse effect on our business, including:

. the impact of recessions in foreign economies on the level of consumers' financial transactions
and purchasing behaviour;

. greater difficulty in collecting accounts receivable ;

. difficulties and costs of staffing and managing foreign operations;

. travel restrictions due to COVID-19;

. reduced protection for intellectual property rights in some countries;

. increased management, travel, infrastructure and legal compliance costs associated with having
multiple international operations;

. trade and financing barriers, and differing business practices; and
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3 economic instability or political unrest such as crime, strikes, riots, civil disturbances, terrorist
attacks and wars.

Further, our international business activities and processes expose us to numerous and often conflicting
laws and regulations, policies, standards or other requirements, including:

. Data protection and privacy regulations regarding access by government authorities to customer,
partner, or employee data;

. Data residency requirements (the requirement to store certain data only in and, in some cases, also
to access such data only from within a certain jurisdiction);

. Conflict and overlap among tax regimes;

. Possible tax constraints impeding business operations in certain countries;

. Expenses associated with the localization of our products and compliance with local regulatory
requirements;

. Operational difficulties in countries with a high corruption perception index;

. Works councils, labour unions, and immigration laws in different countries;

. Country-specific software certification requirements; and

. Compliance with various industry standards;

As we expand into new countries and markets, these risks could intensify. Non-compliance could result
in the imposition of penalties or cessation of orders due to alleged non-compliant activity. One or more
of these factors could have an adverse effect on our operations globally or in one or more countries or
regions, which could have an adverse effect on our business, financial position, profit, and cash flows.

If we are unable to implement our growth strategies, our operations may suffer and our performance
may be adversely affected.

We have witnessed growth in our business. Our total income for the six months ended September 30,
2021, and the Financial Years ended March 31,2021, 2020 and 2019 was %26,645.22 million, ¥42,958.07
million, ¥22,819.43 million and %20,876.12 million, growing at a CAGR of 43.45% between Financial
Years 2019 to 2021. We intend to strategically grow our network of agents in existing and new
geographies in India and internationally in order to attract new customers as well as expand our digital
outreach to consumers. We also intend to focus on expanding our payments solutions and financial
technologies business segment offerings into international markets, as well as grow our bus exchange
offering across India, primarily into private bus networks, and participate in new business lines, including
expanding into adjacent businesses through organic and inorganic routes, all of which we have identified
as having high growth potential. Any such growth in our distribution touchpoints or products and services
that we pursue may not be profitable immediately or at all, or may take more time than is planned to
break even, and failure to do so within a reasonable period may adversely affect our profitability.
Historical growth and the speed of such growth is not indicative of any future growth or speed of such
growth.

We have experienced rapid growth in recent periods, and our recent growth rates may not be indicative
of our future growth. For instance, our domestic remittance business, which was contributing 9.95% of
our total income in Financial Year 2019 and 15.70% in Financial Year 2020, grew to 74.18% of our total
income in Financial Year 2021. In addition, over Financial Year 2020 and 2021, we experienced
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significant growth in our pre-paid cards business in both the retail and corporate segments, which was
mainly driven by increased demand for payment cards during the COVID-19 pandemic. Our revenue
from sale of prepaid instruments and others increased to %18,977.86 million in the six months ended
September 30, 2021 from 6,911.06 million in the six months ended September 30, 2020. Due to the
acquisitive nature of our business strategy, existing segments or new segments may contribute
significantly to our business and may involve risks that we might not be able to identify today.

We will need to enhance, improve and monitor our financial, accounting, information technology,
administrative and operational infrastructure and internal capabilities in order to manage the future
growth of our business. We cannot assure you that we will succeed in doing so, as it is subject to many
factors beyond our control. In addition, we are likely to compete with other entities that offer the same
or similar products and services as us. Factors such as competition, customer requirements, regulatory
regimes, culture and business practices in these new markets may differ from those in our existing markets.

As we plan to expand our geographic footprint in India and internationally, our business may be exposed
to additional challenges, including obtaining additional governmental or regulatory approvals, identifying
and collaborating with local businesses with whom we may have no existing relationship, successfully
marketing our products and services in markets in which we have no or low familiarity, attracting
customers in a market in which we do not have significant experience or visibility, maintaining
standardized systems and procedures, adapting our marketing strategy and operations to new markets in
India and internationally in which different languages are spoken, higher technology costs, upgrading,
expanding and securing our technology platform in physical locations, operational risks including
integration of internal controls and procedures, compliance with KYC, anti-money laundering and other
regulatory norms, ensuring merchant, agents and customer satisfaction, recruiting, training and retaining
skilled personnel, failure to manage service providers in relation to any outsourced services and difficulties
in the integration, with our existing network. To address these challenges, we may have to make
significant investments that may not yield desired results or incur costs that we may not be able to recover.
If we are unable to implement our planned growth strategies, our business, results of operations, financial
condition and cash flows will be adversely affected.

The industries we operate in are very competitive and our growth strategy depends on our ability to
compete effectively. We operate in a price sensitive market and we are subject to pressures from
customers to decrease our fees for the services and solutions we provide. Any reduction in price would
likely reduce our margins and could adversely affect our operating results.

The payment solutions, foreign exchange, domestic and international remittance, travel and pre-paid card
sectors in India and in international locations are highly competitive and we face competition across all
of our products and services from other entities, including banks, non-banking financial companies
(“NBFCs”), established and new fintech entities, foreign exchange providers, remittance providers,
online aggregators and travel agencies, among others. Due to competitive pressures, we may be unable
to successfully execute our growth strategies, distribute products and services effectively, partner with
the most desirable businesses or offer products and services at reasonable returns and this may adversely
impact our business, future financial performance and the trading price of the Equity Shares. For further
details, see “Our Business — Competition” on page 210.

The competitive market in which we conduct our business could require us to reduce our prices. If our
competitors offer discounts on certain products or services in an effort to recapture or gain market share
or to sell other products, we may be required to lower our prices or offer other favorable terms to compete
successfully. Any of these changes would likely reduce our margins and could adversely affect our
operating results. Some of our competitors may bundle products and services that compete with us for
promotional purposes or as a long-term pricing strategy or provide guarantees of prices and product
implementations. In addition, many of the services and solutions that we provide and market are not
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unique or proprietary to us and our customers and target customers may not distinguish our services and
solutions from those of our competitors. All of these factors could, over time, limit or reduce the prices
that we can charge for our services and solutions. If we cannot offset price reductions with a
corresponding increase in the number of sales or with lower spending, then the reduced revenue resulting
from lower prices would adversely affect our margins and operating results.

Our listed Subsidiary, Delphi World Money Limited (“Delphi”) is not in compliance with the minimum
public shareholding requirement specified in Rule 19(2) and Rule 19A of the Securities Contracts
(Regulations) Rules, 1957.

Under the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR”), Indian publicly
listed companies are required to maintain a minimum public shareholding of 25%. Subsequent to the
open offer made by our Subsidiary, EbixCash World Money Limited under the SEBI Takeover
Regulations, the public shareholding of Delphi fell below 25% on June 28, 2019 and remained so as of
the date of this Draft Red Herring Prospectus. As per the SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2021/81 dated May 14, 2020 read with rule 19A of the Securities Contracts
(Regulations) Rules, 1957, Delphi had to comply with the minimum public shareholding (“MPS”)
requirements of 25% by August 31, 2020, however Delphi failed to comply with the MPS within the time
limit provided. Further, Delphi has received notices of penalty in this regard from both BSE and NSE
and has paid the amount of 1.09 million each to BSE and NSE, for the fine levied for the period from
July 1, 2021 to September 30, 2021. While Delphi endeavours to find the best alternate source to comply
with the aforesaid MPS requirement, the recognized stock exchanges may consider compulsory delisting
of Delphi in accordance with the SEBI Delisting Regulations which could have an adverse effect on our
business, financial position, profit, and cash flows.

In addition to this, Delphi has received notice of penalty from the NSE for non-compliance of Regulation
17(1) of SEBI Listing Regulations in relation to delay in appointment of independent women director,
and has paid the entailed fine amount of 0.5 million to the NSE.

Any disruption to the supply of air, train and bus tickets, and reduced demand for hotel
accommodation and related services or other travel elements, or an increase in the prices of travel
elements could adversely affect our operation, turnover and profitability.

Our travel offering, as well as certain other business lines depends on a number of travel elements
including availability of air, train and bus tickets, and supply of hotel accommodation. We may
experience shortages in the availability and supply of these services in the future due to various factors
including the market conditions in the relevant industries. Spread of infectious diseases, such as the
COVID-19 pandemic, related restrictions on domestic and international movement, strikes or industrial
actions by pilots, cabin and ground crew of airlines, airport staff, ground transportation crew or land
operators, carrier safety concerns, liquidity issues faced by airlines and grounding of aircrafts, may lead
to flight cancellations, or delay or disruption to travel schedules which may adversely affect our
operations. In particular, the impact of the COVID-19 pandemic has significantly reduced travel demand
in terms of consumer sentiment and their ability to travel, which has caused airlines and hotels in India
and around the world to operate at significantly reduced service levels. Our revenues from our travel
business segment declined significantly to ¥705.55 million in the Financial Year 2021 from ¥7,501.33
million in the Financial Year 2020, primarily due to a severe decline in domestic and international travel
during the COVID-19 pandemic which adversely affected demand for our travel related sales and
services. For further information regarding the impact of COVID-19 pandemic, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations - Significant Factors Affecting
Our Results of Operations and Financial Condition — General economic conditions in India” on page
375.

We typically experience and expect to continue to experience seasonal fluctuations in our travel segment,
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making results of operations variable from quarter to quarter. This variability can make it difficult to
predict sales and can result in fluctuations in our revenue between periods. Further, we are exposed to
fluctuations in airfares, hotel tariffs and other costs. The prices of these products and services are
determined principally by market forces and our bargaining power against our suppliers. If we increase
our prices significantly, we may lose our competitive advantage, and if we cannot pass on such increases
to our customers, we may not be able to maintain our current profit margins, and our business and results
of operations may be materially and adversely affected.

Our future growth may depend in part on acquiring other businesses and successfully integrating
them.

In the past, we have made accretive acquisitions to broaden our product and service offerings, expand
our operations, and enter new geographic markets. We may continue to make selective acquisitions, enter
into joint ventures, or otherwise engage in other appropriate business investments or arrangements that
we believe will strengthen us. However, the continued success of our acquisition program will depend
on our ability to find and buy attractive businesses at a reasonable price, to obtain any lender or other
consents required under our credit facilities or other agreements, to access the requisite financing
resources, if needed, and to integrate acquired businesses into our existing operations. Our ability to do
s0 is not assured and may be limited by a number of factors.

The integration of new businesses could place a severe strain on our shared resources such as finance,
HR, administrative and secretarial and other functions. In addition, any future acquisitions that we may
undertake could be difficult to integrate, disrupt our business, dilute stockholder value and adversely
impact our operating results. Future business acquisitions subject us to a variety of risks, including those
risks associated with an inability to efficiently integrate acquired operations, higher incremental cost of
operations, outdated or incompatible technologies, labor difficulties, or an inability to realize anticipated
synergies, whether within anticipated time frames or at all. One or more of these risks, if realized, could
have an adverse impact on our operations. Among the integration issues related to acquisitions are:

e potential incompatibility of business cultures;

e potential delays in integrating diverse technology platforms;

e potential need for additional disclosure controls and internal controls over financial reporting;
e potential difficulties in coordinating geographically separated organizations;

o potential difficulties in re-training sales forces to market all of our products across all of our
intended markets;

e potential difficulties implementing common internal business systems and processes;
o potential conflicts in third-party relationships; and

e potential loss of customers and key employees and the diversion of the attention of management
from other ongoing business concerns.

Our ability to succeed will depend on the synergies we are able to achieve through the integration of
acquired entities. In addition, there are certain litigations which are on-going with minority shareholders
in relation to certain of our acquired entities. For details regarding such litigation, see “Section VI — Legal
and Other Information — Outstanding Litigation and Material Developments” on page 412. Further, we
also intend to utilise a portion of the Net Proceeds for funding strategic acquisitions and investments
including strategic acquisition opportunities that would help us acquire new technological capabilities,
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new clients and/ or increase our geographical presence. For further details, see “Objects of the Issue -
Details of the Objects — Funding strategic acquisitions and investments and general corporate purpose
— Funding strategic acquisitions and investments” on page 113.

Acquisitions may also disrupt our ongoing business, divert our resources and require significant
management attention that would otherwise be available for ongoing development of our current
business. In addition, we may be required to make additional capital investments or undertake
remediation efforts to ensure the success of our acquisitions, which may reduce the benefits of such
acquisitions. We also may be required to use a substantial amount of our cash or issue debt or equity
securities to complete an acquisition or realize the potential of an alliance, which could deplete our cash
reserves and/or dilute our existing stockholders. If any of these risks were to play out, it could have a
material adverse impact on the results of our operations and financial condition.

Weakness or failures of our internal control system may cause significant operational errors, which
may in turn adversely affect our business.

We face the risk that our internal controls systems and procedures may prove inadequate, or are
circumvented. We are exposed to operational risks arising from the potential inadequacy or failure of
internal controls systems and procedures, and our actions may not be sufficient to ensure effective internal
controls in all circumstances. If internal control weaknesses are identified, our actions may not be
sufficient to correct such internal control weakness in a timely manner or at all.

For instance, the registered public accounting firm of our Promoter, Ebix, Inc., resigned in February 2021,
stating that Ebix, Inc.’s “internal control over financial reporting was not effective as of December 31,
2020 due to the identification of a material weakness. Specifically, management did not design or
implement the necessary procedures and controls over the gift or prepaid card revenue transaction cycle
sufficient to prevent or detect a material misstatement.” In their resignation letter, they also stated that
they were “resigning as a result of being unable, despite repeated inquiries, to obtain sufficient
appropriate audit evidence that would allow it to evaluate the business purpose of significant unusual
transactions that occurred in the fourth quarter of 2020, including whether such transactions have been
properly accounted for and disclosed in the financial statements subject to the audit”. The issues raised
in the resignation letter related to the prepaid cards business which we carry out in India. Subsequent to
the resignation, the Board of Directors of Ebix, Inc. engaged a law firm and a consulting firm to assist it
with respect to the matters raised by the auditor’s resignation. Having reviewed the work performed by
the consulting firm and based on the advice of the law firm and having considered their observations,
Ebix, Inc’s board was satisfied that no corrective steps were necessary with respect to the gift card
business issue raised by the accounting firm in their resignation.

Financial product and service providers are generally exposed to many types of operational risks caused
by a weakness or failure of internal control systems, including the risk of fraud or other misconduct by
employees or outsiders, unauthorized transactions by employees and third parties (including violation of
regulations for prevention of corrupt practices, and other regulations governing our business activities),
or operational errors, including clerical or record keeping errors or errors resulting from faulty computer
or telecommunications systems. In addition, our dependence on automated systems to record and process
transactions may further increase the risk that technical system flaws or employee tampering or
manipulation of those systems will result in losses that are difficult to detect.

We also outsource certain functions / activities to third-parties subject to compliance and as a result we
are exposed to the risk that such external parties may suffer a weakness or failure of internal control
systems leading to an inability to fulfil their contractual obligations to us (or will be subject to the same
risk of fraud or operational errors by their respective employees as we are), and to the risk that our (or
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such external parties) business continuity and data security and storage systems prove not to be
sufficiently adequate.

If we are unable to improve our controls, systems and procedures, they may become ineffective and
adversely affect our ability to manage our operations resulting in errors or information lapses that affect
our business. Our efforts in improving our internal control systems may not result in eliminating all risks.
If we are not successful in discovering and eliminating weaknesses in our internal controls, our ability to
manage our business effectively may materially and adversely be affected.

Goodwill and other intangible assets associated with businesses we acquire may become impaired
which could adversely affect our business, financial condition and results of operations. Earnings for
future periods may be impacted by impairment charges for goodwill and intangible assets related to
COVID-19. We are unable to set off amortisation of goodwill against our tax liability.

We carry a significant amount of goodwill on our consolidated balance sheet. Goodwill is the excess of
purchase price over the fair value of the net assets of acquired businesses. As of March 31, 2021, the
gross carrying amount of goodwill on our balance sheet was 336,215.76 million while the net carrying
value of our plant, property and equipment (“PPE”) was %1,129.05 million.

Under the requirements of Ind-AS 36, we assess goodwill for impairment annually on March 31, or more
frequently if circumstances suggest an impairment may have occurred. Impairment is recognized when
the carrying amount of a cash generating unit (“CGU”) including the goodwill, exceeds the estimated
recoverable amount of the CGU. The estimated value-in-use of this CGU is based on the future cash flow
forecasts for FY 2022 to FY 2024 and then on perpetuity based on certain assumptions which include
revenue growth, earnings before interest and taxes, taxes, capital outflow and working capital
requirement. The assumptions are taken based on past trends and management estimates and judgement.
Future cash flows are discounted with “Weighted Average Cost of Capital”. In the event any of our
assumption in calculation, or forecasts used in the assumptions are not in line with the actual values in
the future, we may be required to impair the value of goodwill held on our books.

If we determine that a significant impairment has occurred in the value of our goodwill, related to the
disruption of business caused by COVID-19 in 2021 or beyond, we could be required to write off a
portion of our assets, which could adversely affect our consolidated financial condition or our reported
results of operations.

Pursuant to a recent tax law amendment in India (enacted on March 28, 2021), the tax amortizable
goodwill has become non-tax amortizable starting from the Financial Year ending March 31, 2021. The
amended law states that goodwill of a business or profession will not be considered as a depreciable asset
and no depreciation on goodwill will be allowed from April 1, 2020. Accordingly, we are unable to set
off amortization of goodwill against our tax liability.

The deployment of the portion of the Net Proceeds towards funding strategic acquisitions and
investments may not take place within the period currently intended, and may be reduced or extended.

Our Company proposes to utilise X[®] million from the Net Proceeds towards funding strategic
acquisitions and investment as permitted under the Memorandum of Association, in particular, with a
view to acquire brands, businesses, assets and which complements our products and service offerings,
strengthen or establish our presence in our targeted domestic and international markets, or enhance our
knowledge-base and know-how and provide synergy to our existing businesses and operations. For
further details, see “Objects of the Issue — Details of the Objects — Funding strategic acquisitions and
investment” on page 113. In the event the portion of the Net Proceeds to be utilised for the funding
acquisitions are insufficient, we may have to seek alternative sources of funding.
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While we intend to deploy the aforesaid portion of the Net Proceeds towards funding strategic
acquisitions and investment over the next three Financial Years from listing of the Equity Shares pursuant
to the Issue, and as described in the section titled “Objects of the Issue” on page 106, the actual
deployment of funds will depend on a number of factors, including the timing, nature, size, location,
number of strategic initiatives undertaken, as well as general factors affecting our results of operation,
financial condition and access to capital. Depending upon such factors, we may, subject to applicable
law, have to reduce or extend the deployment period for the funding of funding strategic acquisitions and
investment beyond the estimated three Financial Years, at the discretion of our management. Further,
pending utilisation of the Net Proceeds, our Company will temporarily invest the Net Proceeds in deposits
in one or more scheduled commercial banks included in the Second Schedule of RBI Act, as may be
approved by our Board. We cannot assure you that the deployment of the aforesaid portion of the Net
Proceeds towards funding acquisitions and other strategic initiatives will take place within the three
Financial Years from listing of Equity Shares, as currently intended.

We propose to utilize the Net Proceeds to undertake inorganic growth for which the target may not be
identified. If Net Proceeds to be utilised towards funding strategic acquisitions and investment are
insufficient for the cost of our proposed acquisitions and other strategic initiative, we may have to seek
alternative forms of funding.

We propose to utilise a certain portion of the Net Proceeds towards funding strategic acquisitions and
investment as set forth in “Objects of the Issue — Details of the Objects of the Issue — Funding strategic
acquisitions and investments” on page 113. As on the date of this Draft Red Herring Prospectus, we have
not identified any potential target for investment or acquisition or entered into any definitive agreements
towards any future acquisitions or strategic initiatives. It is also possible that we may not be able to
identify suitable targets, or that if we do identify suitable targets, we may not be able to complete those
transactions on terms commercially acceptable to us or at all and/or be able to complete all aspects of the
acquisition process and/or receive relevant regulatory clearances (as applicable) in a timely manner or at
all. The inability to identify suitable targets or investments and the inability to complete such transactions
may adversely affect our competitiveness and growth prospects. Further, we will from time to time
continue to seek attractive inorganic opportunities that will fit well with our strategic business objectives
and growth strategies, and the amount of Net Proceeds to be used for acquisitions will be based on our
management’s decision. The amounts deployed towards such initiatives may not be the total value or cost
of such acquisitions or investments, resulting in a shortfall in raising requisite capital from the Net
Proceeds towards such acquisitions or investments. Consequently, we may be required to explore a range
of options to raise requisite capital, including internal accruals or debt financing from third party lenders
or institutions.

Certain portion of the Net Proceeds are proposed to be paid to the promoter group of our Company.

Our Subsidiaries, EbixCash World Money Limited, Ebix Travels Private Limited, Ebix Paytech Private
Limited, Ebix Money Express Private Limited, and Ebix Technologies Private Limited (“Relevant
Subsidiaries”) have issued a total of 21,213,991 CCDs to Ebix Asia Holdings Inc, Mauritius which is a
member of our Promoter Group. On March 2, 2022, Our Company has entered into securities transfer
agreement with Ebix Asia Holdings Inc, Mauritius and the Relevant Subsidiaries, pursuant to which our
Company will purchase a total of 21,213,991 compulsorily convertible debentures (“CCDs”) from Ebix
Asia Holdings Inc, Mauritius (which is a member of our Promoter Group and an indirect subsidiary of
Ebix, Inc.) for a total purchase consideration aggregating to % 24,212.24 million. As part of the objects
of the Issue, our Company proposes to pay an amount of X 27,475.67 million from the Net Proceeds,
which includes interest of X 3,263.42 million in outstanding interest up to February 28, 2022, to one of
the members of our Promoter Group, Ebix Asia Holdings Inc, Mauritius which may onward transfer to
one of the members of our Promoter Group, Ebix International Holdings Limited, UK (i.e., holding
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company of Ebix Asia Holdings Inc) and our Promoter, Ebix, Inc. (holding company of Ebix International
Holdings Limited, UK). For further details, see “Objects of the Issue” on page 106.

If we are unable to purchase the CCDs from its holders, our economic interest in the subsidiaries could
be affected, which may in turn adversely affect our business.

Our Subsidiaries, EbixCash World Money Limited, Ebix Travels Private Limited, Ebix Paytech Private
Limited, Ebix Money Express Private Limited, and Ebix Technologies Private Limited (“Relevant
Subsidiaries”) have issued a total 0f 21,213,991 CCDs to Ebix Asia Holdings Inc, Mauritius, which is a
member of our Promoter Group. The amount which was raised through the issuance of the CCDs was
utilised by the Relevant Subsidiaries for the purpose of acquiring certain entities and their working capital
requirements. Our Company believes that the purchase of the CCDs would ensure 100% control and
economic benefit following to the Company from aforesaid Subsidiaries for the foreseeable future and
protects the interest of the Company from any future dilution of its holding in the aforesaid Subsidiaries
pursuant to the conversion of the CCDs into equity shares of respective Subsidiaries. In the event that we
are unable to purchase the CCDs, it could result in a dilution of economic benefit, and in the case of Ebix
Paytech Private Limited, we could lose 99.58% of our shareholding to Ebix Asia Holdings Inc, Mauritius,
which may in turn adversely affect our business. For further details of our shareholding structure (on a
diluted basis, post conversion of the CCDs) of the relevant Subsidiaries as on the date of this Draft Red
Herring Prospectus and after the proposed purchase of the CCDs by the Company, please see “Objects
of the Issue” on page 111.

The objects of the Issue include funding working capital requirements of our Subsidiaries, Ebix
Travels Private Limited and EbixCash World Money Limited, which are based on certain assumptions
and estimates.

The objects of the Issue include funding working capital requirements of our Subsidiaries, Ebix Travels
Private Limited and EbixCash World Money Limited, which are based on management estimates and
certain assumptions in relation to inter alia sales of our products and services in the future. For details,
see “Objects of the Issue” on page 107. The working capital requirements may be subject to change due
to factors beyond our control including force majeure conditions, an increase in defaults by our
customers, availability of funding from banks or financial institutions. Accordingly, such working capital
requirements may not be indicative of the actual requirements of our Subsidiaries, Ebix Travels Private
Limited and EbixCash World Money Limited in the future and investors are advised to not place undue
reliance on such estimates of future working capital requirements.

Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by
any bank or financial institution or any other independent agency and our management will have
broad discretion over the use of the Net Proceeds.

We intend to utilise the Net Proceeds of the Issue as set forth in “Objects of the Issue” beginning on page
106. The funding requirements mentioned as a part of the objects of the Issue are based on internal
management estimates in view of past expenditures, and have not been appraised by any bank or financial
institution. This is based on current conditions and is subject to change in light of changes in external
circumstances, costs, other financial conditions or business strategies and since we have not presently
entered into any definitive agreements for the use of certain portions of our Net Proceeds. The deployment
of the Net Proceeds will be at the discretion of our Board. However, the deployment of the Net Proceeds
will be monitored by the Monitoring Agency. Accordingly, prospective investors in the Issue will need
to rely upon our management’s judgment with respect to the use of 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 growth in our business. For example, for inorganic growth initiatives,
actual deployment of funds will depend on several factors, including the timing, nature, size, and the
number of acquisitions to be undertaken, applicable regulatory restrictions as well as general factors
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affecting our results of operation, financial condition, cash flows and access to capital. These factors will
also determine the form of investment for these potential acquisitions, i.e., whether they will be directly
done by our Company or through Subsidiary(ies) (including mode of such investment i.e., debt or equity)
or whether these will be in the nature of asset or slump sale(s) or technology acquisitions or joint ventures.
Acquisitions and inorganic growth initiatives may be undertaken as cash transactions, or be undertaken
as share-based transactions, including share swaps, or a combination thereof and payment in a
combination of upfront and deferred linked to an earn-out structure. We may also use funds for future
businesses which may have risks significantly different from what we currently face or may expect.
Further, we may not be able to attract personnel with sufficient skills or sufficiently train our personnel
to manage our expansion plans. Accordingly, use of the Net Proceeds for other 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.

Because we recognize revenue from subscriptions for some of our services, over the term of the
subscription, downturns or upturns in new business may not be immediately reflected in our operating
results.

In our financial technologies business segment, we generally recognize revenue from corporate
customers ratably over the terms of their subscription agreements. As a result, most of the revenue we
report in each quarter reflects the subscription agreements entered into during previous quarters.
Consequently, a decline in new or renewed subscriptions in any one quarter may not be reflected in our
revenue results for that quarter; however, any such decline will negatively impact our revenue in future
quarters. Accordingly, the effect of significant downturns in sales and market acceptance of our services,
and potential changes in our attrition rate, may not be fully reflected in our results of operations until
future periods. Our subscription model also makes it difficult to rapidly increase our revenue through
additional sales in any period, as revenue from new customers must be recognized over the applicable
subscription term.

Our product development cycles are lengthy, and we may incur significant expenses before we generate
revenues, if any, from new products. If we are unable to complete product development cycles
successfully and in a timely fashion and generate revenues from such future products, the growth of
our business may be harmed.

As a number of our products are complex and require rigorous testing, development cycles can be
lengthy. Moreover, development projects can be technically challenging and expensive. The nature of
these development cycles may cause us to experience delays between the time we incur expenses
associated with research and development and the time we generate revenues, if any, from such expenses.
If we expend a significant amount of resources on research and development and our efforts do not lead
to the successful introduction or improvement of products that are competitive in the marketplace, this
could materially and adversely affect our business and results of operations. Additionally, anticipated
customer demand for a product we are developing could decrease after the development cycle has
commenced. Such decreased customer demand may cause us to fall short of our sales targets, and we
may nonetheless be unable to avoid substantial costs associated with the product’s development. If we
are unable to complete product development cycles successfully and in a timely fashion and generate
revenues from such future products, the growth of our business may be harmed.

Our inability to cater to unanticipated surges or increases in transaction volumes may adversely impact
our financial performance.

Continued increases in transaction volumes may require us to expand and adapt our network and
technology infrastructure to avoid interruptions to our systems and technology. Any unanticipated surges
or increases in transaction volumes across any or all of our products may cause interruptions to our
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systems and technology, reduce the number of completed transactions, increase expenses, and reduce the
level of customer service, and these factors could adversely impact our reputation and, thus, diminish
consumer confidence in our systems, which may result in a material adverse effect on our business, results
of operations and financial condition.

The success of our business operations is dependent on our key personnel, including our senior
management as well as our ability to attract, train and retain such employees. If we lose key members
of our management team or are unable to attract and retain executives, key personnel and employees
we need to support our operations and growth, our business and future growth prospects may be
harmed.

Our future success is substantially dependent on the continued services and contributions of our senior
management and key personnel, including Mr. Robin Raina, our Chairman and non-executive Director
of the Board. The loss of the services of any of our senior management or other key employees could
harm our business. Our future success also depends on our ability to continue to attract, retain and
motivate highly skilled employees. We believe that the inputs and experience of our Key Managerial
Personnel (“KMP”) and Board of Directors, in particular, and other key personnel are valuable for the
development of our business and operations and the strategic directions taken by us. For further
information on our Key Managerial Personnel and Directors, see “Our Management” beginning on page
244,

Our ability to sustain our growth depends upon our ability to attract and retain key personnel, developing
managerial experience to address emerging business and operating challenges and ensuring a high
standard of customer service. We cannot assure you that these individuals or any other member of our
Key Managerial Personnel will not leave us or join a competitor or that we will be able to retain such
personnel or find adequate replacements in a timely manner, or at all. In particular, Robin Raina has
significant industry experience and, along with other key individuals in our business, maintains direct
contact with our key stakeholders, suppliers and strategic commercial relationships on a regular basis.
Robin Raina has played, and is expected to continue to play, a significant role in building and maintaining
the strong relationships with such customers, suppliers and counterparties into the future. If Robin Raina
or any one or more of our executive level functional heads were to step down from their leadership
positions at our business, our reputation and/or our relationships with customers, suppliers and
counterparties could deteriorate.

In addition, we may require a long period of time to hire and train replacement personnel when qualified
personnel terminate their employment with us. We may also be required to increase our levels of employee
compensation more rapidly than in the past to remain competitive in attracting employees that our
business requires. The loss of the services of such persons may have an adverse effect on our business,
results of operations, financial condition and cash flows.

We may also face attrition of our existing workforce as a result of increased competition or other factors
relating to our businesses. If we cannot hire additional qualified personnel or retain them, our ability to
expand our business will be impaired and our revenue could decline. We will need to recruit new
employees, who will have to be trained and integrated into our operations. We will also have to train
existing employees to adhere properly to internal controls and risk management procedures. Failure to
train and motivate our employees properly may result in an increase in employee attrition rates, require
additional hiring, erode the quality of customer service, divert management resources and impose
significant costs on us.

Our business, reputation and financial results could be impacted by adverse results in legal and
arbitration proceedings.
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Legal proceedings involving our Company, its Subsidiaries, Promoters and Directors, including lawsuits,
class action suits, investigations by regulatory authorities and other inspections or audits, could result in
judgments, fines, public reprimands, damage to our reputation, significant time and attention required
from our management, costs for investigations and remediation of affected customers, or other adverse
effects on our business and financial results. For details regarding the outstanding litigation, see
“Outstanding Litigation and Material Developments” on page 412. These proceedings are pending at
different levels of adjudication before various courts, tribunals and appellate tribunals. We cannot assure
you that these proceedings will be decided in our favour.

A summary of outstanding litigation or legal proceedings involving our Company, its Subsidiaries,
Promoters, and Directors as of the date of this Draft Red Herring Prospectus is provided below:

Nature of cases No. of cases Total amount involved
R in million)”

Litigation involving our Company
Against our Company
Material litigation 4 7,965.64 *
Criminal cases Nil Nil
Action taken by statutory and Nil Nil
regulatory authorities
Taxation cases 2 149.74
By our Company
Material litigation 2 Not quantifiable
Criminal cases Nil Nil

Litigation involving our Directors
Against our Directors

Material litigation 7@ Not quantifiable
Criminal cases Nile® Nil
Action taken by statutory and 1 Not quantifiable
regulatory authorities

Taxation cases Nil Nil
By our Directors

Material litigation Nil Nil
Criminal cases Nil Nil

Litigation involving our Subsidiaries
Against our Subsidiaries

Material litigation Pisieial 6,513.12***
Criminal cases Nil Nil
Action taken by statutory and 6 Not quantifiable
regulatory authorities

Taxation cases 15 645.29
By our Subsidiaries

Material litigation 1# Not quantifiable
Criminal cases Nil Nil

Litigation involving our Promoters
Against our Promoters

Material litigation grrx* Not quantifiable****
Criminal cases Nil Nil
Action taken by statutory and Nil Nil
regulatory authorities

Taxation cases Nil Nil
By our Promoters

Material litigation Nil Nil
Criminal cases Nil Nil

MAll amounts are expressed to the extent quantifiable.

N Conversion rate as on February 28, 2022: 1 USD =3 75.49 and 1 EUR = 84.26

*Amount quantifiable only in respect of the three proceedings out of the four. Further, it does not include an amount of EUR
259,045 submitted by our Company as cost of arbitration in the arbitration initiated by Amadeus and an amount of counter-claim
of USD 6,680,000 in the arbitration proceedings initiated by Vyoman and others.
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@@ Harsh Azad and Rohit Gaddi filed three complaints against few directors of our Company, which have been dismissed. A fourth
complaint is pending however, no FIR has been filed in the matter. For details please refer to “Litigation involving our Directors-
Outstanding criminal proceedings involving our Directors” on page 417.

@Includes 1 material civil case which involves our Company as well and the amount involved in such cases have been made a part
of ‘material litigation by our Company’

@This includes 6 cases which are pending against our Promoter, Ebix, Inc. wherein our Chairman and Non-Executive Director,
Robin Raina, has been made a party as well.

***One of the proceedings have our Subsidiaries as well as our Company as parties. Further, it does not include an amount of
counter claim of USD 6.680,000 (i.e., T 504.27 million) in the arbitration proceedings initiated by Vyoman and others.
****|ncludes 2 material civil cases which involves our Company as well and the amount involved in such cases have been made a
part of ‘material litigation against our Company’.

Note: There is no pending litigation involving our Group Company which will have a material impact on our Company.

The amounts claimed in these proceedings have been disclosed to the extent ascertainable. We establish
reserves for legal claims when payments associated with claims become probable and the costs can be
reasonably estimated. We may still incur legal costs for a matter even if we have not established a reserve.
In addition, the actual cost of resolving a legal claim may be substantially higher than any amounts
reserved for that matter. 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 in our financial statements that could
increase our expenses and current liabilities. Any adverse decision in any of these proceedings may have
an adverse effect on our business, reputation, results of operations, financial condition and cash flows.

Additionally, we are currently a respondent in relation to certain disputes relating to a promoter group
company (i.e., Zillious Solutions Private Limited (“Zillious”)), which was formerly our subsidiary. The
claimants in the dispute are certain shareholders of Zillious who have made allegations relating to non-
compliance with corporate governance laws and financial irregularities. As a result of the allegations
made by the claimants, the statutory auditor of Zillious issued a disclaimer of their draft audit opinion on
the financial statements of Zillious for financial year 2021 that is yet to be approved by the board of
Zillious. Subsequently, KG Somani & Co LLP carried out a special purpose audit of the financial
statements of Zillious and issued an audit report for Zillious’ financial statements for financial year 2021.
For additional details, please see “Outstanding Litigation and Material Developments” on page 412.

Misconduct and errors by our employees, vendors, and service providers could harm our business and
reputation, which could negatively impact our business, results of operations, financial condition, and
prospects.

We are exposed to many types of operational risk, including the risk of misconduct and errors by our
employees, vendors, and other service providers. Our business depends on our employees, vendors, and
service providers to process a large number of increasingly complex transactions, including transactions
that involve significant amounts and other transactions that involve the use and disclosure of personal
and business information. We could be materially and adversely affected if transactions were redirected,
misappropriated, or otherwise improperly executed, personal and business information was disclosed to
unintended recipients, or an operational breakdown or failure in the processing of other transactions
occurred, whether as a result of human error, a purposeful sabotage or a fraudulent manipulation of our
operations or systems. If any of our employees, vendors, or service providers take, convert, or misuse
funds, documents, or data, or fail to follow protocol when interacting with consumers and counterparties,
we could be liable for damages and subject to regulatory actions and penalties. We could also be
perceived to have facilitated or participated in the illegal misappropriation of funds, documents, or data,
or the failure to follow protocol, and therefore be subject to civil or criminal liability. It is not always
possible to identify and deter misconduct or errors by employees, vendors, or service providers, and the
precautions we take to detect and prevent this activity may not be effective in controlling unknown or
unmanaged risks or losses. Any of these occurrences could result in our diminished ability to operate our
business, potential liability to consumers and counterparties, inability to attract future consumers and
counterparties, reputational damage, regulatory intervention, and financial harm, which could negatively
impact our business, results of operations, financial condition, and prospects.
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We conduct money remittance transactions in some regions that are politically and economically
volatile, which could increase our cost of operating in those regions.

We conduct money transfer transactions in some regions that are politically volatile and economically
unstable, which could increase our cost of operating in those regions. For example, it is possible that our
money transfer services or other products could be used in contravention of applicable law or regulations.
Such circumstances could result in increased compliance costs, regulatory inquiries, suspension or
revocation of required licenses or registrations, seizure or forfeiture of assets and the imposition of civil
and/or criminal fees and penalties, inability to settle due to currency restrictions or volatility, or other
restrictions on our business operations. In addition to monetary fines or penalties that we could incur, we
could be subject to reputational harm that could have a material adverse effect on our business, financial
condition and results of operations.

We have implemented systems and procedures for “know-your-customer/ anti-money laundering/
combating financing of terrorism” (“KYC/AML/CFT”) but may not be able to detect money-
laundering and other illegal or improper activities in a comprehensive manner or on a timely basis,
which could expose us to additional liability and harm our business or reputation.

We are required to comply with applicable know-your-customer, anti-money laundering and anti-
terrorism laws and other regulations in India and internationally. These laws and regulations require us
to adopt certain measures, including, to adopt and enforce KYC/AML/CFT policies and procedures and
to report suspicious and large transactions to the applicable regulatory authorities. We are also required
to undertake constant review and assessment of existing control processes and programs to meet the
increased regulatory expectation. We may face significant challenges with system upgradation to meet
the requirements of such regulatory developments. While we have adopted policies and procedures for
KYC/ AML/ CFT, such policies and procedures may not eliminate instances where we may be used by
other parties to engage in money-laundering and other illegal or improper activities. In the event accounts
are not routinely monitored or if subsequent complete KYC checks are not carried out, and if any such
parties use our channels for money-laundering or illegal or improper purposes, our business and reputation
could be significantly impacted.

While we intend to continue to strengthen our KYC/AML/CFT policies and procedures, to the extent we
fail to fully comply with applicable laws and regulations, the relevant governmental and regulatory
agencies may impose fines and other penalties. Although this has not occurred in the past, we cannot
assure you that this will not occur in the future. In addition, any adverse action taken by such agencies
could adversely affect our reputation, thereby affecting our business and future financial performance.

Potential liabilities under the Foreign Corrupt Practices Act (""FCPA™) could have a material adverse
effect on our business.

We are subject to the FCPA through Ebix, Inc., our Parent, which prohibits people or companies subject
to U.S. jurisdiction and their intermediaries from engaging in bribery or other prohibited payments to
foreign officials for the purposes of obtaining or retaining business or gaining an unfair business
advantage. It also requires proper record keeping and characterization of such payments in reports filed
with the SEC. Our international operations subject us to possible FCPA violations, likely more so than
most companies. To the extent that any of our employees, supplies, distributors, consultants,
subcontractors, or others engage in conduct that subjects us to exposure under the FCPA, or other anti-
corruption legislation, we could suffer financial penalties, debarment from government contracts and
other consequences that may have a material adverse effect on our business, financial condition or results
of operations.

Negative cash flows in the future could adversely affect our cash flow requirements, our ability to
operate our business and implement our growth plans, thereby affecting our financial performance.

We have in the past, and may in future, experience negative cash flows. The following table sets forth
certain information relating to our cash flows for the periods indicated:

(in X millions)
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Particulars Six months Financial Year
ended
September
30,

2021 2021 2020 2019
Net cash from/(used in) investing 258.51 (1,787.15) 124.06 (25,198.69)
activities
Net cash from/(used in) from (1,277.76) 269.55 (4,101.51) 25,434.25
financing activities

Negative cash flows over extended periods, or significant negative cash flows in the short term, could
affect our ability to operate our business and implement our growth plans.

An inability to secure financing in an acceptable and timely manner and at competitive rates, or any
disruption in the access to funds would adversely affect our results of operations, financial condition
and cash flows.

Our ability to continue to meet customer demand for existing and new products and services may at times
depend primarily on our ability to raise funds, whether through refinancing on suitable interest rates and
terms, and in a timely manner. In addition, our inability to diversify our financing sources or to reduce our
dependence on refinancing as a source of funds may increase our exposure to adverse market risks. Our
ability to raise such funds on competitive terms in the future will depend on various factors including our
credit ratings, macroeconomic factors, the regulatory environment and policy initiatives in India,
developments in the international markets affecting the Indian economy, and our current and future results
of operations, financial condition and cash flows. Our funding costs may increase materially with
increased increase interest rates for refinancing our outstanding debt, which would increase our financing
costs, and adversely affect our future issuances of debtand our ability to raise new capital on a competitive
basis.

We may also face certain restrictions on our ability to incur debt from international markets, which may
further constrain our ability to raise funds at attractive rates. Consequently, our inability to raise sufficient
funds in a timely manner, or at all, may have an adverse effect on our business, results of operations,
financial condition and cash flows.

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 enforcement of
security, which may adversely affect our business, results of operations, financial condition and cash
flows.

Some of the financing arrangements entered into by us include conditions that require we obtain
respective lenders’ consent prior to carrying out certain activities and entering into certain transactions.
Failure to meet these 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 under each financing agreement. Some of the corporate
actions that require prior consents from certain lenders include, amongst others, changes to (a) our capital
structure, (b) our memorandum and/or articles of association, (c) any change in the ownership and
management control or any change in the majority shareholding, (d) undertake merger, consolidation,
reorganization, scheme of arrangement or any scheme of amalgamation and (e) implementing any scheme
of diversification or modernization. Failure to comply with such covenants may restrict or delay certain
actions or initiatives that we may propose to take from time to time. In addition, some of our borrowers
have a right to appoint nominee directors, restructure our management and convert the outstanding debt
to equity shareholding in us in the event of default. Further some of our borrowings are unsecured loans
repayable on demand. If our lenders exercise their rights in any of the above, it may have an adverse
effect on our business, results of operations, financial condition and cash flows.
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A failure to observe the covenants under our financing arrangements or to obtain necessary consents/
waivers may lead to the termination of our credit facilities, acceleration of amounts due under such
facilities, cancel undrawn portion of the facility and suspension of further access/ withdrawals, either in
whole or in part, for the use of the facility. If the obligations under any of our financing 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 our working capital requirements
and other general 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. For further information on indebtedness
and details of lenders, see “Financial Indebtedness” section on page 410.

Further, one of the objects of the Issue is funding the working capital requirements of our Subsidiaries,
Ebix Travels Private Limited and EbixCash World Money Limited. Deployment of Net Proceeds by the
Company in such Subsidiaries may be in the form of equity or debt or in any other manner as may be
mutually decided and such deployment will be subject to receipt of consent from the lenders of such
Subsidiaries. The actual mode of such deployment has not been finalized as on the date of this Draft Red
Herring Prospectus.

We may have exposure to greater than anticipated tax liabilities, which could materially affect our
financial results for the periods in which such determinations are made.

Our future income taxes could be adversely affected by lower than anticipated earnings in jurisdictions
where we have lower statutory tax rates and higher than anticipated earnings in jurisdictions where we
have higher statutory tax rates, by changes in the valuation of our deferred tax assets and liabilities, or
due to changes in tax laws, regulations, and income tax accounting principles in the domestic and foreign
jurisdictions in which we operate. We are subject to regular review and audit by both domestic and foreign
tax authorities. Any adverse outcome of such a review or audit could have a negative effect on our
operating results and financial condition. In addition, the determination of our worldwide provision for
income taxes requires significant judgment, and there are some transactions for which the ultimate tax
treatment is uncertain. Although we believe our estimates are reasonable and appropriate, the ultimate
tax outcome may differ from the amounts recorded in our financial statements and may materially affect
our financial results in the period or periods for which such determination is made. The tax rates in the
foreign jurisdictions in which we operate could increase and have a significant impact on our financial
results.

Our risk management measures may not be fully effective in mitigating our risks in all market
environments or against all types of risks, which may adversely affect our business and financial
performance.

Our risk management functions are divided based on key risks typically faced by financial product and
service providers i.e., liquidity risk, interest rate risk, operational risk, cash management risk, information
security and cyber risk; and reputational risk.

However, we may not be able to effectively mitigate all our risk exposures. While we have risk
management policies and procedures, our policies and procedures to identify, assess, monitor and manage
risks may not be fully effective. Some of our risk management systems are not automated and are subject
to human error. Some of our methods of assessing and managing risks are based on the use of observed
historical market behavior. As a result, these methods may not accurately predict future risk exposures
which could be significantly greater than those indicated by the historical measures. Management of
operations, legal and regulatory risks require, among other things, policies and procedures to properly
record and verify a large number of transactions and events, and these policies and procedures may not
be fully effective. As we seek to expand the scope of our operations, we also face the risk that we may
not be able to develop risk management policies and procedures that are properly designed for new
business areas or to manage the risks associated with the growth of our existing businesses effectively.
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Implementation and monitoring may prove particularly challenging with respect to businesses that we plan
on developing. An inability to develop and implement effective risk management policies may adversely
affect our business, financial condition, results of operations and cash flows.

Further, some of our risk management strategies may not be effective in a difficult market environment,
where other market participants may be attempting to use the same or similar strategies to deal with the
difficult market conditions. In such circumstances, it may be difficult for us to reduce our risk positions
due to the activity of such other market participants or government actions. Other risk management
methods depend upon an evaluation of information regarding markets, customers and counterparties or
other matters. This information may not in all cases be accurate, complete, up-to-date or properly
evaluated.

We are exposed to operational risks arising from inadequacy or failure of internal processes or systems
such as employee negligence, data theft, fraud and embezzlement by customers and/ or third parties, and
our actions may not be sufficient to result in an effective internal control environment. Given our high
volume of transactions and changing technology and digital and physical ecosystem, errors may be
repeated or compounded before they are discovered and rectified. Our management information systems
and internal control procedures that are designed to monitor our operations and overall compliance may
not be able to identify non-compliance or suspicious transactions in a timely manner, or at all. Where
internal control weaknesses are identified, our actions may not be sufficient to fully correct such internal
control weaknesses. In addition, certain processes are carried out manually, which may increase the risk
that human error, tampering, frauds or manipulation will result in losses that may be difficult to detect. As
a result, we may suffer monetary losses, which may not be recoverable or covered by our insurance
policies. Any failure or material weakness in our risk management architecture could adversely affect our
business, results of operations, financial condition and cash flows.

Our insurance coverage may be inadequate to cover claims. If we incur substantial uninsured loss or
loss that exceeds our insurance coverage, it could have an adverse effect on our business, cash flows,
results of operations and financial condition.

While we are covered by a range of insurance, including fire insurance and burglary insurance, among
others, that we believe is consistent with industry practice in India to cover risks associated with our
business, we cannot assure you that the existing coverage will insure us completely against all risks and
losses that may arise in the future. We may not have insurance to cover all of the risks associated with
our business, as insurance coverage is either unavailable for certain risks or is prohibitively expensive.
We cannot assure you that any claim under the insurance policies maintained by us will be honored fully,
in part or on time, or that we have obtained sufficient insurance to cover all potential losses. In addition,
even if such losses are insured, we may be required to contribute a substantial deductible on any claim
for recovery of such a loss, or the amount of the loss may exceed our coverage for the loss. In addition,
our insurance policies are generally subject to annual renewal, and our ability to renew these policies on
similar or otherwise acceptable terms, cannot be assured. If we incur a serious uninsured loss or a loss that
significantly exceeds the limits of our insurance policies, it could have an adverse effect on our business,
cash flows, results of operations and financial condition. As of September 30, 2021, the percentage of our
total insurance coverage amounted to 54.47% of our total assets.

We have, in this Draft Red Herring Prospectus, included certain non-GAAP financial measures and
certain other operational information related to our operations and financial performance. These non-
GAAP measures and operational information may vary from any standard methodology that is
applicable across the industries in which we operated, in particular the financial services industry, and
therefore may not be comparable with financial or operational information of similar nomenclature
computed and presented by others.
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Certain non-GAAP financial measures and certain other operational information relating to our operations
and financial performance have been included in this Draft Red Herring Prospectus. We compute and
disclose such non-GAAP financial measures and such other operational information relating to our
operations and financial performance as we consider such information to be useful measures of our
business and financial performance, and because such measures are frequently used by ratings agencies,
securities analysts, investors and others to evaluate the operational performance of financial services
businesses, many of which provide such non-GAAP financial measures and other operational information
when reporting their financial results. Such non-GAAP measures are not measures of operating
performance or liquidity defined by generally accepted accounting principles. These non-GAAP financial
measures and other operational information relating to our operations and financial performance may not
be computed based on any standard methodology that is applicable across the industries in which we
operate and therefore may not be comparable to financial measures and statistical information of similar
nomenclature that may be computed and presented by others.

Certain sections of this Draft Red Herring Prospectus disclose information from the CRISIL Report
which has been commissioned and paid for by us exclusively in connection with the Issue and any
reliance on such information for making an investment decision in the Issue is subject to inherent
risks.

Certain sections of this Draft Red Herring Prospectus include information based on, or derived from, the
reports titled “Assessment of market for technology-driven solutions and products for BFSI, travel and
other identified sectors”, dated February, 2022 and released by CRISIL, prepared exclusively for the
Issue and commissioned and paid by our Company in connection with the Issue. The CRISIL Report
have been commissioned and paid for by our Company for an agreed fee, for the purposes of confirming
our understanding of the industry, and have been prepared in connection with the Issue. The CRISIL
Report uses certain methodologies for market sizing and forecasting and is also subject to various
limitations and based upon certain assumptions that are subjective in nature. While we believe the data
to be true, we cannot assure you that they are complete or reliable. Accordingly, investors should read
the industry related disclosure in this Draft Red Herring Prospectus in this context. While industry sources
take due care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or
completeness of the data. Accordingly, investors should not place undue reliance on, or base their
investment decision solely on this information. Further, CRISIL Report are prepared based on
information as of specific dates and may no longer be current or reflect current trends. Certain information
in these reports are subject to limitations and are also based on estimates, projections, forecasts and
assumptions. Investors should not place undue reliance on, or base their investment decision solely on
this information. For the disclaimer regarding these reports, see “Certain Conventions, Presentation of
Financial, Industry and Market Data — Industry and Market Data - Disclaimer of CRISIL” on page 17.
You should consult your own advisors and undertake an independent assessment of information in this
Draft Red Herring Prospectus based on, or derived from, the CRISIL Report before making any
investment decision regarding the Issue.

Grants of stock options under our employee stock option plans may result in a charge to our profit and
loss account and, to that extent, reduce our profitability and financial condition.

Our Company, pursuant to the resolutions passed by our Board and shareholders on February 1, 2022
and February 7, 2022 adopted ESOP 2022. For further information, see “Capital Structure — ESOP
Scheme” on page 103. As on the date of this Draft Red Herring Prospectus, we have granted options
under our ESOP 2022, and may in future grant further options or establish other employee stock option
schemes or plans, under which eligible employees may participate, subject to the requisite approvals
having been obtained. Grants of stock options result in a charge to our statement of profit and loss and
reduce, to that extent, our reported profits in future periods. Our Company follows the fair value method
for the accounting of employee compensation cost on options granted, pursuant to which the fair value
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of options on the date of grant is recognized in our profit and loss statement equal to the product of the
number of Equity Shares granted and the fair value as at the date of grant on a straight line basis over the
graded vesting period of options, being four years from the date of grant of options. Under Ind AS, based
on share based payments expenses recognized under Ind AS the grant of stock options under ESOPs will
result in a charge to our profit and loss account equal to the fair value of options as at the date of grant.
The fair value of options will be amortized over the vesting period of these stock options.

We have certain contingent liabilities that have not been provided for in our financial statements,
which, if they materialize, may adversely affect our results of operations, financial condition and cash
flows.

As of September 30, 2021, we had the following contingent liabilities which have not been provided for:

Particulars As of September 30, 2021
(Rmillion)
Claim against the Company not acknowledged as debts- service tax 535.67
Claim against the Company not acknowledged as debts- income tax 197.41
Claim against the Company not acknowledged as debts- others 120.00
Corporate bank guarantees issued 822.14
Total 1,675.22

For further information on our contingent liabilities, see “Financial Information” beginning on page 339. If
the aforementioned contingent liabilities materialize, our profitability and cash flows may be adversely
affected.

Our operations could be adversely affected by strikes, work stoppages or increased wage demands by
our employees, changes in labour laws, or any other change in the relationship we have with our
employees.

As of February 28, 2022, we had 10,513 employees. Although our employees are not unionized and we
have not experienced any material labour unrest until the date of this Draft Red Herring Prospectus, we
cannot assure you that we will not experience disruptions in work due to disputes or other problems with
our work force in the future. Any labour unrest directed against us, including with respect to increased
wage demands, could prevent or hinder our normal operating activities, and, if not resolved in a timely
manner, could lead to disruptions in our operations. In addition, the Supreme Court recently changed the
method of calculating the contribution towards provident fund of an employee which is expected to result
in greater provident fund deductions and lower take home salary for employees as well as an increase in
employer’s share of contributions towards provident fund to the employees’ account. While we have
carried out appropriate adjustments in compliance with the Supreme Court’s decision, we may not be
able to comply with any such changes in the future in a timely manner, which may expose us to greater
scrutiny, inspections and potential penalties for non-payment of contributions on allowances. These
actions are impossible for us to predict or control and could adversely affect our business, results of
operations, financial condition and cash flows.

Financial difficulty and other problems in the Indian financial system could adversely affect our
business and the price of our Equity Shares

We are exposed to the risks of the Indian financial system. The financial difficulties faced by certain
Indian financial and non-banking financial institutions and product and service providers could adversely
affect our business because the commercial soundness of many such entities may be closely related as a
result of credit, trading, clearing or other relationships. Such “systemic risk”, may adversely affect
financial intermediaries, such as clearing agencies, banks, securities firms and exchanges with which we
interact. Any such difficulties or instability of the Indian financial system in general could create an
adverse market perception about businesses such as ours. Our transactions with these financial
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institutions and other non-banking financial institutions expose us to various risks in the event of default
by a counterparty, which can be exacerbated during periods of market illiquidity.

48. We engage in related party transactions, which may potentially involve conflicts of interest.

We currently engage in, and expect to continue to engage in, a variety of related party transactions. For
further details, see “Financial Information — Restated Consolidated Financial Information — Note 53 —
Related Party Disclosure ” on page 340.

(% in million)
Name of Nature of transaction For the six months | As of and for the Financial Year
related ended September ended March 31
party 30
2021 2020 2021 2020 2019
Ebix, Inc. | Cost against billing done to 15.28 33.48 74.43 209.30 208.99
USA customers on behalf of
Ebix, Inc. USA
Sale of gift cards - - 16.14 - -
Sale of Air Tickets/ - - 0.89 - -
Packages (GMV basis)
Ebix Purchase of equity shares - - - - | 1,591.06
Singapore | of Ebix  Technologies
Pte Ltd. Private Limited
Transfer of equity shares of - - - - 64.23
Ebix  Paytech  Private
Limited
Gift of shares by parent - - - -| 6,178.88
entity
Corporate Deposit Given - - - - 644.40
Interest income on 3.16 - 10.43 - -
Corporate deposit
Indian Payment made on behalf of - - - - 3.39
Branch of | Indian Branch of Ebix
Ebix Health Administration
Health Exchange Inc.
Administra | Reimbursement of - - - 5.23 -
tion Expenses made
Exchange | Corporate Deposit Given 4.31 - 6.96 29.26 20.20
Inc. Repayment of Corporate - - - 45.00 -
Deposit received
Interest income on 0.53 0.28 0.67 1.93 0.90
Corporate deposit
Ebix Asia | Services Given 2,671.24 | 1,016.51 | 2,607.30 | 2,837.98 | 2,786.54
Pacific FZ- | Payment made by company 0.00 0.00 0.00 184.93 0.00
LLC on behalf of Ebix Asia
Pacific FZ-LLC
Corporate deposit given 50.23 0.00 0.00 0.00 0.00
Interest income on 1.57 0.00 0.00 0.00 0.00
Corporate deposit
Payment made by company 88.66 0.00 0.00 0.00 0.00
Purchase of service 53.68 0.00 31.13 76.99 163.50
Corporate deposit received 0.00 0.00 38.76 0.00 0.00
Ebix Corporate deposit received - - - - 87.00
Smartclass | Repayment of Corporate - - - - 87.00
Educationa | deposit
| Services | Corporate deposit Given 440.07 87.99 220.70 405.38 -
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Name of

Nature of transaction

For the six months

As of and for the Financial Year

related ended September ended March 31
party 30
2021 2020 2021 2020 2019
Private Repayment of Corporate 28.73 63.09 194.32 232.75 -
Limited deposit received
Interest income on 11.46 8.98 16.78 1.47 -
Corporate deposit
Sale of gift cards 0.99 - 0.80 6.43 -
Sale of Service 0.33 0.33 0.33 - -
Ebix Asia | Interest on compulsorily 560.23 519.14 169.28 427.77 259.80
Holding convertible debentures
Inc., Gain on modification of - - 481.84 - -
Mauritius | compulsory  convertible
debenture
Repayment of borrowings - - 331.48 408.02 -
Ebix Corporate deposit given 4.02 149.94 299.88 | 1,623.32 20.00
Corporate | Receipt of Corporate - - 173.95 | 1,603.32 -
Service Pvt | deposit given
Ltd Interest Income on 2.14 8.00 1.75 27.44 0.17
(Formerly | Corporate deposit given
known as | Corporate deposit taken - - 37.20 | 1,533.32 -
"Premier | Repayment of Corporate - - 171.26 | 1,399.26 -
Ebix deposit taken
Exchange | Interest  expense  on - - 12.98 19.41 -
Software | Corporate deposit
Pvt Ltd")
Mr. Vikas | Remuneration 3.74 1.23 4.72 3.28 3.20
Verma Reimbursement of 0.25 0.22 0.36 1.06 0.76
Expenses
Mr. Satya | Remuneration 0.74 0.74 1.37 2.98 2.93
Bushan Reimbursement of - 0.02 0.02 0.27 0.45
Kotru Expenses
Mr. Sumit | Remuneration 5.00 2.50 4.58 10.00 10.62
Khadria Reimbursement of 0.11 - - - 0.44
Expenses
Payment received against 6.00 - - - -
advance
Advance given - 3.00 3.00 0.50 2.50
Mr. T C | Remuneration 4.15 5.59 - - -
Guruprasa
d
Mr. S Director sitting fees 0.10 - - - -
Ravi
Mr. S. P. | Director sitting fees 0.10 - - - -
Kothari
Mr. Pavan | Director sitting fees 0.10 - - - -
Bhalla
Mr. Neil D | Director sitting fees 0.10 - - - -
Eckert

Although all related party transactions that we have or may enter into, have been and will continue to be
on arm’s length commercial terms, or subject to board or shareholders’ approval, as necessary under the
Companies Act, 2013 and the SEBI LODR Regulations, we cannot assure you that such transactions,
individually or in the aggregate, will not have an adverse effect on our financial condition, cash flows
and results of operations or that we could not have achieved more favorable terms if such transactions
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had not been entered into with related parties. Such related party transactions may also potentially involve
conflicts of interest. In addition, such other entities are not restricted from competing with us. While none
of those entities currently compete directly with us, there is no assurance that they will not compete with
us in the future.

Some of our operations involve handling significant amounts of cash, making us susceptible to
operational risks, including fraud, petty theft, negligence and embezzlement by our employees or our
agents, which could harm our results of operations and financial position.

While we seek to increasingly transform our operations to a cashless model, a portion of our business,
particularly with respect to the activities associated with payment solutions, continues to be cash based. Our
employees at our branches, agents, merchants and franchise partners are responsible for handling,
collection and depositing of cash, thereby exposing us to the risks of loss, fraud, misappropriation, theft,
assault, negligence and unauthorized transactions by such parties. While we seek to prevent or mitigate
such risks through internal control measures and capping transactional limits appropriately, we may be
unable to adequately prevent or deter such activities in all cases or obtain insurance that adequately covers
such risks. In the past, we have experienced acts of fraud, theft, forgery and misappropriation committed
by or involving our agents, franchise partners, employees at our branches. These acts involved breach in
processes, monetary malpractice and in some circumstances a violation of codes of conduct followed by
disciplinary issues. We have filed various First Information Reports (“FIRs”) and criminal complaints in
relation to robbery, theft, fraud, cyber fraud, cheating, forgery, and criminal breach of trust; for details
see “Outstanding Litigation and Material Developments” beginning on 412.

We have permission to use brands which are owned by our Promoter, Ebix, Inc., such as the “Ebix”
and “EbixCash” brands and as such are exposed to the risk that these brands may be affected by events
beyond our control and that our Promoter may prevent us from using them in the future.

Ebix, Inc. has provided us the permission to use their certain trademarks, including “Ebix” and
“EbixCash” pursuant to the trademark agreement dated July 28, 2021 between our Company and Ebix,
Inc.. Under the aforesaid agreement, Ebix, Inc. has granted us permission and no objection to us using
the trademarks without costs or considerations.

Accordingly, we are exposed to the risk that these brands may be affected by events beyond our control,
such as actions or activities undertaken by Ebix, Inc. or any matter that may impact their reputation. In
addition, Ebix, Inc. may revoke such permission and no objection at any time, which could require us to
expend significant resources to establish new branding and name recognition in the market as well as
undertake efforts to rebrand our branches, marketing material throughout India and our digital presence.
This could have an adverse effect on our brand, business, prospects, financial condition, results of
operations and cash flows.

Our Promoter will continue to exercise significant influence over us after the completion of the Issue.

As at the date of this Draft Red Herring Prospectus, our Promoter, directly and indirectly, along with
their nominees holds 100% of our issued, subscribed and paid-up equity share capital. Upon completion
of the Issue, our Promoter will continue to hold a substantial portion of our paid up equity share capital.
As long as our Promoter continues to hold a significant ownership stake in us, our Promoter shall have
the ability to significantly influence the outcome of any matter submitted to our shareholders for approval,
including the appointment of Directors and matters relating to sale of all or part of our business, mergers,
or acquisitions; and changes to our capital structure or financing. The trading price of our Equity Shares
could be adversely affected if potential new investors are disinclined to invest in us because they perceive
there to be disadvantages in our Promoters holding a large percentage of our Equity Shares.
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We will be subject to increased regulatory scrutiny and may incur additional compliance cost on a
consolidated basis, upon completion of Issue.

Upon completion of Issue, our Company will be subject to additional compliance requirements as
required under applicable Indian laws, rules and regulations governing public companies listed on the
Indian Stock Exchanges, including listing requirements of Stock Exchanges, rules, regulations,
guidelines prescribed by the SEBI, in addition to the various laws, rules and regulations that Ebix, Inc. is
subject to in the United States of America. In terms of SEBI ICDR Regulations and SEBI Listing
Regulations, our Company will be required to disclose the reports pertaining to utilisation of proceeds
raised pursuant to Issue, and any deviation from in the actual utilization of the proceeds of the initial
public offering. For more information, please see the section entitled “Objects of the Issue” on page 106.

Laws and regulations, dealing with corporate governance standards applicable to our Promoter, Ebix,
Inc., including rules and regulations prescribed Nasdaq and the Securities and Exchange Commission,
United States may differ to those applicable to our Company in India. These differences in disclosure
regimes, timelines to make such disclosures, and trading markets may require additional compliance cost
including coordination with Ebix, Inc., to ensure that respective shareholders receive accurate, timely and
consistent disclosure of information and some of these activities could be difficult, time-consuming or
costly and may increase demand on our systems and resources. Further, our Company may be required
to provide the information of material developments and events of our Company in accordance with
applicable laws to enable Ebix, Inc. for making relevant disclosures to Nasdag where shares of common
stock are listed. For instance, compliance with the public reporting requirements, corporate governance
standards and associated rules and regulations as applicable on Ebix, Inc. and our Company pursuant to
listing of Equity Shares are expected to increase expenses in the United States and India. Any failure by
us or Ebix, Inc. to provide accurate, timely and consistent disclosures under respective disclosure and
trading regimes could have an adverse effect on the trading price of respective Equity Shares and shares
of common stock of Ebix, Inc..

Further, our Company will be required to comply with timelines as applicable for disclosure of
information to respective stock exchanges, and any delay in reporting disclosures, or difference in
reporting timelines, as per requirements of applicable laws in different jurisdiction may result in
inconsistency of information available in public domain, leading to adverse impact on shares and its
trading price.

The listing and trading of the Equity Shares in India will result in Ebix, Inc. and our Company listed and
traded in two jurisdictions, which will lead to increased compliance obligations and costs on consolidated
basis. Further, our Company and/or Ebix, Inc. may face the risks of inquiries, investigations, enforcement
actions and other regulatory proceedings by regulatory authorities in these jurisdictions and markets. Any
adverse action taken by regulatory authorities on Ebix, Inc. in its respective jurisdiction may also result
in an investigation, inquiry, or regulatory action on our Company.

Further, upon completion of Issue, our Company and Ebix, Inc. may be subject to increased disclosure
requirements in relation to our business and/or operations on consolidated basis including material
disclosures pertaining to Ebix, Inc., which may result in competitive disadvantage or may even result in
threatened or actual litigation, including by competitors and other third parties. If such claims are
successful, business and results of operations could be adversely affected, and even if the claims do not
result in litigation or are resolved in our favour, these claims, and the time and resources necessary to
resolve them, could divert the resources of our executive officers and materially and adversely affect our
business and results of operations.

Certain of our Directors and Key Managerial Personnel have interests in our Company other than
their normal remuneration or benefits and reimbursement of expenses.

62



54.

55.

Certain of our Directors and Key Managerial Personnel are interested in our Company, in addition to
regular remuneration or benefits and reimbursement of expenses. Our Directors holding Equity Shares
and certain employee stock options may take or block actions with respect to our business which may
conflict with the best interests of our Company or that of minority shareholders. For further information
on the interest of our Directors, other than reimbursement of expenses incurred or normal remuneration
or benefits, see “Our Management” on page 251.

Any variation in the utilisation of the Net Proceeds would be subject to certain compliance
requirements, including prior shareholders’ approval.

Our proposed objects of the Issue are set forth under “Objects of the Issue” beginning on page 106. At
this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet any other
expenditure or fund any exigencies arising out of competitive environment, business conditions,
economic conditions or other factors beyond our control. In accordance with Sections 13(8) and 27 of
the Companies Act 2013, we cannot undertake any variation in the utilisation of the Net Proceeds without
obtaining the shareholders’ approval through a special resolution. In the event of any such circumstances
that require us to undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able
to obtain the shareholders’ approval in a timely manner, or at all. Any delay or inability in obtaining such
shareholders’ approval may adversely affect our business or operations. Further, our Promoters would be
required to provide an exit opportunity to Shareholders who do not agree with our proposal to change the
objects of the Issue or vary the terms of such contracts, at a price and manner as prescribed by SEBI.
Additionally, the requirement on Promoters to provide an exit opportunity to such dissenting shareholders
may deter the Promoters from agreeing to the variation of the proposed utilisation of the Net Proceeds,
even if such variation is in the interest of our Company. Further, we cannot assure you that the Promoters
or the controlling shareholders of our Company will have adequate resources at their disposal at all times
to enable them to provide an exit opportunity at the price prescribed by SEBI. In light of these factors,
we may not be able to undertake variation of objects of the Issue to use any unutilized proceeds of the
Issue, if any, or vary the terms of any contract referred to in the Draft Red Herring Prospectus, even if
such variation is in the interest of our Company. This may restrict our Company’s ability to respond to
any change in our business or financial condition by re-deploying the unutilised portion of Net Proceeds,
if any, or varying the terms of contract, which may adversely affect our business and results of operations.

Our registered and corporate offices, forex branches and other offices are located on leased premises.
There can be no assurance that these lease agreements will be renewed upon termination or that we
will be able to obtain other premises on lease on same or similar commercial terms.

Our registered office and corporate office are located on leased premises, and we do not own these
premises. Our registered office is situated on premises taken on leave and license basis for a period of
eleven months, which is valid till September 30, 2022. Our corporate office is leased to us till October 9,
2027. Our forex branches are also located on leasehold premises. Our leases may expire in the ordinary
course. We cannot assure you that we will continue to be able to continue operating out of our existing
premises or renew our existing leases at favourable terms or at all. Any such event may adversely impact
our operations and cash flows and may divert management attention from our business operations.

Given that our business operations are conducted on premises leased, any encumbrance or adverse
impact, or deficiency in, the title, ownership rights or development rights of the owners from whose
premises we operate, breach of the contractual terms of any lease or leave and license agreements, or any
inability to renew such agreements on acceptable terms or at all may adversely affect our business
operations. In the event of relocation, we may be required to obtain fresh regulatory licenses and
approvals. Until we receive these, we may suffer disruptions in our operations and our business which
may adversely affect our financial condition. Although proper stamp duty was paid at the time of
execution of the lease agreements, such arrangements may be finally adjudicated by relevant revenue
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authorities to be inadequately stamped or duly registered. Unless such documents are adequately stamped
or duly registered, such documents may be rendered inadmissible as evidence in a court in India or may
not be authenticated by any public officer and the same may attract penalty as prescribed under applicable
law or may impact our ability to enforce these agreements legally, which may result in an adverse effect
on the continuance of our operations and business. For details in relation to our premises, see “Our
Business — Properties” on page 210.

56. Our Statutory Auditor’s reports on our Restated Consolidated Financial Information for the six
months ending September 30, 2021, and Financial Years 2021, 2020 and 2019 include certain matters
required under the Companies (Auditors Report) Order, 2016, and they have included certain
emphasis of matters in our Restated Financial Statements.

Our Statutory Auditors’ reports on our Restated Consolidated Financial Information for the six months
ending September 30, 2021, and Financial Years 2021, 2020 and 2019 include certain emphasis of
matters in their examination report on our Restated Financial Statements and in their reports on our
audited financial statements for Financial Year 2020 and the six-month period ended September 30, 2020,
which describe uncertainties relating to the effects of the COVID-19 pandemic on our operations.

Further, our Statutory Auditors have referred to certain emphasis of matters in their examination report
on our Restated Financial Statements in relation to: (i) our subsidiary EBIX Money Express Private
Limited, which had a negative Net Owned Fund (“NOF”) during Financial Year 2020 and was restored
to above the threshold limit during March 2020; (ii) our subsidiary Delphi World Money Limited, which
anticipated a reduction in money transfer locations in Financial Year 2019, consequent to which payment
of compensation to a money transfer agency may have to made, and for which an estimated provision
was made. Delphi World Money Limited also made a provision for certain expected credit losses, and
wrote off the cost of certain ERP Software; (iii) our subsidiary Ebix Travels & Holidays Limited, for
which revenue from operations and operating cost for Financial Year 2019 were not comparable with
figures for Financial Year 2018. We cannot assure you that our Statutory Auditor’s observations for any
future fiscal period will not contain similar remarks or emphasis of matters and that such matters will not
otherwise affect our results of operations. For further details, see “Restated Consolidated Financial
Information” on page 278.

EXTERNAL RISK FACTORS
Risks Related to India

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

The Indian economy and capital markets are influenced by economic, political and market conditions in
India and globally. We currently operate only in India and, as a result, are dependent on prevailing
economic conditions in India. Our results of operations are significantly affected by factors influencing
the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of
operations, may include:

. the macroeconomic climate, including, any increase in Indian interest rates or inflation;

) 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;

) prevailing income conditions among Indian consumers and Indian corporates;
. volatility in, and actual or perceived trends in trading activity on, India’s principal stock
exchanges;
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. changes in India’s tax, trade, fiscal or monetary policies;

. political instability, terrorism or military conflict in India or in countries in the region or
globally, including in India’s various neighboring countries;

. occurrence of natural or man-made disasters (such as typhoons, flooding, earthquakes and fires)
which may cause us to suspend some or all of our operations;

. civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war;

. epidemic, pandemic or any other public health issue in India or in countries in the region or
globally, including in India’s various neighboring countries, such as the highly pathogenic
H7N9, H5N1 and H1N1 strains of influenza in birds and swine and more recently, the COVID-

19 pandemic;
. prevailing regional or global economic conditions,
. any downgrading of India’s credit rating by a domestic or international rating agency;
. international business practices that may conflict with other customs or legal requirements to

which we are subject, including anti-bribery and anti-corruption laws;

. protectionist and other adverse public policies, increased regulations or capital investment
requirements;

. logistical and communications challenges;
. financial instability in financial markets;
. difficulty in developing any necessary partnerships with local businesses on commercially

acceptable terms or on a timely basis;

. prolonged Russia-Ukraine conflict that is currently impacting, inter alia, global trade, prices of
oil and gas and could have an inflationary impact on the Indian economy;

. being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes
and difficulty enforcing contractual agreements or judgments in foreign legal systems or
incurring additional costs to do so; and

. other significant regulatory or economic developments affecting India

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian
economy, could adversely affect our business, results of operations and financial condition and the price
of the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and subject to change. The
government of India may implement new laws or other regulations and policies that could affect the
sectors which we operate in, which could lead to new compliance requirements, including requiring us
to obtain approvals and licenses from the Government of India and other regulatory bodies, or impose
onerous requirements. New compliance requirements could increase our costs or otherwise adversely
affect our business, financial condition and results of operations. Further, the manner in which new
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requirements will be enforced or interpreted can lead to uncertainty in our operations and could adversely
affect our operations. Such changes, including the instances mentioned below, may adversely affect our
business, results of operations and prospects, to the extent that we are unable to suitably respond to and
comply with any such changes in applicable law and policy. For instance:

o The Taxation Laws (Amendment) Act, 2019, prescribes certain changes to the income tax rate
applicable to companies in India. According to this new ordinance, companies can henceforth
voluntarily opt in favour of a concessional tax regime (subject to no other special
benefits/exemptions being claimed), which would ultimately reduce the effective tax rate for
Indian companies from 34.94% to approximately 25.17%. Any such future amendments may
affect our other benefits such as exemption for income earned by way of dividend from
investments in other domestic companies and units of mutual funds, exemption for interest
received in respect of tax free bonds, and long-term capital gains on equity shares if withdrawn
by the statute in the future, and the same may no longer be available to us.

. The Government of India has announced the union budget for the fiscal 2022, pursuant to which
the Finance Bill, 2021 (“Finance Bill”) has introduced various amendments. The Finance Bill
has received assent from the President of India on March 28, 2021, and has been enacted as the
Finance Act, 2021 (“Finance Act, 2021”).

. The Government of India has passed new laws relating to social security, occupational safety,
industrial relations and wages namely, the Code on Social Security, 2020, the Occupational
Safety, Health and Working Conditions Code, 2020, the Industrial Relations Code, 2020 and
the Code on Wages, 2019, respectively which were to take effect from April 1, 2021
(collectively, the “Labour Codes”). The Government of India has deferred the effective date of
the Labour Codes and they shall come into force from such date as may be notified by the
Government. Further, the Code on Social Security, 2020 (“Social Security Code”) will impact
overall employee expenses and, in turn, could impact the profitability of our Company. Under
the Social Security Code, a new concept of deemed remuneration has been introduced, such that
where an employee receives more than half (or such other percentage as may be notified by the
Central Government), of their total remuneration in the form of allowances and other amounts
that are not included within the definition of wages under the Social Security Code, the excess
amount received shall be deemed as remuneration and accordingly be added to wages for the
purposes of the Social Security Code and the compulsory contribution to be made towards the
employees’ provident fund.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment and stamp duty laws governing our business and operations
could result in us being deemed to be in contravention of such laws and may require us to apply for
additional approvals. We may incur increased costs and other burdens relating to compliance with such
new requirements, which may also require significant management time and other resources, and any
failure to comply may adversely affect our business, results of operations and prospects. Uncertainty in
the application, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may impact the viability of our
current business or restrict our ability to grow our businesses in the future.

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

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, particularly emerging market countries in Asia. Although economic conditions are different in
each country, investors’ reactions to developments in one country can have adverse effects on the
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securities of companies in other countries, including India. A loss of investor confidence in the financial
systems of other emerging markets may cause increased volatility in Indian financial markets and,
indirectly, in the Indian economy in general. Any worldwide financial instability could also have a
negative impact on the Indian economy. Financial disruptions may occur again and could harm our
business, our future financial performance and the prices of the Equity Shares. Concerns related to a trade
war between large economies may lead to increased risk aversion and volatility in global capital markets
and consequently have an impact on the Indian economy.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible
slowdown in the Chinese economy as well as a strained relationship with India, which could have an
adverse impact on the trade relations between the two countries. In response to such developments,
legislators and financial regulators in the United States and other jurisdictions, including India,
implemented a number of policy measures designed to add stability to the financial markets. However,
the overall long-term effect of these and other legislative and regulatory efforts on the global financial
markets is uncertain, and they may not have the intended stabilizing effects. Any significant financial
disruption could have a material adverse effect on our business, financial condition and results of
operation. These developments, or the perception that any of them could occur, have had and may
continue to have a material adverse effect on global economic conditions and the stability of global
financial markets and may significantly reduce global market liquidity, restrict the ability of key market
participants to operate in certain financial markets or restrict our access to capital. This could have a
material adverse effect on our business, financial condition and results of operations and reduce the price
of the Equity Shares

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

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings
of India. While S&P Global Ratings (“S&P”’) and Moody’s currently have a stable outlook, Fitch has a
negative outlook on their sovereign rating for India. The ratings agencies may lower their sovereign
ratings for India or the outlook on such ratings, which would also impact our ratings. In July 2021, S&P,
retained India’s sovereign ratings at “BBB-" with the “stable” outlook, citing its expectation that the
Indian economy will recover through the second half of Financial Year 2022. In October 2021, Moody’s
changed India’s sovereign rating outlook to “Stable” from “Negative” and affirmed India’s credit rating
at “Baa3”. In June 2020, Fitch downgraded the outlook on India’s longterm foreign currency Issuer
Default Rating to “negative” from “stable,” and affirmed the rating at “BBB-", which was re-affirmed in
December 2020 and again in September 2021. This was due to the COVID-19 pandemic having
significantly weakened India’s growth outlook for the year and the challenges associated with a high
public debt burden.

There can be no assurance that these ratings will not be further revised or changed by S&P, Fitch or
Moody’s or that any of the other global rating agencies will not downgrade India’s credit rating. Any
adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely affect our ratings or terms on which we are able to finance future capital
expenditure. This could have an adverse effect on our ability to fund our growth on favorable terms or at
all and consequently adversely affect our business and financial performance and the price of the Equity
Shares.

If inflation rises 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 been volatile in recent years, and such volatility may continue. India has
experienced high inflation in the recent past. Increasing inflation in India could cause a rise in the costs
of rent, wages, raw materials and other expenses. High fluctuations in inflation rates may make it more
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difficult for us to accurately estimate or control our costs. Any increase in inflation in India can increase
our expenses, which we may not be able to adequately pass on to our clients, whether entirely or in part,
and may adversely affect our business and financial condition. If we are unable to increase our revenues
sufficiently to offset our increased costs due to inflation, it could have an adverse effect on our business,
prospects, financial condition, results of operations and cash flows.

While the Government of India through the RBI has previously initiated economic measures to combat
high inflation rates, it is unclear whether these measures will remain in effect, and there can be no
assurance that Indian inflation levels will not rise in the future.

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

Our Company is incorporated under the laws of India. Most of our Company’s assets are located in India.
As a result, it may be difficult or impossible for investors to effect service of process upon us or such
persons in India or to enforce judgments obtained against our Company or such parties outside India.
Moreover, it is unlikely that a court in India would award damages on the same basis as a foreign court
if an action were brought in India or that an Indian court would enforce foreign judgments if it viewed
the amount of damages as excessive or inconsistent with Indian public policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a
limited number of jurisdictions, which includes, the United Kingdom, the United Arab Emirates,
Singapore and Hong Kong. A judgment from certain specified courts located in a jurisdiction with
reciprocity must meet certain requirements of the Civil Code. The United States and India do not currently
have a treaty providing for reciprocal recognition and enforcement of judgments in civil and commercial
matters. Therefore, a final judgment for the payment of money rendered by any federal or state court in
a non-reciprocating territory, such as the United States, for civil liability, whether or not predicated solely
upon the general securities laws of the United States, would not be enforceable in India under the Civil
Code as a decree of an Indian court.

The United Kingdom, the United Arab Emirates, Singapore and Hong Kong have been declared by the
Government of India to be reciprocating territories for purposes of Section 44A of the Civil Code. A
judgment of a court of a country which is not a reciprocating territory may be enforced in India only by
a suit on the judgment under Section 13 of the Civil Code, and not by proceedings in execution. Section
13 of the Civil Code provides that foreign judgments shall be conclusive regarding any matter directly
adjudicated on except (i) where the judgment has not been pronounced by a court of competent
jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it appears
on the face of the proceedings that the judgment is founded on an incorrect view of international law or
refusal to recognize the law of India in cases to which such law is applicable, (iv) where the proceedings
in which the judgment was obtained were opposed to natural justice, (v) where the judgment has been
obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in
force in India. Under the Civil Code, a court in India shall, on the production of any document purporting
to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of
competent jurisdiction, unless the contrary appears on record. The Civil Code only permits the
enforcement of monetary decrees, not being in the nature of any amounts payable in respect of taxes,
other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal
recognition with India cannot be enforced by proceedings in execution in India. Therefore, a final
judgment for the payment of money rendered by any court in a non-reciprocating territory for civil
liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would
not be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our
officers or directors, it may be required to institute a new proceeding in India and obtain a decree from
an Indian court.
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However, the party in whose favor such final judgment is rendered may bring a new suit in a competent
court in India based on a final judgment that has been obtained in the United States or other such
jurisdiction within three years of obtaining such final judgment. It is unlikely that an Indian court would
award damages on the same basis as a foreign court if an action is brought in India. Moreover, it is
unlikely that an Indian court would award damages to the extent awarded in a final judgment rendered
outside India if it believes that the amount of damages awarded were excessive or inconsistent with Indian
practice. In addition, any person seeking to enforce a foreign judgment in India is required to obtain the
prior approval of the RBI to repatriate any amount recovered.

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations which are currently in force in India, transfer of shares between non-
residents and residents are freely permitted (subject to certain restrictions), if they comply with the
valuation and reporting requirements specified under applicable law. If a transfer of shares is not in
compliance with such requirements and does not fall under any of the exceptions, then prior approval of
the relevant regulatory authority is required. Additionally, shareholders who seek to convert Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from
India require a no-objection or a tax clearance certificate from the Indian income tax authorities. Further,
this conversion is subject to the shares having been held on a repatriation basis and, either the security
having been sold in compliance with the pricing guidelines or, the relevant regulatory approval having
been obtained for the sale of shares and corresponding remittance of the sale proceeds. We cannot assure
you that any required approval from the RBI or any other governmental agency can be obtained with or
without any particular terms or conditions.

For further details, see “Restrictions on Foreign Ownership of Indian Securities” on page 472. Our ability
to raise any foreign capital under the FDI route is therefore constrained by Indian law, which may
adversely affect our business, financial condition, cash flows, results of operations and prospects.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources and could constrain our ability to obtain
financings on competitive terms and refinance existing indebtedness. In addition, we cannot assure you
that any required regulatory approvals for borrowing in foreign currencies will be granted to us without
onerous conditions, or at all. Limitations on foreign debt may have an adverse effect on our business
growth, financial condition and results of operations.

Investors can be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares
or dividend paid thereon.

Under the current Indian tax laws and regulations, capital gains arising from the sale of equity shares in
an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied both at
the time of transfer and acquisition of the equity shares (unless exempted under a prescribed notification),
and the STT is collected by an Indian stock exchange on which equity shares are sold. Any gain realized
on the sale of equity shares held for more than 12 months, are subject to long term capital gains tax in
India. Such long-term capital gains exceeding 100,000 arising from the sale of listed equity shares on
the stock exchange are subject to tax at the rate of 10% (plus applicable surcharge and cess). Unrealized
capital gains earned on listed equity shares up to January 31, 2018, continue to be tax-exempted in such
cases. Further, STT will be levied and collected by an Indian stock exchange if the equity shares are sold
on a stock exchange. With respect to capital gains arising in an off-market sale, long term capital gains
are subject to tax at the rate of 10% (plus applicable surcharge and cess) without the exemption of
2100,000. Further, any capital gains realized on the sale of listed equity shares held for a period of 12
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months or less immediately preceding the date of transfer will be subject to short term capital gains tax
in India. Short-term capital gains, arising from the sale of such equity shares on a stock exchange would
be subject to tax at the rate of 15% (plus applicable surcharge and cess), while short term capital gains
arising in an off-market sale would be subject to tax at a higher rate of 40% (plus applicable surcharge
and cess) in the case of foreign companies and 30% (plus applicable surcharge and cess) in the case of
other non-resident taxpayers and at applicable tax rates for resident taxpayers.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020. It clarified
that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of
sale of securities through stock exchanges will be on the buyer, while in other cases of transfer for
consideration through a depository, the onus will be on the transferor. As such, there is no certainty on
the impact that the Finance Act, 2019 may have on our business and operations. In cases where the seller
is a non-resident, capital gains arising from the sale of the equity shares will be partially or wholly 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. Historically, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for
tax in India as well as in their own jurisdiction on a gain upon the sale of the equity shares. Additionally,
the Finance Act, 2020 does not require dividend distribution tax to be payable 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 resident as well as non-resident
and are likely be subject to tax deduction at source. Our Company may or may not grant the benefit of a
tax treaty (where applicable) to a non-resident shareholder for the purposes of deducting tax at the source
from such dividend. Investors should consult their own tax advisors about the consequences of investing
or trading in our Equity Shares.

Increasing employee compensation in India may erode some of our competitive advantage and may
reduce our profit margins, which may have a material adverse effect on our business, financial
condition, cash flows and results of operations.

Employee compensation in India has historically been significantly lower than employee compensation
in the United States and Western Europe for comparably skilled professionals, which has been one of our
competitive strengths. However, compensation increases in India may erode some of this competitive
advantage and may negatively affect our profit margins. Employee compensation in India is increasing
at a faster rate than in the United States and Western Europe, which could result in increased costs relating
to scientists and engineers, managers and other mid-level professionals. We may need to continue to
increase the levels of our employee compensation to remain competitive and manage attrition.
Compensation increases may have a material adverse effect on our business, financial condition, cash
flows and results of operations.

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

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

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an
adverse effect on the value of our Equity Shares, independent of our operating results.
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On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the
relevant foreign currency for repatriation, if required. Any adverse movement in currency exchange rates
during the time that it takes to undertake such conversion may reduce the net dividend to foreign
investors. In addition, any adverse movement in currency exchange rates during a delay in repatriating
outside India the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory
approvals that may be required for the sale of Equity Shares may reduce the proceeds received by the
Shareholders. For example, the exchange rate between the Rupee and the U.S. dollar has fluctuated in
recent years and may continue to fluctuate substantially in the future, which may have an adverse effect
on the returns on our Equity Shares, independent of our operating results.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could in turn adversely affect our business.

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

Further, any agreement among competitors which, directly or indirectly, involves determination of
purchase or sale prices, limits or controls production, or shares the market by way of geographical area
or number of subscribers in the relevant market is presumed to have an appreciable adverse effect in the
relevant market in India and shall be void. The Competition Act also prohibits abuse of a dominant
position by any enterprise. On March 4, 2011, the Central Government notified and brought into force
the combination regulation (merger control) provisions under the Competition Act with effect from June
1, 2011. These provisions require acquisitions of shares, voting rights, assets or control or mergers or
amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily notified
to, and pre-approved by, the CCIl. Additionally, on May 11, 2011, the CCI issued the Competition
Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations,
2011, as amended, which sets out the mechanism for implementation of the merger control regime in
India. The Competition Act aims to, among other things, prohibit all agreements and transactions which
may have an appreciable adverse effect in India. Consequently, all agreements entered into by us could
be within the purview of the Competition Act. Further, the CCI has extra-territorial powers and can
investigate any agreements, abusive conduct or combination occurring outside of India if such agreement,
conduct or combination has an appreciable adverse effect 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. We are not currently party to any outstanding proceedings, nor have we received notice in relation
to non-compliance with the Competition Act or the agreements entered into by us.

However, if we are 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, financial
condition, results of operations and prospects.

The insolvency laws of India may differ from those of another jurisdiction with which investors are
familiar.

As we are established in India under the Companies Act, any insolvency proceedings relating to us is
likely to involve Indian insolvency laws (including the Insolvency and Bankruptcy Code, 2016 of India),
the procedural and substantive provisions of which may differ from comparable provisions of the local
insolvency laws of jurisdictions with which investors are familiar.
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Risks Related to the Issue

71. We cannot be certain that an active trading market for the Equity Shares will develop or be sustained
after this offering, and, following the offering, the price of the Equity Shares may fluctuate
significantly, which could cause you to suffer substantial losses.

We cannot guarantee that an active trading market will develop or be sustained after the offering. Nor
can we predict the prices at which the Equity Shares may trade after the offering.

The Issue Price of our Equity Shares may not be indicative of the market price for the Equity Shares after
the Issue. If you purchase the Equity Shares in our initial public offering, you may not be able to resell
them at or above the initial public offering price. We cannot assure you that the initial public offering
price of the Equity Shares, or the market price following our initial public offering, will equal or exceed
prices in privately negotiated transactions of our shares that may have occurred from time to time prior
to our initial public offering. The market price of the Equity Shares may decline or fluctuate significantly
due to a number of factors, some of which may be beyond our control, including:

. developments with respect to the spread or worsening of the COVID-19 pandemic;

. the impact of COVID-19 on our business operations and our ability to be able to provide
products to or service customers, and the consequential impact on our results of operations;

. actual or anticipated fluctuations in our results of operations;

. announcements about our earnings that are not in line with analyst expectations;

. the public’s reaction to our press releases, other public announcements and filings with the
regulator;

. changes in senior management or key personnel;

. macroeconomic conditions in India;

. fluctuations of exchange rates;

. the operating and stock price performance of comparable companies;

. changes in our shareholder base;

. changes in our dividend policy;

. issuances, exchanges or sales, or expected issuances, exchanges or sales;

. changes in accounting standards, policies, guidance, interpretations or principles;

. changes in the regulatory and legal environment in which we operate; and

. market conditions in the payment solutions, foreign exchange, travel and pre-paid card

industries and the domestic and worldwide economies as a whole, including in relation to the
COVID-19 crisis.

Any of these factors may result in large and sudden changes in the volume and trading price of the Equity
Shares. In the past, following periods of volatility in the market price of a company’s securities,
shareholders have often instituted securities class action litigation against that company. If we were
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involved in a class action suit, it could divert the attention of management, and, if adversely determined,
have an adverse effect on our business, results of operations and financial condition.

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

The Issue Price of our Equity Shares has been determined by our Company in consultation with the
BRLMs and in accordance with the Book Building Process. This price is based on numerous factors, as
described under “Basis for Issue Price” beginning on page 120 and may not be indicative of the market
price for our Equity Shares after the Issue. The market price of our Equity Shares could be subject to
significant fluctuations after the Issue and may decline below the Issue Price. In addition, the stock market
often experiences price and volume fluctuations that are unrelated or disproportionate to the operating
performance of a particular company. These broad market fluctuations and industry factors may reduce
the market price of our Equity Shares, regardless of our Company's performance. As a result of these
factors, we cannot assure you that investors will be able to resell their Equity Shares at or above the Issue
Price.

There is no guarantee that our Equity Shares will be listed on the BSE and NSE in a timely manner
or at all.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will
not be granted until after certain actions have been completed in relation to this Issue and until Allotment
of Equity Shares pursuant to this Issue.

In accordance with current regulations and circulars issued by SEBI, our Equity Shares are required to
be listed on the BSE and NSE within 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 obtaining final listing and
trading approvals may restrict your ability to dispose of your Equity Shares.

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 may adversely affect the
trading price of the Equity Shares.

Any future issuance of the Equity Shares or securities linked to the Equity Shares by us, may dilute your
shareholding. Any such future issuance of the Equity Shares or future sales of the Equity Shares by any
of our significant shareholders may also adversely affect the trading price of the Equity Shares and impact
our ability to raise funds through an offering of our securities. Any perception by investors that such
issuances or sales might occur could also affect the trading price of the Equity Shares. Additionally, the
disposal, pledge or encumbrance of the Equity Shares by any of our significant shareholders, or the
perception that such transactions may occur, may affect the trading price of the Equity Shares. There can
be no assurance that we will not issue further Equity Shares or that our existing Shareholders including
our Promoter will not dispose of further Equity Shares after the completion of the Issue (subject to
compliance with the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their
Equity Shares. Any future issuances could also dilute the value of shareholder’s investment in the Equity
Shares and adversely affect the trading price of our Equity Shares. Such securities may also be issued at
prices below the Issue Price. We may also issue convertible debt securities to finance our future growth
or fund our business activities. In addition, any perception by investors that such issuances or sales might
occur may also affect the market price of our Equity Shares.

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

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting
a Bid. Retail Individual Investors can revise their Bids during the Bid/Issue Period and withdraw their
Bids until Bid/Issue Closing Date. While we are required to complete Allotment pursuant to the Issue
within six Working Days from the Bid/lIssue Closing Date, events affecting the Bidders’ decision to invest
in the Equity Shares, including adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, results of operation or financial condition may arise
between the date of submission of the Bid and Allotment. We may complete the Allotment of the Equity
Shares even if such events occur, and such events limit the Bidders’ ability to sell the Equity Shares
Allotted pursuant to the Issue or cause the trading price of the Equity Shares to decline on listing.

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

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control
of us, even if a change in control would result in the purchase of your Equity Shares at a premium to the
market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain
types of transactions involving actual or threatened change in control of us. Under the Takeover
Regulations, an acquirer has been defined as any person who, directly or indirectly, acquires or agrees to
acquire shares or voting rights or control over a company, whether individually or acting in concert with
others. Although these provisions have been formulated to ensure that interests of investors/shareholders
are protected, these provisions may also discourage a third party from attempting to take control of us.
Consequently, even if a potential takeover of us would result in the purchase of the Equity Shares at a
premium to their market price or would otherwise be beneficial to its stakeholders, it is possible that such
a takeover would not be attempted or consummated because of the Takeover Regulations.

The requirements of being a listed company may strain our resources.

We are not a listed company and have 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, corporate governance and other expenses
that we did not incur as an unlisted company. We will be subject to the SEBI Listing Regulations which
will require us to file audited annual and unaudited quarterly reports with respect to our business and
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financial condition. If we 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 listed 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. As a result, our management’s attention may
be diverted from our business concerns, which may adversely affect our business, prospects, financial
condition, results of operations and cash flows.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash
flows, working capital requirements, capital expenditures and restrictive covenants of our financing
arrangements and we cannot assure you that we will be able to pay dividends in the future.

The amount of our future dividend payments, if any, will depend upon our future earnings, financial
condition, cash flows, working capital requirements and capital expenditures. In addition, our ability to
pay dividends may also be restricted by the terms of financing arrangements that we may enter into, and
any dividend payments we make may be subject to the prior consent of certain of our lenders pursuant to
the terms of the agreements we have with them. For details, see “Financial Indebtedness” beginning on
page 410. The declaration and payment of dividends will be recommended by the Board of Directors and
approved by the Shareholders, at their discretion, subject to the provisions of the Articles of Association
and applicable law, including the Companies Act, 2013. We may retain all future earnings, if any, for use
in the operations and expansion of the business. As a result, we may not declare dividends in the
foreseeable future. Any future determination as to the declaration and payment of dividends will be at
the discretion of our Board and will depend on factors that our Board deems relevant, including among
others, our future earnings, financial condition, cash requirements, business prospects and any other
financing arrangements. We cannot assure you that we will be able to pay dividends in the future.
Accordingly, realization of a gain on the Shareholders’ investments will depend on the appreciation of
the price of our Equity Shares. There is no guarantee that our Equity Shares will appreciate in value.

The determination of the Price Band is based on various factors and assumptions and the Issue Price
of the Equity Shares may not be indicative of the market price of the Equity Shares after the Issue.
Further, the current market price of some securities listed pursuant to certain previous issues managed
by the Book Running Lead Managers is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions and will be determined
by our Company in consultation with the Book Running Lead Managers through the Book Building
Process. These will be based on numerous factors, including factors as described under “Basis for Issue
Price” beginning on page 120 and may not be indicative of the market price for the Equity Shares after
the Issue. In addition to the above, the current market price of securities listed pursuant to certain previous
initial public offerings managed by the Book Running Lead Managers is below their respective issue
price. For further details, see “Other Regulatory and Statutory Disclosures—Price information of past
issues handled by the Lead Managers” beginning on page 434. The factors that could affect the market
price of the Equity Shares include, among others, broad market trends, financial performance and results
of our Company post-listing, and other factors beyond our control. We cannot assure you that an active
market will develop, or sustained trading will take place in the Equity Shares or provide any assurance
regarding the price at which the Equity Shares will be traded after listing.
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SECTION Il - INTRODUCTION
SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our Restated Consolidated Financial
Information as of and for the six months period ended on September 30, 2021 and September 30, 2020, Fiscal
Years ended March 31, 2021, March 31, 2020, and March 31, 2019. The summary financial information presented
below should be read in conjunction with “Financial Information — Restated Consolidated Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 278 and 374, respectively.

[Remainder of this page intentionally kept blank]
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Restated Consolidated Statement of Assets and Liabilities

All amounts in INR million unless otherwise stated)

Particulars As at As at As at As at As at
September September March 31, March March
30, 2021 30, 2020 2021 31,2020 | 31,2019
ASSETS
Non-Current Assets
Property, plant and equipment 1,126.55 940.47 1,129.05 | 1,040.34 957.94
Investment Properties 145.63 149.36 148.55 - -
Capital work-in-progress - - - 88.11 186.85
Goodwill 36,215.76 35,983.93 36,215.76 | 35,235.93 | 35,216.39
Other intangible assets 1,435.14 1,532.17 1,450.03 | 1,603.44 | 1,765.66
Intangible assets under development 531.51 380.31 464.57 355.46 287.61
Right-of-use assets 657.62 1,232.86 690.09 311.94 554.71
Financial Assets
(1) Investments 3.47 4.98 5.40 36.74 34.80
(ii) Others 1,855.40 1,703.97 2,228.68 | 2,227.10 | 1,624.72
Deferred tax asset (net) 4,437.15 4,241.81 4,183.11 | 4,827.20 | 3,685.44
Non current tax assets (net) 577.60 812.16 571.84 683.62 604.14
Other non-current assets 35.96 21.81 17.17 17.41 16.43
Total non-current assets 47,021.79 47,003.83 47,104.25 | 46,427.29 | 44,934.69
Current Assets
Inventories 1.25 8.56 2.58 71.30 48.62
Financial assets
(1) Investments 4.36 52.44 3.54 19.86 166.50
(ii) Trade receivables 8,120.71 6,112.89 6,767.30 6,217.57 6,417.51
(iii) Cash and cash equivalents 3,424.61 4,411.77 3,065.63 2,749.25 | 5,803.67
(iv) Bank balance other than (iii) above 1,246.58 1,289.78 2,163.78 | 2,038.07 | 3,237.49
(v) Loans 1,009.64 1,027.42 679.41 595.55 809.71
(vi) Others 4,201.76 4,230.32 3,5625.12 | 2,138.00 | 1,184.53
Other current assets 3,361.05 2,779.19 3,676.83 3,173.27 1,839.12
Total current assets 21,369.96 19,912.37 19,884.19 | 17,002.87 | 19,507.15
Assets classified as held for sale 964.90 1,054.41 948.27 | 1,234.95 | 1,085.70
Total assets 69,356.65 67,970.61 67,936.71 | 64,665.11 | 65,527.54
EQUITY AND LIABILITIES
Equity
Equity share capital 2.34 2.34 2.34 2.34 2.44
Other equity 41,949.73 37,557.61 40,130.34 | 37,697.36 | 33,642.75
Total equity attributable to equity holders of the 41,952.07 37,559.95 40,132.68 | 37,699.70 | 33,645.19
company
Non controlling interest 2,215.58 2,156.99 2,207.84 | 2,185.64 | 3,508.16
Total equity 44,167.65 39,716.94 42,340.52 | 39,885.34 | 37,153.35
Liabilities
Non-current liabilities
Financial liabilities
(1) Borrowings 10,355.68 12,609.69 10,602.50 | 11,340.08 | 11,970.70
(ii) Lease liabilities 460.15 759.32 433.60 192.31 513.30
(iii) Other financial liabilities 144.02 136.16 172.33 143.61 128.39
Provisions 289.16 297.67 318.67 268.33 205.56
Total non-current liabilities 11,249.01 13,802.84 11,527.10 | 11,944.33 | 12,817.95
Current liabilities
Financial liabilities
(i) Borrowings 4,190.56 3,683.97 455884 | 3,863.72 | 6,131.16
(i) Trade payables
Total outstanding dues of micro, small and medium 7.26 1.49 16.96 0.09 -

enterprises
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Particulars As at As at As at As at As at
September September March 31, March March
30, 2021 30, 2020 2021 31,2020 | 31,2019
Total outstanding dues of creditors other than micro 2,301.69 1,622.16 2,635.41 | 2,561.53 | 3,673.29
enterprises and small enterprises
(iii) Other financial liabilities 1,797.01 2,776.31 1,328.78 1,415.10 1,502.48
(iv) Lease liabilities 198.75 460.12 225.33 164.80 66.47
Other current liabilities 3,889.48 4,462.60 4,313.12 | 3,92453 | 2,661.51
Provisions 260.19 526.39 245.80 399.18 713.81
Current tax liabilities (net) 1,218.47 829.17 660.84 430.57 764.36
Total Current Liabilities 13,863.41 14,362.21 13,985.08 | 12,759.52 | 15,513.08
Liabilities directly associated with assets classified as 76.58 88.62 84.01 75.92 43.16
held for sale
Total equity and liabilities 69,356.65 67,970.61 67,936.71 | 64,665.11 | 65,527.54

Restated Consolidated Statement of Profit and Loss

(All amounts in INR Million unless otherwise stated)

Particulars For the six For the six For the year For the For the
months period | months period ended year ended | year ended
ended ended March 31, March 31, | March 31,
September 30, | September 30, 2021 2020 2019
2021 2020

Revenue

Revenue from operations 26,534.18 11,408.32 41,525.33 21,700.22 18,883.29

Other income 111.04 250.62 1,432.74 1,119.21 1,992.83

Total income 26,645.22 11,658.94 42,958.07 22,819.43 20,876.12

Expenses

Purchases of stock-in-trade 19,184.36 7,091.20 31,135.78 3,223.03 2,215.02

Operating costs 1,245.64 813.31 1,902.27 6,218.47 4,813.79

Changes in inventories of stock-in-trade 1.33 62.74 68.72 (22.68) 208.59

Employee benefits expense 1,788.04 1,128.12 2,651.24 3,492.57 3,169.39

Finance costs 662.63 682.58 471.65 979.79 1,058.92

Depreciation and amortization expense 350.51 341.18 691.99 646.23 692.70

Other expenses 1,029.84 678.67 2,082.77 4,943.02 4,224.11

Total expenses 24,262.35 10,797.80 39,004.42 19,480.43 16,382.52

Profit before tax 2,382.87 861.14 3,953.65 3,339.00 4,493.60

Tax expense/(Credit):

Current tax 615.83 420.25 873.27 848.80 898.41

Deferred tax (242.99) 562.16 651.23 71.23 | (1,053.71)

Profit/(Loss) for the period and year 2,010.03 (121.27) 2,429.15 2,418.97 4,648.90

from continuing operations

Profit/(Loss)  before  tax  from (90.62) (54.48) (113.54) 41.26 10.39

discontinuing operations

Tax expense/(Credit) of discontinued

operations:

Current tax 7.22 9.29 19.61 27.63 64.27

Deferred tax 1.19 5.83 (4.49) (0.80) (0.29)

Profit/(Loss) for the period and year (99.03) (69.60) (128.66) 14.43 (53.59)

from discontinued operations

Profit/(Loss) for the period and year (A) 1,911.00 (190.87) 2,300.49 2,433.40 4,595.31

Profit/(Loss)  attributable to  non (3.95) (7.08) (73.08) (437.43) 78.19

controlling interest from continuing

operations

Profit/(Loss) attributable to the owners of 2,013.98 (114.19) 2,502.23 2,856.40 4,570.71

the group from continuing operations
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Particulars For the six For the six For the year For the For the
months period months period ended year ended | year ended
ended ended March 31, March 31, | March 31,
September 30, | September 30, 2021 2020 2019
2021 2020

Profit/(Loss)  attributable to  non (1.47) (22.30) (3.37) 1.87 (7.66)

controlling interest from discontinuing

operations

Profit/(Loss) attributable to the owners of (97.56) (47.30) (125.29) 12.56 (45.93)

the group from discontinuing operations

Other comprehensive income

Items that will not be reclassified

subsequently to profit or loss

Remeasurement of defined benefit plans (10.99) 23.22 3.34 (28.57) (3.84)

Deferred tax relating to remeasurement of 2.75 (0.58) (1.61) 5.05 2.30

defined benefit plans

Change in equity instruments - fair value 0.06 (0.01) (0.90) 131 (0.51)

through other comprehensive income

Total other comprehensive income for (8.18) 22.63 0.83 (22.21) (2.05)

the period and year (B)

Other comprehensive income attributable 1.03 0.73 (0.12) 0.59 (0.64)

to non controlling interest

Other comprehensive income attributable (9.21) 21.90 0.95 (22.80) (1.41)

to the owners of the group

Total comprehensive income for the 1,902.82 (168.24) 2,301.32 2,411.19 4,593.26

period and year

Earnings per equity share*

Basic (continued operations) 2.14 (0.12) 2.66 2.97 4.67

Diluted (continued operations) 2.14 (0.12) 2.66 2.97 4.67

Basic (discontinued operations) (0.10) (0.05) (0.13) 0.01 (0.05)

Diluted (discontinued operations) (0.10) (0.05) (0.13) 0.01 (0.05)

Face Value per share**

* Not annualized for September 30, 2021 and September 30, 2020
** Face value reduced from ¥ 10 to ¥ 1 each as a result of split of shares on September 8,2021.

Restated Consolidated Cash Flow for the year ended March 31, 2021

(All amounts in INR Million unless otherwise stated

For the six For the six For the For the For the year
months period months period | year ended year ended
ended ended March 31, ended March 31,
September 30, September 30, 2021 March 2019
2021 2020 31, 2020
Cash flows from Operating
A Activities

Restated profit/(loss) before tax

Continuing Operation 2,382.87 861.14 3,953.65 3,339.00 4,493.60

Discontinuing Operation (90.62) (54.48) (113.54) 41.26 10.39
Adjustments to reconcile restated
profit before tax for the period to net
cash flows:
Interest Income (56.29) (149.92) (203.46) (206.13) (185.14)
Depreciation and Amortization 350.51 341.18 691.99 646.23 692.70
Dividend from mutual fund (0.84) (1.51) (3.07) (4.51) (23.84)
Gain on sale of investment (5.09) - - - -
(Gain)/Loss on Sale of Property (3.71) - - - (67.55)
plant and equipments
Loss on assets discarded/disposed 0.34 2.33 - 1.10 11.21
off
Provision/ Liabilities written back (3.83) (90.34) (684.12) (597.54) (1,406.02)
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For the six For the six For the For the For the year
months period months period | year ended year ended
ended ended March 31, ended March 31,
September 30, September 30, 2021 March 2019
2021 2020 31, 2020

Provision for loss allowances 22.01 34.55 184.65 1,007.24 154.77
Bad debts and advances written off 41.44 37.91 151.98 95.87 100.83
Foreign Exchange (Gain)/ Loss (87.82) 0.16 132.99 (72.43) (156.58)
Modification of CCD - - (481.84) - -
Interest Expense 662.63 682.58 471.65 979.79 1,058.92
Operating Cash Profit before 3,211.60 1,663.60 4,100.88 5,229.88 4,683.29
Working Capital Changes
Movement in Working Capital:-
Increase/(decrease) in trade payables (343.42) (937.97) 90.75 | (1,111.67) 1,208.48
Increase in other current liabilities (423.64) 538.07 388.59 1,263.02 788.58
Increase/(decrease) in other current 472.06 1,451.55 597.80 510.16 696.63
financial liabilities
Increase/(decrease) in other non (28.31) (7.45) 28.72 15.22 (3.64)
current financial liabilities
Increase/(decrease) in provisions (23.30) 179.18 (102.21) (229.65) 1,185.31
(Increase)/decrease in trade (1,416.86) 32.22 (886.36) (903.17) (4,488.89)
receivables
(Increase)/decrease in other non 379.71 294.88 (29.86) (277.01) (62.84)
current financial assets
(Increase)/decrease in other current (676.64) (2,092.32) (1,387.12) (953.47) (805.52)
financial assets
(Increase)/decrease in other non- (18.79) (4.40) 0.24 (0.98) (276.90)
current assets
(Increase)/decrease in other current 315.78 394.08 (503.56) | (1,334.15) (548.31)
assets
(Increase)/decrease in inventories 1.33 62.74 68.72 (22.68) (80.54)
Cash Generated from/ (used in) 1,449.52 1,574.18 2,366.59 2,185.50 2,295.65
Operations
Less: Income tax paid (Net of (71.29) (142.80) (532.61) | (1,262.07) (1,039.81)
refunds)
Net Cash Generated from/ (used 1,378.23 1,431.38 1,833.98 923.43 1,255.84
in) Operating Activities(A)
Cash Flow from/(used) Investing
Activities:
Purchase of Property, Plant and (361.30) (1,927.39) (2,154.82) | (1,203.00) (17,963.56)
Equipment*
Change in assets held for sale (Net of (24.06) 193.24 294.77 (116.49) (154.68)
Liabilities)
(Purchase)/proceeds from (0.82) (32.58) 16.32 146.64 (170.60)
investment in Mutual Funds and
Bonds
(Purchase)/proceeds of Investments 7.02 31.76 31.34 (1.94) (3,621.73)
Loans and corporate deposits given (315.04) (360.93) (53.46) 224.30 (1,632.39)
(Purchase)/proceeds  from  fixed 910.77 976.54 (97.43) 874.05 (1,895.38)
deposits (net)
Dividend from mutual fund 0.84 151 3.07 451 6.00
Received
Interest Received 41.10 78.98 173.06 195.99 233.65
Net Cash from/(used) in Investing 258.51 (1,038.87) (1,787.15) 124.06 (25,198.69)

Activities (B)

* Purchase from property, plant and
equipment includes capital work in
progress and intangible assets

Cash Flow from/(used) Financing
Activities:
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(net) proceeds/(Repayment) of Long (246.82) 1,269.61 (255.74) (630.62) 797.17

Term Borrowings

(net) proceeds/(Repayment) of Short (933.71) (88.85) 512.21 | (2,329.92) 25,838.64

Term Borrowings

Interest paid on Compulsory 5.20 (610.04) 13.63 (365.29) (2.33)

Convertible Debentures

Interest paid (72.89) (129.86) (238.76) (458.76) (1,069.67)

Lease liabilities paid (29.54) 828.75 238.21 (315.92) (129.56)

Buy Back of shares - - - (1.00) -

Net Cash from/(used) in Financing (1,277.76) 1,269.61 269.55 | (4,101.51) 25,434.25

Activities (C)

Net Increase/(Decrease) in Cash 358.98 1,662.12 316.38 | (3,054.02) 1,491.40

and Cash Equivalents ( A+B+C)

Cash and Cash Equivalents at the 3,065.63 2,749.65 2,749.25 5,803.67 4,312.27

Beginning of the year/period

Cash and Cash Equivalents at the 3,424.61 4411.77 3,065.63 2,749.65 5,803.67

End of the year/period (refer note

18)

Components of cash and cash

equivalents

Cash in Hand 500.39 926.15 608.74 795.90 927.72

With banks on current accounts 2,924.22 3,485.62 2,456.89 1,953.75 4,875.95
3,424.61 4,411.77 3,065.63 2,749.65 5,803.67
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THE ISSUE

The following table summarises details of the Issue.

Issue of Equity Shares®” Up to [e] Equity Shares aggregating up to ¥ 60,000 million
Of which:

Employee Reservation Portion® Up to [e] Equity Shares aggregating up to X [e] million

Net Issue Up to [e] Equity Shares aggregating up to X [e] million
The Net Issue consists of:
A. QIB Portion®® Not more than [e] Equity Shares

Of which:

Anchor Investor Portion® Up to [e] Equity Shares

Net QIB Portion (assuming Anchor Investor | [e] Equity Shares
Portion is fully subscribed)

Of which:

Mutual Fund Portion (5% of the Net | [e] Equity Shares
QIB Portion)®

Balance of Net QIB Portion for all | [e] Equity Shares
QIBs including Mutual Funds

B. Non-Institutional Portion® Not less than [e] Equity Shares

C. Retail Portion® Not less than [e] Equity Shares

Pre and post-Issue Equity Shares

Equity Shares outstanding prior to the Issue (as on the | 939,751,520 Equity Shares
date of this Draft Red Herring Prospectus)

Equity Shares outstanding after the Issue [e] Equity Shares

Use of Net Proceeds of this Issue See “Objects of the Issue” on page 106 for information about the

use of the proceeds from the Issue.

*Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to I12,000 million. If the Pre-IPO
Placement is completed, the Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the Issue complying with Rule
19(2)(b) of the SCRR.

(6]

@

@®)

@

Our Board has authorised the Issue, pursuant to its resolution dated February 9, 2022. Our Shareholders have authorised the Issue
pursuant to a special resolution dated February 11, 2022.

In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for allocation and
Allotment, proportionately to all Eligible Employees who have Bid in excess of 200,000, subject to the maximum value of Allotment made
to such Eligible Employee not exceeding ¥500,000. The unsubscribed portion, if any in the Employee Reservation Portion (after allocation
up to ¥500,000, as applicable), shall be added to the Net Issue. The Employee Reservation Portion shall not exceed 5% of our post-Issue
paid-up equity share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in the Net Issue
either in the Retail Portion or the Non-Institutional Portion and such Bids will not be treated as multiple Bids subject to applicable limits.
For further details, see “Issue Structure” on page 449. Our Company may, in consultation with the BRLMs, offer an Employee Discount
of up to [®]% to the ISsue Price (equivalent of Z[®] per Equity Share), which shall be announced two Working Days prior to the Bid/
Issue Opening Date.

Our Company in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis
in accordance with the SEBI ICDR Regulations, of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids
being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription, or non-
allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB
Portion shall be available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the Net QIB Portion shall
be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above
the Issue Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available
for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other
than Anchor Investors) in proportion to their Bids. For details, see “Issue Procedure” beginning on page 453. Allocation to all categories
shall be made in accordance with SEBI ICDR Regulations.

Subject to valid bids being received at or above the 1Ssue Price, undersubscription, if any, in any portion except in the QIB Portion would
be allowed to be met with spill-over from any other portion or combination of categories of Bidders at the discretion of our Company in
consultation with the BRLMs and the Designated Stock Exchange, subject to applicable laws.

Allocation to Bidders in all categories, except the Retail Portion and Anchor Investor Portion, if any, shall be made
on a proportionate basis, subject to valid Bids received at or above the Issue Price. The Allocation to each Retail
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Individual Bidder shall not be less than the minimum Bid lot, subject to availability of Equity Shares in Retail
Portion, and the remaining available Equity Shares, if any, shall be Allocated on a proportionate basis. The
allocation to each Non-Institutional Investor shall not be less than X 200,000, subject to the availability of Equity
Shares in Non-Institutional Investors’ category, and the remaining Equity Shares, if any, shall be allocated on a
proportionate basis or in any other manner as introduced under applicable laws. Allocation to Anchor Investors
shall be on a discretionary basis. For further details, see “Issue Procedure” beginning on page 453. For details,
including in relation to grounds for rejection of Bids, please see section “lssue Structure” and “Issue Procedure”
on page 449 and 453, respectively. For details of the terms of the Issue, please see the section “Terms of the Issue”
on page 443.
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GENERAL INFORMATION

Our Company was originally incorporated as “Ebix Software India Private Limited” in Delhi as a private limited
company under the Companies Act, 1956 pursuant to a certificate of incorporation dated April 26, 2002 issued by
the Registrar of Companies, National Capital Territory of Delhi and Haryana. Further, pursuant to an order dated
July 30, 2015 passed by the Regional Director (North Region), Ministry of Corporate Affairs (“Regional
Director”), the Registered Office of our Company was changed from Delhi to Uttar Pradesh and a new corporate
identity number was assigned to our Company by the Registrar of Companies, Uttar Pradesh at Kanpur on August
28, 2015. Thereafter, in the interest of corporate business opportunities for and building up of brand image of
‘EbixCash’, the name of our Company was subsequently changed to “EbixCash Private Limited” by a special
resolution passed by our Shareholders on October 07, 2019 pursuant to which a fresh certificate of incorporation
was granted by the Registrar of Companies, Uttar Pradesh at Kanpur on October 16, 2019. Further, pursuant to an
order dated December 09, 2021 passed by the Regional Director, our Registered Office was changed from Noida,
Uttar Pradesh to New Delhi and a new corporate identity number was assigned to our Company issued by the
Registrar of Companies, National Capital Territory of Delhi and Haryana at Delhi (the "RoC”) on January 05,
2022. Thereafter, our Company was converted into a public limited company pursuant to a special resolution
passed in the extraordinary general meeting of our Shareholders held on January 08, 2022, and consequently, the
name of our Company was changed to ‘EbixCash Limited’, pursuant to a fresh certificate of incorporation
dated February 02, 2022, by the RoC.

For details of changes in the name and registered office address of our Company, see ‘History and Certain
Corporate Matters’ on page 221.

Registered Office

101, First Floor, 4832/24
Ansari Road, Darya Ganj
New Delhi — 110002
Delhi, India

Corporate Office

Plot No. 122 & 123, NSEZ,

Phase — I1, Noida - 201 305

Uttar Pradesh, India

CIN: U72900DL2002PLC392081

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, National Capital Territory of Delhi and Haryana,
situated at the following address:

Registrar of Companies, National Capital Territory of Delhi and Haryana
4" Floor, IFCI Tower

61, Nehru Place

New Delhi 110 019

India

Board of Directors

The table below sets forth the details of the constitution of our Board:

Name Designation DIN Address
Robin Raina Chairman and Non- 00475045 510 Covington Cove, Alpharetta, GA, United
Executive Director States of America, 30022
Tiruvanamalai Whole-time Director 03413982 1A/193, Kalpataru Aura, L.B.S Marg, opposite R
Chandrashekhran (Executive) City Mall, Mumbai -400086, Maharashtra
Guruprasad
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Name Designation DIN Address
Hans Ulrich Keller Independent Director 09481129 Oberkreuzbuche 2, Oberaegeri, Oberaegeri,
(Non-Executive) Switzerland, 6315
Neil David Eckert Independent Director 07912965 Chalvington ~ House,  Poundfield  Road,
(Non-Executive) Chalvington, Hailsham, United Kingdom,
BN273TQ
Pavan Bhalla Independent Director 02058106 4415, Bancroft Vly, Johns Creek, Georgia, USA,
(Non-Executive) 30022-5144
Sriprakash Kothari Independent Director 06824003 11 Walnut ST Lexington, Ma, Lexington, USA,
(Non-Executive) 02421-8219
Sethurathnam Ravi Independent Director 00009790 D-218, Saket, Delhi -110017, India
(Non-Executive)
Uma Shankar Independent Director 07165728 127, 23 Cross, 21t Main, Judicial Layout,
(Non-Executive) Yelahanka, Bengaluru -560065, Karnataka
Sunil Srivastav Independent Director 00237561 C/O Flat No-1903, Tower-A Raheja, Ridgewood
(Non-Executive) Shree, Ram Mandir Road, Goregaon East
Mumbai  Suburban, Mumbai - 400063,
Maharashtra,
Vikas Verma Executive Director 03511116 Sector-19, Flat NO. — 303, Satyam Block,
Vasundhara, Ghaziabad, Uttar Pradesh, India,
201012

For brief profiles of our Directors, please see “Our Management” on page 248.

Company Secretary and Compliance Officer for the Issue

Purnima Nijhawan is the Company Secretary and Compliance Officer of our Company. Her contact details are as

follows:

Purnima Nijhawan

Company Secretary and Compliance Officer

Plot No. 122 & 123, NSEZ, Phase — 1, Noida — 201 305, Uttar Pradesh

E-mail: investors@ebixcash.com
Tel.: +91-120-4688400

Statutory Auditors of our Company

Walker Chandiok & Co LLP
Chartered Accountants

21% Floor, DLF Square, Jacaranda Marg
DLF Phase 1, Gurugram

Haryana, India

Tel.: +91 124 462 8000

E-mail: e-mail@walkerchandiok.in

ICAI Firm Registration Number: 001076 N/N500013

Peer Review Number: 011707

K. G. Somani & Co LLP
Chartered Accountants

3/15, Asaf Ali Road

New Delhi — 110 002

Delhi, India

Tel.: 491 11 2324 2225

E-mail: Ebix.ipo@kgsomani.com
ICAI Firm Registration Number:
006591N/N500377

Peer Review Number: 011647

Changes in Statutory Auditors

Except as disclosed below, there has been no change in the Statutory Auditors during the three years immediately
preceding the date of this Draft Red Herring Prospectus.

Name of the Auditors

Date of change

Reason for change

TR Chadha & Co LLP
B-30, Kuthalia Building
Connaught Place

New Delhi — 110 001

Delhi, India

E-mail: delhi@trchadha.com

May 5, 2021

Vacation of office due to inability to
continue as statutory auditors on
account of resource constraints
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Peer Review No.: 011934

Firm Registration Number:

006711N/N500028

Walker Chandiok & Co LLP May 18, 2021 Appointment as Joint Statutory
Chartered Accountants® Auditors to fill in casual vacancy

21t Floor, DLF Square, Jacaranda

Marg

DLF Phase I, Gurugram

Haryana — 122 002, India

E-mail: e-mail@walkerchandiok.in
ICAI Firm Registration Number:
001076N/N500013

Peer Review Number: 011707

K. G. Somani & Co LLP
Chartered Accountants®

3/15, Asaf Ali Road

New Delhi — 110 002

Delhi, India

E-mail: office@kgsomani.com
ICAI Firm Registration Number:
006591N/N500377

Peer Review Number: 011647
#Re-appointed as Joint Statutory Auditors of the Company with effect from November 30, 2021 for a term of five consecutive
years in the annual general meeting of the Company held on November 30, 2021.

Investor Grievances

Investors can contact our Company Secretary and Compliance Officer, the Book Running Lead Managers
or the Registrar to the Issue in case of any pre-Issue or post-Issue related problems, such as non-receipt of
letters of Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt
of refund orders or non-receipt of funds by electronic mode.

All Issue related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Issue
with a copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The
Bidder should give full details such as name of the sole or first Bidder, Bid cum Application Form number,
Bidder’s DP ID, Client ID, UPI ID, PAN, date of submission of the Bid cum Application Form, address of the
Bidder, number of Equity Shares applied for, the name and address of the Designated Intermediary where the Bid
cum Application Form was submitted by the Bidder and ASBA Account number (for Bidders other than RIBs
using the UPI Mechanism) in which the amount equivalent to the Bid Amount was blocked or the UPI ID in case
of RIBs using the UPI Mechanism.

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement number
received from the Designated Intermediaries in addition to the information mentioned hereinabove. All grievances
relating to Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with a copy to
the Registrar to the Issue. The Registrar to the Issue shall obtain the required information from the SCSBs for
addressing any clarifications or grievances of ASBA Bidders.

All Issue -related grievances of the Anchor Investors may be addressed to the Registrar, giving full details such
as the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders’ DP ID, Client ID,
PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares applied
for, Bid Amount paid on submission of the Anchor Investor Application Form and the name and address of the
Lead Managers where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

Motilal Oswal Investment Advisors Limited Equirus Capital Private Limited

Motilal Oswal Tower, Rahimtullah Sayani Road, 12th Floor, C Wing, Marathon Futurex N M Joshi Marg,
Opposite Parel ST Depot, Prabhadevi, Mumbai - 400 Lower Parel

025 Mumbai - 400 013

Maharashtra, India Maharashtra, India
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Tel: +91 22 7193 4380

E-mail: ebixcash.ipo@motilaloswal.com
Investor Grievance E-mail:
moiaplredressal@motilaloswalgroup.com
Website: www.motilaloswalgroup.com
Contact person: Subodh Mallya/Kirti Kanoria
SEBI Registration No.: INM000011005

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadevi, Mumbai - 400 025
Maharashtra, India

Tel.: +91 22 6807 7100

E-mail: ebixcash.ipo@icicisecurities.com
Investor Grievance E-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Nidhi Wangnoo/Sameer Purohit
SEBI Registration: INM000011179

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005, Maharashtra, India
Tel.: +91 22 2217 8300

E-mail: ebixcash.ipo@sbicaps.com
Investor Grievance e-mail:
investor.relations@shicaps.com
Contact person: Janvi Talajia/Aditya Deshpande
Website: www.sbicaps.com

SEBI Registration Number:
INMO000003531

Tel: +91 22 4332 0700

E-mail: ebix.ipo@equirus.com

Investor Grievance E-mail:
investorsgrievance@equirus.com

Website: www.equirus.com

Contact Person: Ankesh Jain

SEBI Registration Number: INM000011286

YES Securities (India) Limited

2nd Floor, YES Bank House

Off Western Express Highway

Santacruz East, Mumbai 400 055
Maharashtra, India.

Tel: +91 22 5091 9650

E-mail: ebixcash.ipo@ysil.in

Investor Grievance E-mail: igc@ysil.in
Website: www.yesinvest.in

Contact Person: Sachin Kapoor/Abhishek Gaur
SEBI Registration Number: INM000012227

Statement of inter-se allocation of responsibilities among the BRLMs

The responsibilities and coordination by the BRLMSs for various activities in this Issue are as follows:

S. No.

Activity

Responsibility

Coordinator

Due diligence of the Company including its operations/management/business
plans/legal etc. Drafting and design of the Draft Red Herring Prospectus, Red
Herring Prospectus, Prospectus, abridged prospectus and application form. The
Book Running Lead Managers shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock
Exchanges, RoC and SEBI including finalization of Prospectus and RoC filing

Book Running
Lead Managers

Motilal Oswal

Capital structuring with the relative components and formalities such as type of
instruments, size of issue, allocation between primary and secondary, etc.

Book Running
Lead Managers

Motilal Oswal

Drafting and approval of all statutory advertisement

Book Running
Lead Managers

Motilal Oswal

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including corporate advertising, brochure,
etc. and filing of media compliance report

Book Running
Lead Managers

I-SEC

Appointment of intermediaries - Registrar to the Issue, advertising agency,
Banker(s) to the Issue, Sponsor Bank, printer and other intermediaries,
including coordination of all agreements to be entered into with such
intermediaries

Book Running
Lead Managers

I-SEC

Preparation of road show presentation and frequently asked questions

Book Running
Lead Managers

Equirus
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S. No.

Activity

Responsibility

Coordinator

International institutional marketing of the Issue, which will cover, inter alia:
e marketing strategy;

e  Finalizing the list and division of investors for one-to-one meetings; and
e Finalizing road show and investor meeting schedule

Book Running
Lead Managers

Equirus

Domestic institutional marketing of the Issue, which will cover, inter alia:

e marketing strategy;

e Finalizing the list and division of investors for one-to-one meetings; and
e Finalizing road show and investor meeting schedule

Book Running
Lead Managers

Motilal Oswal

Retail marketing of the Issue, which will cover, inter alia,

e  Finalising media, marketing and public relations strategy including list of
frequently asked questions at retail road shows;

e Finalising centres for holding conferences for brokers, etc.;

e Follow-up on distribution of publicity and Issue material including
application form, the Prospectus and deciding on the quantum of the Issue
material; and

e  Finalising collection centres

Book Running
Lead Managers

SBICAP

10.

Non-Institutional marketing of the Issue, which will cover, inter alia,
e  Finalising media, marketing and public relations strategy;
e  Finalising centres for holding conferences etc.

Book Running
Lead Managers

I-SEC

11.

Managing the book and finalization of pricing in consultation with the
Company

Book Running
Lead Managers

Equirus

12.

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

Book Running
Lead Managers

SBICAP

13.

Post bidding activities including management of escrow accounts, coordinate
non- institutional allocation, coordination with Registrar, SCSBs, Sponsor
Banks and other Bankers to the Issue, intimation of allocation and dispatch of
refund to Bidders, etc. Other post-Issue activities, which shall involve essential
follow-up with Bankers to the Issue and SCSBs to get quick estimates of
collection and advising Company about the closure of the Issue, based on
correct figures, finalization of the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificates or demat credit and
refunds and coordination with various agencies connected with the post-lssue
activity such as Registrar to the Issue, Bankers to the Issue, Sponsor Banks,
SCSBs including responsibility for underwriting arrangements, as applicable.
Coordinating with Stock Exchanges and SEBI for submission of all post-Issue
reports including the final post-Issue report to SEBI and release of 1% security
deposit post closure of the Issue

Book Running
Lead Managers

YES Securities

Filing

A copy of this Draft Red Herring Prospectus has been filed electronically through the SEBI intermediary portal at
https://sipotal.sebi.gov.in, in accordance with SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/
011 dated January 19, 2018 and has also been emailed at cfddil@sebi.gov.in, in accordance with the instructions
issued by the SEBI on March 27, 2020, in relation to “Easing of Operational Procedure — Division of Issues and
Listing — CFD” and pursuant to Regulation 25(8) of the SEBI ICDR Regulations. Further, a physical copy of this
Draft Red Herring Prospectus shall be filed at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (East), Mumbai 400 051
Maharashtra, India.
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A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
section 32 of the Companies Act, 2013, will be filed with the RoC and a copy of the Prospectus required to be
filed under Section 26 of the Companies Act, 2013 will be filed with the RoC at its office, and through the
electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Registrar to the Issue

Link Intime India Private Limited
C-101, 1% floor, 247 Park

L. B. S. Marg

Vikhroli West

Mumbai 400 083, Maharashtra, India
Tel: +91 22 4918 6200

E-mail: ebixcash.ipo@linkintime.co.in
Investor grievance e-mail:
ebixcash.ipo@linkintime.co.in
Website: wwwe.linkintime.co.in
Contact person: Shanti Gopalkrishnan
SEBI Registration Number.: INR000004058

Legal Counsel to our Company as to Indian law

IndusLaw

2" Floor

Block D, The MIRA
Mathura Road

New Delhi — 110 065
Tel: +91 11 4782 1000

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

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

International Legal Counsel to the BRLMs

Sidley Austin LLP
Level 31

Six Battery Road
Singapore 049909
Tel: +65 6230 3900

Bankers to our Company

ICICI Bank Limited

Transaction Banking Group, K-1 Senior Mall, Sector
18, Noida - 201 301, Uttar Pradesh, India

Tel.: +91 9650971414

E-mail: sanghamitra.barua@icicibank.com
Website: wwwe.icicibank.com

Contact Person: Sanghamitra Barua

Syndicate Members
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[e]

Bankers to the Issue

Escrow Collection Bank(s)/ Refund Bank(s)/Public Issue Account Bank
[e]

Sponsor Bank(s)

[e]

Designated Intermediaries

Self Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a RII using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through a Registered
Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, or at such other
websites as may be prescribed by SEBI from time to time.

SCSBs eligible as Issuer Banks and mobile applications enabled for the UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Investors using the UPI
Mechanism may only apply through the SCSBs and mobile applications using the UPI handles specified on the
website of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40)
and (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues
using UPI mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and R1Is) submitted to a member of the Syndicate, the list
of branches of the SCSBs at the Specified Locations hamed by the respective SCSBs to receive deposits of Bid
cum Application Forms from the members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be and
updated from time to time or any such other website as may be prescribed by SEBI from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations,
see the website of the SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do? Do Recognised=yes & in
tm 1d=35 or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers

The list of the Registered Brokers, eligible to accept ASBA forms, including details such as postal address,
telephone number, and email address, is provided on the websites of BSE and NSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm,respectively, or such other
websites as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number, and e-mail address, are provided on the websites of BSE and NSE at
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http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other
websites 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, are provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other
websites as updated from time to time.

Credit Rating

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

Grading of the Issue

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Issue.
Debenture Trustees

As this is an issue of Equity Shares, there are no debenture trustees appointed for the Issue.

Monitoring Agency

Our Company will appoint the monitoring agency in compliance with the SEBI ICDR Regulations, prior to filing
of the Red Herring Prospectus. For details, see “Objects of the Issue — Monitoring Agency” on page 118.

Green Shoe Option
No green shoe option is contemplated under the Issue.
Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency. Accordingly,
no appraising entity is appointed for the Issue.

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

Our Company has received written consent from the Statutory Auditors namely, Walker Chandiok & Co LLP,
Chartered Accountants and K. G. Somani & Co. LLP, Chartered Accountants, to include their names as required
under section 26 (1) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this DRHP, and as an
“expert” as defined under section 2(38) of the Companies Act, 2013 to the extent and in their capacity as our
Statutory Auditors, and in respect of their: (i) examination report, dated February 19, 2022 on our Restated
Consolidated Financial Information; and (ii) their report dated March 9, 2022 on the Statement of Possible Special
Direct Tax Benefits and Statement of Possible Special Indirect Tax Benefits in this DRHP and such consent has
not been withdrawn as on the date of this DRHP. However, the term “expert” and the consent thereof shall not be
construed to mean an “expert” or consent within the meaning as defined under the U.S. Securities Act.

Our Company has received written consent dated March 9, 2022 from Raj Gupta & Co., Chartered Accountants,
to include their name in this Draft Red Herring Prospectus as an “expert” as defined under Section 2(38) read with
Section 26(5) of the Companies Act, 2013 in respect of their certificates in connection with the Issue. The consent
has not been withdrawn as of the date of this Draft Red Herring Prospectus. The term “expert” shall not be
construed to mean an “expert” as defined under the U.S. Securities Act.
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Book Building Process

“Book building” refers to the process of collection of Bids from investors on the basis of the Red Herring
Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band and
minimum Bid Lot will be decided by our Company in consultation with the BRLMSs, and advertised in [e] editions
of the English national daily newspaper the [®], and [e] editions of the Hindi national daily newspaper [®] (Hindi
also being the regional language of Delhi where our Company’s Registered Office is located) each with wide, at
least two Working Days prior to the Bid/ Issue Opening Date and shall be made available to the Stock Exchanges
for the purpose of uploading on their website. The Issue Price shall be determined by our Company in consultation
with the BRLMs, after the Bid/ Issue Closing Date.

All Bidders, other than Anchor Investors, shall participate in the Issue mandatorily through the ASBA
process by providing the details of their respective ASBA Accounts in which the corresponding Bid Amount
will be blocked by the SCSBs and Sponsor Bank, as the case may be. Anchor Investors are not permitted
to participate in the Issue through the ASBA process. 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 SCSBs or, (b) through the UPI Mechanism. Anchor
Investors are not permitted to participate in the Issue through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the Net QIB Portion and Non-
Institutional Bidders bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size
of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Investors can revise their Bids during the Bid/ Issue Period and withdraw their Bids until the
Bid/ Issue Closing Date. Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding
Date. Further, allocation to QIBs in the Net QIB Portion will be on a proportionate basis and allocation to
Anchor Investors in the Anchor Investor Portion will be on a discretionary basis.

For further details, see “Terms of the Issue”, “Issue Structure” and “Issue Procedure” on pages 443, 449 and 453
respectively.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation
to this Issue. In this regard, our Company has appointed the BRLMs to manage this Issue and procure Bids for
this Issue.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI. Bidders
are advised to make their own judgment about an investment through this process prior to submitting a
Bid.

Bidders should note the Issue is also subject to obtaining (i) the final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) the final approval of the RoC after the
Prospectus is filed with the RoC.

Ilustration of Book Building Process and the Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Issue Procedure” on page
453.

Underwriting Agreement

After the determination of the Issue Price, but prior to the filing of the Prospectus with the RoC, our Company
intends to enter into the Underwriting Agreement with the Underwriters for the Equity Shares. It is proposed that
pursuant to the terms of the Underwriting Agreement, each of the BRLMs shall be severally responsible for
bringing in the amount devolved in the event the respective Syndicate Member do not fulfill their underwriting
obligations. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters are
several and are subject to certain conditions specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:
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(This portion has been intentionally left blank and will be completed before the filing of the Prospectus with the
RoC.)

Name, address, telephone number and email Indicative Number of Equity Shares to Amount
address of the Underwriters be underwritten underwritten
(X million)
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]
Total [e] [e]

The above-mentioned amount is indicative and will be finalised after determination of the Issue Price and finalisation of the Basis of Allotment
and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations given by the Underwriters), the resources of the Underwriters
are sufficient to enable them to discharge their respective underwriting obligations in full. The Underwriters are
registered with SEBI under Section 12(1) of the SEBI Act or are registered as brokers with the Stock Exchange(s).
The Board of Directors/ IPO Committee, at its meeting, held on [e], has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments
set forth in the table above. Notwithstanding the above table, each of the Underwriters shall be severally
responsible for ensuring payment with respect to the Equity Shares allocated to Bidders procured by them, in
accordance with the Underwriting Agreement.

In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the
Underwriting Agreement, will also be required to procure subscribers for or subscribe to the Equity Shares to the
extent of the defaulted amount in accordance with the Underwriting Agreement.

The Underwriting Agreement has not been entered into as on the date of this Draft Red Herring Prospectus. The
Underwriting Agreement shall be entered into on or after the Pricing Date but prior to filing of the Prospectus with
the RoC. The extent of underwriting obligations and the Bids to be underwritten in the Issue shall be as per the
Underwriting Agreement.
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CAPITAL STRUCTURE
The share capital of our Company, as of the date of this Draft Red Herring Prospectus, is set forth below.

(In %, except share data or otherwise indicated)

Sr. Particulars Aggregate Aggregate value
No. nominal value at Issue price”
A. AUTHORISED SHARE CAPITAL*

1,750,000,000 Equity Shares of face value of 1 each 1,750,000,000 | -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE ISSUE

939,751,520 Equity Shares of face value of 2 1 each | 939,751,520 | -
C. PRESENT ISSUE IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Issue of up to [e] Equity Shares of face value of % 1 aggregating up to [e] [e]

% 60,000 million™ @

Of which

Employee Reservation Portion of up to [e] Equity Shares of face value [e] [e]

of X1 each aggregating up to X [e] million

Net Issue of up to [e] Equity Shares of face value of 1 each [e] [e]

aggregating up to  [e] million
D. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE ISSUE

[e] Equity Shares of face value of T 1 each | [o] | [e]
E. SECURITIES PREMIUM ACCOUNT

Before the Issue (in X million) 1,135.72

After the Issue” (in X million) [o]

# For details of changes in the authorised share capital of our Company in the past 10 years, see “History and Certain Corporate Matters —
Amendments to our Memorandum of Association in the last 10 years”, on page 222.

“To be included upon finalisation of Issue Price.

**QOur Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to < 12,000 million, which if undertaken,
will be completed prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the Issue size will be
reduced to the extent of such Pre-IPO Placement, subject to the Issue complying with Rule 19(2)(b) of the SCRR.

@ The Issue has been authorised by our Board pursuant to resolution dated February 9, 2022 and by our Shareholders pursuant to the
resolution passed dated February 11, 2022.

Notes to the capital structure
1. Share Capital History
A. History of equity share capital of our Company

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

Date of Number of | Face | Issue/buy- Nature of Nature of Cumulative | Cumulative
allotment/date Equity value back consideration allotment number of paid-up
of buy-back Shares ® price per Equity Equity
allotted Equity Shares Share
Share Capital })
®)
April 26, 2002 10,000 10 10 Cash | Initial 10,000 100,000
subscription to
the
Memorandum

of Association
()

May 24, 2002 90,000 10 10 Cash | Further 100,000 1,000,000
issuance @

December 3, 550,000 10 10 Cash | Further 650,000 6,500,000

2002 issuance @

September 1, 206,562 10 3,246 Cash | Further 856,562 8,565,620

2011 issuance
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Date of Number of | Face | Issue/buy- Nature of Nature of Cumulative | Cumulative
allotment/date Equity value back consideration allotment number of paid-up
of buy-back Shares ®) price per Equity Equity
allotted Equity Shares Share
Share Capital })
®)
June 23, 2012 (571,480) 10 3,009 Cash | Buy-back ©® 285,082 2,850,820
June 17, 2013 (61,500) 10 13,689 Cash | Buy-back ® 223,582 2,235,820
November 4, 20,770 10 | 67,684.10 Cash | Rights issue ™ 244,352 2,443,520
2017
October 30, (10,000) 10 100 Cash | Buy-back ® 234,352 2,343,520
2019
September 8, | Pursuant to a resolution passed by our Shareholders on September 8, 2021, our Company sub-divided
2021 the face value of its equity shares from %10 to X1 each. Therefore, the cumulative number of issued,
subscribed and paid-up equity shares pursuant to sub-division is 2,343,520 Equity Shares of face value
of 21 each
February 9, | 937,408,000 1 Nil NA | Bonus issue in | 939,751,520 | 939,751,520
2022 the ratio of 400
Equity Shares
of ¥ 1 each for
every 1 Equity
Share of 1
each held on
the record date
i.e. February 1,
2022

(1) 5,000 Equity Shares were allotted to Jyoti Kachroo and 5,000 Equity Shares were allotted to S.N. Kachroo.

(2) 90,000 Equity Shares were allotted to our Promoter, Ebix.com, Inc. (now known as Ebix, Inc.).

(3) 550,000 Equity Shares were allotted to our Promoter, Ebix.com, Inc. (now known as Ebix, Inc.).

(4) 206,562 Equity Shares were allotted to our Promoter, Ebix Singapore Pte. Ltd.

© Buyback of 571,480 Equity Shares from our Promoter, Ebix Singapore Pte. Ltd., pursuant to the scheme of arrangement between our
Company, Ebix Software Asia SEZ Private Limited and Premier Ebix Exchange Software Private Limited, approved by the High Court
of Judicature at New Delhi on April 30, 2012 (“Scheme of Arrangement”)

(6) Buyback of 61,500 Equity Shares from our Promoter, Ebix Singapore Pte. Ltd.

(7) 20,770 Equity Shares were allotted to our Promoter, Ebix Singapore Pte. Ltd.

(8) Buyback of 10,000 Equity Shares from Jyoti Kachroo.

(9) 937,384,000 Equity Shares were issued to our Promoter, Ebix Singapore Pte. Ltd, 4,000 Equity Shares were allotted to Vikas Verma,
4,000 Equity Shares were allotted to Satya Bushan Kotru, 4,000 Equity Shares were allotted to Rajan Agarwal, 4,000 Equity Shares
were allotted to Robin Raina, 4,000 Equity Shares were allotted to Tiruvanamalai Chandrashekaran Guruprasad and 4,000 Equity
Shares were allotted to Sumit Khadria.

B. History of preference share capital of our Company
Our Company has not issued any preference shares since its incorporation.

C. Equity Shares issued by way of bonus issue or for consideration other than cash or out of revaluation
reserves

Except as disclosed below, our Company has not issued any Equity Shares through bonus issue or for
consideration other than cash or out of revaluation of reserves since incorporation.

Date of allotment Number of|Face  value|lssue  price|Reason for|Benefits accrued to
Equity Shares|per  Equity|per  Equity|allotment® our Company
allotted Share ) Share (%)

February 9, 2022 937,408,000 (1 NA Bonus issue in the ratio|-

of 400 equity shares of
X 1 each for every 1
Equity Share of %1 each
held on the record date
i.e. February 1, 2022.

(1) For details, see “Capital Structure - Equity Share capital history of our Company” on page 94
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Issue of Equity Shares pursuant to schemes of arrangement

As of the date of this Draft Red Herring Prospectus, our Company has not allotted any Equity Shares
pursuant to any scheme of arrangement approved under Sections 391-394 of the Companies Act, 1956
or Sections 230-234 of the Companies Act, 2013, as applicable.

Issue of securities at a price lower than the Issue Price in the one year preceding the date of this Draft
Red Herring Prospectus

Except as disclosed below, our Company has not issued any Equity Shares which may be lower than the
Issue Price during the period of one year preceding the date of this Draft Red Herring Prospectus.

Date of allotment  |[Number  of|Face  value|lssue  price|Reason for allotment|Benefits accrued to
Equity Shares|per  Equity|per  Equity|® our Company
allotted Share () Share (%)

February 9, 2022 937,408,000 |1 NA Bonus issue in the ratio -

of 400 equity shares of
% 1 each for every 1
Equity Share of %1 each
held on the record date
i.e. February 1, 2022.

@

For details, see “Capital Structure - Equity Share capital history of our Company” on page 94
Issue of Equity Shares under employee stock option schemes

As of the date of this Draft Red Herring Prospectus, our Company has not issued Equity Shares under
the employee stock option scheme or employee stock purchase scheme.

History of build-up of Promoter’s shareholding and lock-in of Promoter’s shareholding including
Promoter’s contribution)

As on the date of this Draft Red Herring Prospectus, our Promoter, Ebix Singapore Pte. Ltd., holds, in
aggregate 939,751,460 Equity Shares, which constitutes 100.00% of the issued, subscribed and (paid-up)
equity share capital* of our Company. The details regarding our Promoter’s shareholding are set out

below:

#more than 99.99 per cent. Additionally, 10 equity shares each are held in our Company, by Robin Raina, Vikas
Verma, Satya Bushan Kotru, Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria,
wherein the beneficial interest in these shares is held by our Promoter, Ebix Singapore Pte. Ltd.

Build-up of Promoter’s shareholding in our Company

Set forth below is the build-up of equity shareholding of our Promoter, Ebix Singapore Pte. Ltd since the
incorporation of our Company:

Date of Number of Face Issue/ Nature Nature of % of the % of the
allotment/ Equity value acquisition/ of transaction pre-lssue | post-lssue
transfer Shares per transfer consider Equity Equity
allotted Equity price per ation Share Share
Share Equity capital capital
®) Share (X)
Ebix Singapore Pte. Ltd.
May 29, 2010 640,000 10 Nil* NA” Transfer from
Ebix, Inc.
September 1, 206,562 10 3,246 Cash Further issue
2011
June 23, 2012 (571,480) 10 3,009 Cash Buyback pursuant
to the Scheme of
Arrangement
June 17, 2013 (61,500) 10 13,689 Cash Buy-back
November 4, 20,770 10 67,684.10 Cash Rights issue
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Date of Number of Face Issue/ Nature Nature of % of the % of the
allotment/ Equity value acquisition/ of transaction pre-lssue | post-lssue
transfer Shares per transfer consider Equity Equity
allotted Equity price per ation Share Share
Share Equity capital capital
®) Share (%)
2017
March 19, 2020 1) 10 Nil NA Transfer to Vikas
Verma™
1) 10 Nil NA Transfer to Satya
Bushan Kotru™
1) 10 Nil NA Transfer to
Mahkar Singh™
1) 10 Nil NA Transfer to Sanjay
Singh™
(1) 10 Nil NA Transfer to Vinod
Kumar Singh™
1) 10 Nil NA Transfer to Raman
Singh Bhati™
September 8, Pursuant to a resolution passed by our Shareholders on September 8, 2021, our Company sub-divided the
2021 face value of its equity shares from 10 to X1 each. Therefore, the cumulative number of Equity Shares
held by Ebix Singapore Pte Ltd, pursuant to sub-division is 2,343,460 Equity Shares of face value of 1
each
February 9, 937,384,000 1 Nil NA Bonus Issue in the
2022 ratio of 400 equity
shares of ¥ 1 each
for every 1 Equity
Share of 1 each
held on the record
date i.e. February
1, 2022.
February 24, 4,000 1 Nil NA Transfer from
2022" Tiruvanamalai
Chandrashekaran
Guruprasad™
4,000 1 Nil NA Transfer from
Sumit Khadria™
4,000 1 Nil NA Transfer from
Robin Raina™
4,000 1 Nil NA Transfer from
Vikas Verma™
4,000 1 Nil NA Transfer from
Satya Bushan
Kotru™
4,000 1 Nil NA Transfer from
Rajan Agarwal™
Total 939,751,460 100% [e]

*Transfer for internal reorganisation purposes of Ebix, Inc. to its indirect, wholly owned subsidiary Ebix Singapore Pte Ltd and for no
consideration.

“The beneficial interest in the transferred Equity Shares is held by Ebix Singapore Pte. Ltd.

#more than 99.99 per cent. Additionally, 10 equity shares each are held in our Company, by Robin Raina, Vikas Verma, Satya Bushan Kotru,
Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria,, wherein the beneficial interest in these shares is held by our
Promoter, Ebix Singapore Pte. Ltd.

" Date of resolution passed by the IPO Committee taking on record the transfers from Tiruvanamalai Chandrashekaran Guruprasad, Sumit
Khadria, Robin Raina, Vikas Verma, Satya Bushan Kotru and Rajan Agarwal to the beneficial owner, namely our Promoter, Ebix Singapore Pte
Ltd.

None of the Equity Shares held by our Promoters are pledged or are otherwise encumbered.
b) Shareholding of our Promoters and the members of our Promoter Group

Set forth below is the equity shareholding of our Promoter:
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Name of shareholder Pre-Issue Post-Issue
No. of Equity | Percentage of | No. of Equity | Percentage of
Shares pre-lssue Shares post-Issue
capital capital
Promoter
1. | Ebix Singapore Pte. Ltd. | 939,751,460 | 100.00" | [o] | [o]

*more than 99.99 per cent. Additionally, 10 equity shares each are held in our Company, by Robin Raina, Vikas Verma, Satya Bushan Kotru,
Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria, wherein the beneficial interest in these shares is held by
our Promoter, Ebix Singapore Pte. Ltd.

The members of our Promoter Group do not hold any Equity Shares as on the date of filing of this Draft
Red Herring Prospectus

Details of Promoter’s contribution locked in for eighteen months

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully
diluted post-Issue Equity Share capital of our Company held by our Promoter (assuming full conversion
of the vested options, if any, under the ESOP 2022 shall be considered as minimum promoter’s
contribution and locked-in for a period of eighteen (18) months from the date of Allotment (“Promoter’s
Contribution”). Our Promoter’s shareholding in excess of 20% of the fully diluted post-Issue Equity
Share capital shall be locked in for a period of six (6) months from the Allotment. As on the date of this
Draft Red Herring Prospectus, our Promoter holds 939,751,460 Equity Shares, constituting 100%" of our
Company’s issued, subscribed and paid-up equity share capital, all of which are eligible for Promoter’s
Contribution.

“more than 99.99 per cent. Additionally, 10 equity shares each are held in our Company, by Robin Raina, Vikas
Verma, Satya Bushan Kotru, Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria,
wherein the beneficial interest in these shares is held by our Promoter, Ebix Singapore Pte. Ltd.

Our Promoter, Ebix Singapore Pte. Ltd, has given consent, pursuant to their letter dated March 9, 2022
to include such number of Equity Shares held by them, in aggregate, as may constitute 20% of the fully
diluted post-1ssue Equity Share capital of our Company as Promoter’s Contribution. Our Promoter, Ebix
Singapore Pte. Ltd, has agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any
manner the Promoter’s Contribution from the date of this Draft Red Herring Prospectus, until the expiry
of the lock-in period specified above, or for such other time as required under SEBI ICDR Regulations.
Details of Promoter’s Contribution are as provided below:

Name of the No. of No. of Date of Face Allotment/ Nature | % of the Date up
Promoter Equity Equity | allotment/ | value | Acquisition of fully to which
Shares Shares transfer? per price per transact | diluted the
locked- Equity Equity ion post- Equity
in Share Share (%) Issue Shares
®) paid-up are
Capital | subject to
lock-in
[e] [e] [e] [e] [¢] [¢] [e] [e] [e]
[o] [] [e] [e] [] [] [e] [o] [o]
Total [e] [e] [e] [e] [e] [e] [e] [e]

Note: To be updated at the Prospectus stage.

# All Equity Shares were fully paid-up at the time of acquisition.

The Equity Shares that are being locked-in for computation of Promoter’s Contribution are not and will
not be ineligible under Regulation 15 of the SEBI ICDR Regulations. In particular, these Equity Shares
do not and shall not consist of:

(1) Equity Shares acquired during the three immediately preceding years from the date of this Draft
Red Herring Prospectus (a) for consideration other than cash and revaluation of assets or
capitalisation of intangible assets, or (b) as a result of bonus shares issued by utilization of
revaluation reserves or unrealised profits or from bonus issue against Equity Shares which are
otherwise ineligible for computation of Promoter’s Contribution;
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(ii) Equity Shares acquired during the immediately preceding one year from the date of this Draft
Red Herring Prospectus, at a price lower than the price at which the Equity Shares are being
offered to the public in the Issue;

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a
limited liability partnership firm into a company and hence, no Equity Shares have been issued
in the one year immediately preceding the date of this Draft Red Herring Prospectus pursuant to
conversion from a partnership firm; and

(iv) The Equity Shares held by the Promoters that are subject to any pledge or any other form of
encumbrance.

Details of Equity Shares locked-in for six months
In terms of Regulation 17 of the SEBI ICDR Regulations, except for:
0] the Promoter’s Contribution which shall be locked in as above;

(i) any Equity Shares held by eligible employees of our Company (whether currently employees or
not) which may be allotted to them under the ESOP 2022 prior to the Issue; and

(iii) any Equity Shares held by a VCF or Category | AIF or Category Il AIF or FVCI, as applicable,
provided that such Equity Shares shall be locked in for a period of at least six months from the
date of purchase by such VCF or Category | AIF or Category Il AlF or FVCI.

The entire pre-Issue Equity Share capital of our Company (including those Equity Shares held by our
Promoters in excess of Promoter’s Contribution), shall be locked in for a period of six months from the
date of Allotment.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares locked-in are recorded by the relevant Depository.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and
locked-in, as mentioned above, may be pledged as collateral security for a loan with a scheduled
commercial bank, a public financial institution, Systemically Important Non-Banking Financial Company
or a housing finance company, subject to the following:

0] With respect to the Equity Shares locked-in for six months from the date of Allotment, such
pledge of the Equity Shares must be one of the terms of the sanction of the loan.

(i) With respect to the Equity Shares locked-in as Promoter’s Contribution for eighteen months
from the date of Allotment, the loan must have been granted to our Company for the purpose of
financing one or more of the objects of the Issue. See “Objects of the Issue” on page 106.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above,
and the relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period
has expired in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which
are locked-in, may be transferred to Promoters or members of the Promoter Group or to any new Promoter
or persons in control of our Company, subject to continuation of lock-in in the hands of the transferees
for the remaining period and compliance with provisions of the Takeover Regulations, as applicable and
such transferees shall not be eligible to transfer them till the lock-in period stipulated in SEBI ICDR
Regulations has expired. The Equity Shares held by persons other than our Promoters and locked-in for
a period of six months from the date of Allotment in the Issue, may be transferred to any other person
holding Equity Shares which are locked-in, subject to the continuation of the lock-in in the hands of the
transferee for the remaining period and compliance with the provisions of the Takeover Regulations.
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Lock-in of Equity Shares Allotted to Anchor Investors

For issues opening after April 1, 2022, 50% Equity Shares Allotted to Anchor Investors in the Anchor
Investor Portion shall be locked-in for a period of 90 days from the date of Allotment and the remaining
50% shall be locked-in for a period of 30 days from the date of Allotment.

Sales or purchases of Equity Shares or other specified securities of our Company by our Promoters,
the other members of our Promoter Group or our Directors or their relatives during the six months
immediately preceding the date of this Draft Red Herring Prospectus.

Neither our Promoters, nor the members of our Promoter Group, our Directors or their relatives have sold

or purchased any Equity Shares or other specified securities of our Company during the period of six
months immediately preceding the date of this Draft Red Herring Prospectus.

[Remainder of this page intentionally left blank]
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5.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

Category| Category of | Number | Number of |Numbe| Number of Total Sharehol | Number of Voting Rights held in Number | Shareholdin | Number of Number of Number of
m shareholder of fully paidup | rof shares number of |dingasa each class of securities of Equity| g,asa % Locked in Equity Shares Equity
(1) sharehol Equity Partly | underlying | shares held % of (1X) Shares |assuming full| Equity Shares pledged or Shares held
ders (111)| Shares held | paid- | Depository (Vi) total Underlyinconversion of (XI11) otherwise in
(1Vv) up Receipts | =(1V)+(V)+ | number g convertible encumbered |dematerialize
Equity (\2)) ()] of shares Qutstandi securities (as (X1 d form
Shares (calculate| Number of voting rights |Total as ng a percentage [Numbe | As a % [ Numbe | As a % (XIV)
held d as per |Class: Equity Total a % of |convertibl of diluted | r(a) |oftotal| r(a) |oftotal
V) SCRR, Shares (A+B+ e share Shares Shares
1957) C) |securities| capital) held held
(VI) As (including XN)= (b) (b)
a % of Warrants| (VI1)+(X) As
(A+B+C2 ) a % of
) (X) (A+B+C2)
(A)  |Promoter and 7 939,751,520 - - 939,751,520 100 939,751,520 | 939,751,520 | 100 - - - - - - 939,751,520
Promoter
Group
(B)  [Public - - - - - 0.00 - - 0.00 - - - - - - -
(C) [Non - - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - - - - - -
underlying
DRs
Total 7 939,751,520 - - 939,751,520 100 939,751,520 | 939,751,520 | 100 - - - - - - 939,751,520

" Includes 10 equity shares each, which are held in our Company,

by Robin Raina, Vikas Verma, Satya Bushan Kotru, Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria, wherein the

beneficial interest in such Equity Shares is held by our Promoter, Ebix Singapore Pte. Ltd. Further, Robin Raina, Vikas Verma, Satya Bushan Kotru, Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and

Sumit Khadria are not Promoters and not members of the Promoter Group of the Company.
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Equity Shareholding of our Directors and Key Managerial Personnel in our Company

Except as disclosed below, none of our Directors and Key Managerial Personnel hold Equity Shares in
our Company as on the date of this Draft Red Herring Prospectus:

Sr. Name of the shareholder Number of Equity | Percentage of pre-lssue
No. Shares held Equity Share capital
held (%)

1. Robin Raina (Chairman and Non-Executive 10 Negligible
Director)*#

2. Vikas Verma (Executive Director)* 10 Negligible

3. Tiruvanamalai Chandrashekaran 10 Negligible
Guruprasad (Whole Time Director)*

4. Sumit Khadria (Chief Financial Officer)* 10 Negligible

“The beneficial interest in such Equity Shares is held by our Promoter, Ebix Singapore Pte Ltd.
# Robin Raina was granted 176,000,000 employee stock options under ESOP 2022 by the Board, pursuant to the resolution dated
February 9, 2022.

As on the date of this Draft Red Herring Prospectus, our Company has 7 holders of Equity Shares.

Equity Shares held by the Shareholders holding 1% or more of the paid-up Equity Share capital
of our Company

The Shareholders holding 1% or more of the equity paid-up Equity Share capital of our Company as on
the date of this Draft Red Herring Prospectus and ten days prior to the filing of this Draft Red Herring
Prospectus are as follows:

Sr. No. Shareholder Number of Equity Percentage of pre-Issue Equity
Shares having a face Share capital held on a fully
value of * 1 on a fully diluted basis
diluted basis
1. Ebix Singapore Pte Ltd 939,751,460 100"

*more than 99.99 per cent. Additionally, 10 equity shares each are held in our Company, by Robin Raina, Vikas Verma, Satya
Bushan Kotru, Rajan Agarwal, Tiruvanamalai Chandrashekaran Guruprasad and Sumit Khadria, wherein the beneficial interest
in such Equity Shares is held by our Promoter, Ebix Singapore Pte. Ltd.

The Shareholders holding 1% or more of the paid-up Equity Share capital of our Company as on one
year prior to the date of this Draft Red Herring Prospectus are as follows:

Sr. No. Shareholder Number of Equity Percentage of pre-Issue Equity
Shares having a face Share capital held on a fully
value of X 10 on a fully diluted basis
diluted basis
1. Ebix Singapore Pte Ltd 234,346 100"

*more than 99.99 per cent. Additionally, 1 equity share having a face value of ¥ 10 each was held in our Company, by Sanjay
Singh, Vikas Verma, Satya Bushan Kotru, Raman Singh Bhati, Mahkar Singh and Vinod Kumar Singh, wherein the beneficial
interest in such equity shares was held by our Promoter, Ebix Singapore Pte. Ltd.

The Shareholders holding 1% or more of the paid-up Equity Share capital of our Company as on two
years prior to the date of this Draft Red Herring Prospectus are as follows:

Sr. No. Shareholder Number of Equity Percentage of pre-Issue Equity
Shares having a face Share capital held on a fully
value of X 10 on a fully diluted basis
diluted basis
1. Ebix Singapore Pte Ltd 234,352 100

ESOP Scheme

Ebix Employee Stock Option Plan 2022 (“ESOP 2022”)

Our Company, pursuant to the resolutions passed by our Board on February 1, 2022 and our Shareholders
on February 7, 2022, adopted the ESOP 2022. Under the ESOP 2022, upon exercise and payment of the
exercise price, the option holder will be entitled to be allotted one Equity Share per employee stock

102



option. Under the ESOP 2022, the Company may grant an aggregate number of up to 235,000,000
employee stock options, in one or more tranches. The purpose of the ESOP 2022 is to, inter alia, align
employee gains with the Company’s performance, drive the performance of key employees, enhance
Shareholders’ value, and for the retention, attraction and motivation of talent.

As on date of this Draft Red Herring Prospectus, under the ESOP 2022, a cumulative of 176,000,000

options have been granted.

The details of the ESOP 2022, as certified by Raj Gupta & Co., Chartered Accountants, through a

certificate dated March 9, 2022 are as follows:

Particulars

From the date of adoption of ESOP 2022 to the date of
this Draft Red Herring Prospectus

Total options outstanding as at the beginning of the 235,000,000
period

Total options granted 176,000,000
Total options vested (excluding options that have Nil
been exercised)

Options exercised Nil

Exercise price of options in % (as on the date of grant
options)

For 117,300,000 at a price of ¥ 45.00 per option
For 58,700,000 at a price of X 22.50 per option

Total number of Equity Shares that would arise as a 176,000,000
result of exercise of options granted (including

options that have been exercised)

Options forfeited/ lapsed/ cancelled Nil
Variation in terms of options Nil
Money realised by exercise of options Nil
Total number of options outstanding in force 176,000,000

Description of the pricing formula and the method
and significant assumptions used during the year to
estimate the fair values of options, including
weighted-average information, namely, risk-free
interest rate, expected life, expected volatility,
expected dividends and the price of the underlying
share in market at the time of grant of the option

Option pricing model (Black Scholes Model)
Risk Free Rate: From 5.26% to 6.14%
Expected Life: 3.0 Years to 5.0 Years
Expected Volatility: 32.79% to 34.36%

Expected Dividends: NIL
Underlying Price: INR 46.90

Employee wise details of options granted to:

Key managerial personnel

NA

Any other employee who receives a grant in any one
year of options amounting to 5% or more of the
options granted during the year

Mr. Robin Raina

Identified 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

Mr. Robin Raina

Fully diluted EPS on a pre-Issue basis on exercise of
options calculated in accordance with Ind AS 33
‘Earning Per Share’ ()

1.80

Difference between employee compensation cost
calculated using the intrinsic value of stock options
and the employee compensation cost that shall have
been recognized if our Company had used fair value
of options and impact of this difference on profits
and EPS of our Company

Not applicable because the Company has accounted
employee compensation in books using the fair value of
options.

Impact on profits and EPS of the last three years if
our Company had followed the accounting policies
specified in the SEBI SBEB and Sweat Equity
Regulations in respect of options granted in the last
three years

Nil

Intention of the existing Key Managerial Personnel
and whole-time directors who are holders of Equity
Shares allotted on exercise of options to sell their
shares within three months after the listing of Equity
Shares pursuant to the Issue

NA

Intention to sell Equity Shares arising out of ESOP
within three months after the listing of Equity

NA
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Particulars From the date of adoption of ESOP 2022 to the date of
this Draft Red Herring Prospectus

Shares, by Directors, senior management personnel
and employees having Equity Shares arising out of
the ESOP, amounting to more than 1% of the issued
capital (excluding outstanding warrants and
conversions) of our Company

Neither our Company, nor any of our Directors and nor the BRLMSs, have entered into any buy-back
arrangements for purchase of Equity Shares being offered through this Issue.

Neither the BRLMs and nor their respective associates as defined in the SEBI Merchant Bankers
Regulations, hold any Equity Shares as on the date of filing of this Draft Red Herring Prospectus. The
BRLMs and their respective affiliates may engage in transactions with and perform services for our
Company and its respective affiliates or associates in the ordinary course of business or may in the future
engage in commercial banking and investment banking transactions with our Company or their
respective affiliates or associates, for which they may in the future receive customary compensation.

No person connected with the Issue, including, but not limited to the BRLMs, the Syndicate Members,
our Company, the Promoters, our Directors, or the members of the Promoter Group, shall offer or make
payment of any incentive, whether direct or indirect, in the nature of discount, commission and
allowance, except for fees or commission for services rendered in relation to the Issue, in any manner,
whether in cash or kind or services or otherwise, to any Bidder for making a Bid.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of filing
this Draft Red Herring Prospectus. The Equity Shares to be issued pursuant to the Issue shall be fully
paid-up at the time of Allotment, failing which no Allotment shall be made.

All the shares held by our Promoters are in dematerialised as on the date of the Draft Red Herring
Prospectus.

Other than outstanding stock options granted under the ESOP 2022, our Company has no outstanding
warrants, options to be issued or rights to convert debentures, loans or other convertible instruments into
Equity Shares as on the date of this Draft Red Herring Prospectus.

Except for the Equity Shares to be allotted pursuant to (i) the Issue; and (ii) any issue of Equity Shares
pursuant to exercise of options granted under the ESOP 2022, our Company presently does not intend or
propose or is under negotiation or consideration to alter its capital structure for a period of six months
from the Bid/ Issue Opening Date, by way of split or consolidation of the denomination of Equity Shares
or further issue of Equity Shares (including issue of securities convertible into or exchangeable for,
directly or indirectly into Equity Shares), whether on a preferential basis or issue of bonus or rights or
further public issue of Equity Shares. However, if our Company enters into acquisitions, joint ventures
or other arrangements, our Company may, subject to necessary approvals, consider raising additional
capital to fund such activity or use Equity Shares as currency for acquisitions or participation in such
joint ventures.

Except for (i) any issue of Equity Shares pursuant to exercise of options granted under the ESOP 2022;
(i) issuance of the Equity Shares pursuant to the Issue; and (iii) issuance of the Equity Shares pursuant
to the Pre-IPO Placement, there will be no further issue of Equity Shares whether by way of issue of
bonus shares, preferential allotment, rights issue or in any other manner during the period commencing
from filing of this Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on
the Stock Exchanges or all application moneys have been refunded to the Anchor Investors, or the
application moneys are unblocked in the ASBA Accounts on account of non-listing, under-subscription
etc, as the case may be.

During the period of six months immediately preceding the date of filing of this Draft Red Herring
Prospectus, no financing arrangements existed whereby our Promoters, other members of our Promoter
Group, our Directors or their relatives have financed the purchase of securities of our Company by any
other person.

Our Promoters and members of our Promoter Group will not submit Bids, or otherwise participate in this
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20.

21.

22.

23.

Issue.

Other than as beneficiaries of Net Proceeds from Objects of the Issue, the Promoters and members of our
Promoter Group will not receive any proceeds from the Issue. For details, please see “Objects of the
Issue” on page 106.

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

The BRLMs and persons related to the BRLMs, or Syndicate Members cannot apply in the Issue under
the Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associates of the
BRLMs, or insurance companies promoted by entities which are associates of the BRLMs or a FPI (other
than individuals, corporate bodies and family offices) or an AIF sponsored by entities which are
associates of the BRLMs.

Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter

Group, if any, during the period between the date of filing of the Draft Red Herring Prospectus and the
date of closure of the Issue shall be reported to the Stock Exchanges within 24 hours of the transactions.
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OBJECTS OF THE ISSUE
Our Company proposes to utilise the Net Proceeds towards funding of the following objects:

1. Funding the working capital requirements of our Subsidiaries, Ebix Travels Private Limited and EbixCash
World Money Limited;

2. Purchase of outstanding compulsorily convertible debentures from Ebix Asia Holdings Inc, Mauritius (“Ebix
Mauritius”) which were issued by certain of our Subsidiaries and payment of interest on such outstanding
compulsorily convertible debentures; and

3. Funding strategic acquisitions and investments and general corporate purposes

(collectively, referred to as the “Objects”).

Further, our Company expects to receive the benefits of listing of the Equity Shares, including to enhance our

visibility and our brand image among our existing and potential customers and creation of a public market for our

Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects clause set out in the Memorandum

of Association enable our Company (i) to undertake our existing business activities; and (ii) to undertake the

activities proposed to be funded from the Net Proceeds.

Net Proceeds

The details of the Net Proceeds are set forth in the table below:

(in < million)

Particulars Estimated Amount
Gross Proceeds of the Issue* 60,000
(Less) Issue related expenses in relation to the Issue# [®]
Net Proceeds® [®]

*Includes, the proceeds, if any, received pursuant to the Pre-1PO Placement by our Company. Upon allotment of Equity Shares
pursuant to the Pre-IPO Placement, we may utilise the proceeds from such Pre-IPO Placement towards the Objects of the
Issue prior to the completion of the Issue.

(MTo be finalized upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC.

Utilisation of Net Proceeds
The Net Proceeds are proposed to be utilised in accordance with the details provided in the following table:
(in % million)

Particulars Estimated Amount
Funding the working capital requirements of our Subsidiaries, Ebix Travels Private Limited

and EbixCash World Money Limited 10,350.26
Purchase of outstanding compulsorily convertible debentures from Ebix Mauritius which were

issued by certain of our Subsidiaries and payment of interest on such outstanding compulsorily 27,475.67
convertible debentures®

Funding strategic acquisitions and investments and general corporate purposes ) [e]
Total [e]

MTo be finalised upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilised
for general corporate purposes and funding strategic acquisitions and investments will not individually exceed 25% of the gross proceeds
respectively, and shall not exceed 35% collectively of the gross proceeds from the Issue.

AThis includes the amount of accrued interest on the CCDs as on February 28, 2022 (i.e., ¥ 3,263.42 million) and is subject to increase and
shall be updated in the Red Herring Prospectus.

Proposed schedule of implementation and deployment of Net Proceeds

The following table sets forth the details of the schedule of the expected deployment of the Net Proceeds:
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(in X million)

Particulars Total amount Estimated deployment of the Net Proceeds
to be funded Fiscal 2023 Fiscal 2024 Fiscal 2025
from the Net
Proceeds @
Funding the working capital requirements  10,350.26 6,187.32 1,819.85 2,343.09

of our Subsidiaries, Ebix Travels Private

Limited and EbixCash World Money

Limited

Purchase of outstanding compulsorily  27,475.67 27,475.67 - -
convertible  debentures from  Ebix

Mauritius which were issued by certain of

our Subsidiaries and payment of interest

on such outstanding compulsorily

convertible debentures®

Funding strategic acquisitions and [e] Over a period of three Fiscals from the date of listing of the
investments and general corporate Equity Shares

purposes )

Total [e] [e] [o] [e]

® To be finalised upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilised
for general corporate purposes and inorganic growth initiatives will not individually exceed 25% of the gross proceeds respectively, and shall
not exceed 35% collectively of the gross proceeds from the Fresh Issue.

@ Includes, the proceeds, if any, received pursuant to the Pre-IPO Placement by our Company. Upon allotment of Equity Shares pursuant to
the Pre-IPO Placement, we may utilise the proceeds from such Pre-IPO Placement towards the Objects of the Issue prior to the completion
of the Issue.

OThis includes the amount of accrued interest on the CCDs as on February 28, 2022 (i.e., % 3,263.42 million) and is subject to increase and
shall be updated in the Red Herring Prospectus.

The fund requirements, the deployment of funds and the intended use of the Net Proceeds, as indicated above, are
based on our current business plan and circumstances, current valuation reports, management estimates, prevailing
market conditions and other commercial and technical factors, which are subject to change from time to time.
These fund requirements have not been appraised by any bank, financial institution or any other external agency.
Our Company may have to revise its funding requirements and deployment on account of a variety of factors,
including but not limited to our financial and market condition, business and strategy, revised valuation reports,
competition, interest or exchange rate fluctuations and other external factors, which may not be within the control
of our management. This may entail rescheduling or revising the planned expenditure and funding requirements,
including the expenditure for a particular purpose at the discretion of our management, subject to applicable law.

In the event the Net Proceeds are not completely utilised for the Objects stated above, such amounts will be utilised
(in part or full) in subsequent periods, as determined by our Company, in accordance with applicable law. In case
the estimated utilisation of the Net Proceeds in a scheduled fiscal year is higher than estimated due to the reasons
stated above, the utilisation in subsequent year will be reduced, as may be determined by our Company, in
accordance with applicable law.

Means of Finance

Fund requirements for the Objects are proposed to be met from the Net Proceeds and /or through our internal
accruals. Accordingly, we confirm that there is no requirement to make firm arrangements of finance through
verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised through
the Fresh Issue or through existing identifiable internal accruals as required under Regulation 7(1)(e) of the SEBI
ICDR Regulations.

Details of the Objects of the Issue

1. Funding the working capital requirements of our Subsidiaries, Ebix Travels Private Limited and EbixCash
World Money Limited

Our businesses of travel, forex, technology and bus exchange, are highly working capital intensive and such
working capital requirements is expected to increase with expected growth of these businesses. Further, money is
required to be deployed in advance to undertake the aforesaid businesses. For example, purchase of currencies in
forex, paying suppliers (such as airline companies and hotel chains) in advance to process bookings, capital
purchases and manpower investments in technology development, and purchase of hardware and back-end
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software infrastructure for installing at each bus, depots and clients’ corporate offices as part of providing bus
exchange technology and ticketing system. Further, easing of Covid-19 related restrictions (such as easing of
travel restrictions) may result in increase in our businesses in the area of foreign exchange and travels. Further,
historically, working capital requirement are funded through internal accruals and draw down of overdraft
facilities from scheduled commercial banks in India depending on the overall business requirement(s).
Historically, the working capital requirement was funded through internal accruals and draw down of overdraft
facilities from scheduled commercial banks in India depending on the overall business requirement(s).

Our Company proposes to utilise ¥ 10,350.26 million of the Net Proceeds over the next three Financial Years
from listing of the Equity Shares pursuant to the Issue towards working capital requirements of our Subsidiaries,
Ebix Travels Private Limited and EbixCash World Money Limited. Any balance portion of the working capital
requirement shall be met from internal accruals. Deployment of Net Proceeds by the Company in Subsidiaries,
Ebix Travels Private Limited and EbixCash World Money Limited, may be in the form of equity or debt or in any
other manner as may be mutually decided. The actual mode of such deployment has not been finalized as on the
date of this Draft Red Herring Prospectus.

Basis of estimation of working capital requirement
(a) Ebix Travels Private Limited
Our Subsidiary, Ebix Travels Private Limited’s existing working capital (on a consolidated basis) as of and at for

the six months ended September 30, 2021, Fiscal 2021, 2020 and 2019 are stated below:
(in < million)

S. Particulars As at and Fiscal 2021 Fiscal 2020 Fiscal 2019
No for the six
months
ended on
September
30, 2021
1. Current assets
A. | Inventories - - - -
B. | Trade receivables 455.40 599.72 466.32 650.91
C. | Loans 1,898.44 1,824.98 2,236.59 1,663.17
D Cash and cash equivalents 330.87 154.36 161.43 94.11
E Bank balances other than cash and cash 152.20 136.55 148.49 798.56
equivalents
F. Other financial assets 369.13 573.46 321.20 131.75
G. | Other current assets 1,398.19 968.12 1,067.88 279.98
Total current assets (1) 4,604.23 4,257.19 4,401.92 3,618.48
I1. | Current liabilities
H Borrowings 2,247.87 1,710.38 1,964.56 1,772.81
I Lease liabilities 8.77 0.22 18.45 -
J Trade payables 372.96 349.28 307.80 44422
K Other financial liabilities 1,068.34 1,168.12 754.55 388.33
L Other current liabilities 703.58 671.02 726.93 485.80
M Provisions 3.07 251 12.59 11.32
Total current liabilities (1) 4,404.60 3,901.53 3,784.87 3,102.48
Total working capital requirement 1,964.43 1,775.13 2,271.68 1,396.14
excluding cash and cash equivalents
Il and bank balances other than cash
and cash equivalents and borrowings
(11) = (1-D-E) - (11-H)
IV. | Fund pattern
Internal Accruals - 64.75 307.12 -
Borrowings 1,964.43 1,710.38 1,964.56 1,396.14
Total 1,964.43 1,775.13 2,271.68 1,396.14

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.
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On the basis of the existing working capital requirements of our Subsidiary, Ebix Travels Private Limited and
estimated working capital requirements, the board of directors of Ebix Travels Private Limited pursuant to its
resolution dated March 4, 2022 has approved the projected working capital requirements for Fiscal 2023, 2024

and 2025 as set forth below:

(in % million)

S.No | Particulars Fiscal 2023 Fiscal 2024 Fiscal 2025

l. Current assets

A Inventories - - -

B. Trade receivables 717.40 898.30 1,171.45

C. Cash and cash equivalents including Bank balance* 143.48 179.66 234.29

D. Other assets 1,625.00 2,125.00 2,625.00
Total current assets (1) 2,485.88 3,202.96 4,030.74

1. Current liabilities

A Trade payables 432.00 511.00 642.00

B. Other liabilities 194.30 1,790.10 2,366.45
Total current liabilities (11) 626.30 2,301.10 3,008.45

1. Total working capital requirement (111) = (1-C) - (I1) 1,716.10 722.20 788.00

v Fund Pattern

A. Internal accruals - 222.20 288.00

B. Usage from Net Proceeds 1,716.10 500.00 500.00

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.

Assumptions for working capital requirements

The following table sets forth the details of the holding levels (with days rounded to the nearest) considered:

Actuals Projected

Particulars Fiscal Fiscal Fiscal September Fiscal 2023 Fiscal 2024 Fiscal

2019 2020 2021 30, 2021 2025
Inventory N.A. N.A. N.A. N.A. N.A. N.A. N.A.
Trade 7.63 4.26 24.49 16.66 8.97 9.52 9.78
receivables
Trade 5.21 2.81 14.26 13.65 5.40 5.41 5.36
payables

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.

Key assumptions for working capital projections

The table below sets forth the key assumptions for our working capital projections of our Subsidiary, Ebix Travels

Private Limited:

Particulars

Assumptions and Justifications

Current trade
receivables

Current receivables days are calculated as current trade receivables as on balance sheet date divided by
Gross Merchandise Value over 365 days. Holding levels for trade receivables are considered as 8.97 days,
9.52 days, and 9.78 days of Gross Merchant Value for Fiscals 2023, 2024, and 2025, respectively.

Other assets

Other assets majorly comprise of security deposits, interest accrued on deposit, advance income tax, prepaid
expenses, advance to suppliers, loans and advances, and balances with statutory/governmental authorities.
We expect the growth in other assets to be in line with the expected growth in business.

Trade payable days are calculated as trade payable as on balance sheet date divided by COGS over 365

Trade days. Holding levels for trade payables are considered as 5.40 days, 5.41 days, and 5.36 days of COGS for
avables y! g pay y! y y

pay Fiscals 2023, 2024, and 2025, respectively.

Other Other liabilities primarily include provision for expenses, current tax liabilities (net), advance received from

liabilities customers, other financial liabilities, and statutory dues. We expect the growth in other liabilities to be in

line with the expected growth in business.

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.
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(b) EbixCash World Money Limited

Our Subsidiary, EbixCash World Money Limited’s existing working capital (on a standalone basis) as of and at
for the six months ended September 30, 2021, Fiscal 2021, 2020 and 2019 are stated below:

(in X million)

S. Particulars As at and Fiscal 2021 Fiscal 2020 Fiscal 2019
No for the six
months
ended on
September
30, 2021
l. Current assets
A. | Inventories - - - -
B. | Trade receivables 547.92 423.11 448.73 909.13
C. | Loans 139.86 851.88 1,045.23 830.46
D Cash and cash equivalents 1,017.94 756.66 801.46 901.97
E Bank balances other than cash and cash 270.16 162.61 395.94 1,772.74
equivalents
F. Other financial assets 818.76 234.24 394.77 297.66
G. | Other current assets 339.77 366.13 447.78 170.73
Total current assets (1) 3,134.41 2,794.63 3,533.90 4,882.69
I1. | Current liabilities
H Borrowings 1,574.78 1,385.96 1,898.67 2,293.52
l. Lease liabilities 31.35 46.79 48.04 -
J Trade payables 249.58 151.35 406.46 655.96
K Other financial liabilities 1,976.94 1,574.95 1,126.12 868.37
L Other current liabilities 76.33 43.80 68.21 42.22
M Provisions 6.49 245 431 114.86
Total current liabilities (11) 3,915.47 3,205.30 3,551.81 3,974.92
Total working capital requirement (494.38) 56.03 683.36 526.58
excluding cash and cash equivalents
Il | and bank balances other than cash
and cash equivalents and borrowings
(111) = (1-D-E) - (11-H)
IV. | Fund pattern
Internal Accruals - - - -
Borrowings - 56.03 683.36 526.58
Total - 56.03 683.36 526.58

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.

On the basis of the existing working capital requirements of our Subsidiary, EbixCash World Money Limited and
estimated working capital requirements, the board of directors of EbixCash World Money Limited pursuant to its
resolution dated March 4, 2022 has approved the projected working capital requirements for Fiscal 2023, 2024

and 2025 as set forth below:

(in % million)

S.No | Particulars Fiscal 2023 Fiscal 2024 Fiscal 2025

l. Current assets

A Inventories - - -

B. Trade receivables 1,212.96 1,887.60 3,065.94

C. Cash and cash equivalents including Bank balance 1,560.86 2,255.85 2,804.48

D. Other assets 3,987.37 4,647.69 5,692.77
Total current assets (1) 6,761.19 8,791.15 11,563.19
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S.No | Particulars Fiscal 2023 Fiscal 2024 Fiscal 2025

1. Current liabilities

A Trade payables 531.65 644.65 1,045.54

B. Other liabilities 47.46 4,220.79 5,320.08
Total current liabilities (I1) 579.11 4,865.44 6,365.63

1. Total working capital requirement (111) = (I-C) - (I1) 4,621.22 1,669.85 2,393.09

v Fund Pattern

A. Internal accruals 150.00 350.00 550.00

B. Usage from Net Proceeds 4,471.22 1,319.85 1,843.09

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.

Assumptions for working capital requirements

The following table sets forth the details of the holding levels (with days rounded to the nearest) considered:

Actuals Projected

Particulars Fiscal Fiscal Fiscal September Fiscal 2023 Fiscal 2024 Fiscal

2019 2020 2021 30, 2021 2025
Trade 2.58 1.13 4.06 3.79 2.73 2.88 3.68
receivables
Inventory 1.33 1.55 3.59 2.32 1.52 1.69 1.62
Trade 1.91 1.05 1.49 151 1.22 1.01 1.28
payables

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.

Key assumptions for working capital projections

The table below sets forth the key assumptions for our working capital projections of our Subsidiary, EbixCash
World Money Limited:

Particulars | Assumptions and Justifications
Inventory days have been calculated as inventory as on balance sheet date divided by Sales over 365 days.
Inventories Inventory days for Fiscals 2023, 2024 and 2025 are anticipated to be 1.52 days, 1.69 days, 1.62 days

respectively for maintaining required level of inventory to meet the future requirements.

Current trade
receivables

Current receivables days are calculated as current trade receivables as on balance sheet date divided by
revenue from operations over 365 days. Holding levels for trade receivables are considered as 2.73 days,
2.88 days, and 3.68 days of revenue from operations for Fiscals 2023, 2024, and 2025, respectively.

Other assets

Other assets majorly comprise of security deposits, interest accrued on deposit, advance income tax, prepaid
expenses, advance to suppliers, loans and advances, and balances with statutory/governmental authorities.
We expect the growth in other assets to be in line with the expected growth in business and changing
industry dynamics.

Trade
payables

Trade payable days are calculated as trade payable as on balance sheet date divided by COGS over 365
days. Holding levels for trade payables are considered as 1.22 days, 1.01 days, and 1.28 days of COGS for
Fiscals 2023, 2024, and 2025, respectively.

Other
liabilities

Other liabilities primarily include provision for expenses, current tax liabilities (net), advance received from
customers, other financial liabilities, and statutory dues. We expect the growth in other liabilities to be in
line with the expected growth in business.

Note: As certified by Raj Gupta & Co., Chartered Accountants, by way of its certificate dated March 9, 2022.

2. Purchase of outstanding compulsorily convertible debentures from Ebix Asia Holdings Inc, Mauritius
(“Ebix Mauritius”) which were issued by certain of our Subsidiaries and payment of interest on such
outstanding compulsorily convertible debentures

Our Subsidiaries, EbixCash World Money Limited, Ebix Travels Private Limited, Ebix Paytech Private Limited,
Ebix Money Express Private Limited, and Ebix Technologies Private Limited (“Relevant Subsidiaries”) have
issued a total of 21,213,991 compulsorily convertible debentures (“CCDs”) to Ebix Asia Holdings Inc, Mauritius
which is a member of our Promoter Group. The amount which was raised through the issuance of the CCDs, were
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utilised by the Relevant Subsidiaries for the purpose of acquisition of certain entities and their working capital
requirement.

Further, these CCDs were issued at their respective face values and bear an interest rate of 9% per annum and are
mandatorily convertible into equity shares of the respective Relevant Subsidiaries after 10 years from the date of
allotment of such CCDs. In accordance with the interest payment terms described above, an amount of X 3,263.42
million has accrued towards interest to Ebix Mauritius as on February 28, 2022.

Our Company proposes to utilise X 24,212.24 million from the Net Proceeds to purchase the aforesaid CCDs and
% 3,263.42 million from the Net Proceeds towards payment of interest accrued to Ebix Mauritius. Such interest
shall continue to accrue towards Ebix Mauritius and the actual amount that our Company will pay to Ebix
Mauritius out of the Net Proceeds towards interest due on the CCDs shall be updated in the Red Herring
Prospectus. Below are the details of the CCDs:

Name of the Date of Number of Issue Total Amount proposed Outstanding
Subsidiary allotment CCDs price per  considerati  to be utilised from interest as on
CCD onpaid (X  the Net Proceeds to February 28,
in million)  purchase the CCDs 2022
(X in million) (X in million)
June 20, 12.92.807 1,000 1.292.81 2,498.49 1,148.55
2018
July 9, 2018 7,20,615 1,000 720.62
September 1,000
4, 2018 3,53,550 353.55
October 5, 1,000
2018 1,31,510 131.51
EbixCash December 5,996.50 1,062.90
World Money 6, 2018 3,55,200 2,000 710.40
Limited December 2,000
14, 2018 5,37,750 1,075.50
January 4, 2,000
2019 8,73,125 1,746.25
January 22, 2,000
2019 5,29,769 1,059.54
February 4, 2,000
2019 7,02,405 1,404.81
1,000 1,439.06 218.12
December 7,15,000 715.00
Ebix Travels 13,2018
Private January 18, 1,000
Limited 2019 3,55,250 355.25
January 31, 1,000
2019 3,68,810 368.81
Ebix Paytech 1,000 12,778.20 389.46
Private June 1, 2018 | 1,20,98,300 12,098.30
Limited
Ebix  Money 1,000
Express May 25,
Private 2018 6,79,900 679.90
Limited
Ebix September 1,000 1,500.00 444.39
Technologies 7,2018 10,75,350 1,075.35
Private October 4, 1,000
Limited 2018 4,24,650 424.65
Total 2,12,13,991 24,212.24 24,212.25 3,263.42

On March 2, 2022, our Company has entered into securities transfer agreement with Ebix Asia Holdings Inc,
Mauritius and relevant aforesaid Subsidiaries, pursuant to which our Company will purchase the aforesaid CCDs
from Ebix Asia Holdings Inc, Mauritius for a total purchase consideration aggregating to X 24,212.24 million and
payment of interest accrued on the CCDs to Ebix Mauritius.

Our Company believes that the purchase of the aforesaid CCDs would ensure 100% control and economic benefit
following to the Company from aforesaid Subsidiaries for foreseeable future and protects the interest of the
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Company from any future dilution of its holding in the aforesaid Subsidiaries pursuant to the conversion of the
CCDs into equity shares of respective Subsidiaries. Further, the aforesaid purchase of CCDs will enable our
Company us to expand the business operations of the Subsidiaries, both within India and outside India, and
ensuring that the returns from the existing and future expansion of the businesses directly accrues to the Company,
thereby increasing the overall returns of the Company.

The shareholding pattern (on a diluted basis post conversion of the CCDs) of the relevant Subsidiaries as on the
date of this Draft Red Herring Prospectus and after the proposed purchase of the CCDs by the Company are given
below:

EbixCash World Money Limited
Name of the Pre-purchase of CCDs by the Company Post-purchase of CCDs by the
Shareholders Company
Total number of % of total Total number of % of total
equity shares of ¥ | shareholding ona | equity shares of ¥ | shareholding on a
10 each on a diluted basis 10 each on a diluted basis
diluted basis diluted basis
Ebix Paytech 67,89,434 61.52% 67,89,434 61.52%
Private Limited
Ebix Asia 42,47,489 38.48% - -
Holdings Inc,
Mauritius
EbixCash Limited - - 42,47,489 38.48%
Total 1,10,36,923 100% 1,10,36,923 100%
Ebix Travels Private Limited
EbixCash Limited 4,63,48,644 76.31% 6,07,39,244 100%
Ebix Asia 1,43,90,600 23.69% - -
Holdings Inc,
Mauritius
Total 6,07,39,244 100% 6,07,39,244 100%
Ebix Paytech Private Limited
EbixCash Limited 51,10,000 0.42% 121,49,40,000 100%
Ebix Asia 120,98,30,000 99.58% - -
Holdings Inc,
Mauritius
Total 121,49,40,000 100% 121,49,40,000 100%
Ebix Money Express Private Limited
EbixCash Limited 2,00,76,820 60.43% 2,23,43,153 67.26%
EbixCash World 1,08,77,778 32.74% 1,08,77,778 32.74%
Money Limited
Ebix Asia 22,66,333 6.82% - -
Holdings Inc,
Mauritius
Total 33,220,931 100% 33,220,931 100%
Ebix Technologies Private Limited
EbixCash Limited 6,12,00,003 64.74% 9,45,33,336 100%
Ebix Asia 3,33,33,333 35.26% - -
Holdings Inc,
Mauritius
Total 9,45,33,336 100% 9,45,33,336 100%

3. Funding strategic acquisitions and investments and general corporate purpose

We propose to utilise upto X [®] million of the Net Proceeds towards funding our inorganic growth initiatives and
general corporate purposes and the business requirements of our Company as approved by the Board, from time
to time, subject to such utilisation for general corporate purposes and inorganic growth initiatives not exceeding
35% of the gross proceeds from the Fresh Issue, in compliance with the SEBI ICDR Regulations. Further, the
portion of Net Proceeds deployed towards inorganic growth initiatives shall not exceed 25% i.e. X [e] million of
the gross proceeds from the Fresh Issue.
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Funding strategic acquisitions and investments:

We have been successful in selectively identifying, completing and integrating strategic acquisitions in the past.
Post our acquisitions, we have been able to develop synergies, integrate and upgrade the technologies of the
companies that we acquire and have leveraged these existing businesses and their brand equity to enter into new
business segments, geographies and expand our product offerings.

We consider it our responsibility to have an in-depth understanding of the markets that we operate in and over the
years, have evaluated and selected new opportunities in areas that are of strategic priority to us. The table below
summarises some of the material acquisitions undertaken in last five financial years:

Consideration
involved (X million)

Period of
Acquisition

Area of Operation Entity / Business Acquired

Financial Technologies (lending

technology products and

Ebix Technologies Private Limited

. Miles  Software Solutions  Private | j,lv to September
solutions . and ) hweialth Limited (now known as EbixCash 20%,8 P 3,854.00
managemen _echnology | rinancial Technologies Private
products and solutions) Limited)
Money  Changing  (Foreign | Centrum Direct Limited (now known as
Exchange services), Outward | EbixCash World Money Limited) )
Remittance Business & Money | Weizmann Forex Limited (now known April -~ 2018 to 18,023.00
Transfer Business as Delphi World Money Limited) March 2019
Forex business of Essel Forex Limited
Money  Transfer  (Inward | YouFirst Money Express Private
Remittance) Business Limited (now known as Ebix Money
Express Private Limited)
Acquisition of Ebix Paytech Private
Limited September 2017 to 4.110.00
March 2019 T
Acquisition of Money Transfer business
of Paul Merchants Limited, TransCorp
International Limited, Wall Street
Finance
Payment Solutions (including | Acquired 80% stake in Itz Cash Card
pre-paid card solutions, financial | Limited (now known as Ebix Payment
inclusion services) Services Limited)
April 2017 5,224.00
Flight Raja Travels Private Limited
Travel Services (VIA) (now known as Ebix Travels | November 2017 4,924.00

Private Limited)

The sectors in which we operate is characterized by rapid technological advances, changes in consumer
preferences and frequent introduction of new and enhanced products. One of the means for existing players to
grow is through consolidation by way of acquisition or similar such strategic initiatives, which provides access to
technology, access to know-how as well new markets. Accordingly, we intend to continue to grow inorganically
through acquiring and integrating companies that complement our competencies and enable us to achieve our
business objectives. For details, see “Our Business — Our Strategies - Continue expanding our current offerings
through acquisitions of complementary businesses and/or new geographic areas” on page 203.

Rationale for acquisitions:

The following are the key objectives which we intend to achieve while considering an acquisition:
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(@) To enhance our technological capabilities that we operate in: Our focus is on SaaS, cloud based
technology in the areas of insurance, finance, healthcare, e-learning and the financial technology sectors.
We look for targets that enhance our abilities in these arenas and possibly provide us newer technologies
in areas of block chain technology, cloud computing, SaaS with highly customizable modules at its core.

(b) To gain new clients and expand our service offerings: We are looking to make acquisitions that
enhance its offerings in the areas of smart hospitals, e-learning, block chain, international remittance
businesses outside India, international forex business outside India, financial technology sectors and
insurance technology sectors.

(c) Enhancing our geographical reach: We intend to grow our businesses in Africa, Australia, Brazil,
South East Asia, UAE, United States, UK and a few other European countries.

Acquisition process:

Our acquisition strategy is supervised by our Board. While acquiring a company, we typically follow the process
mentioned below:

e Entering into a non-disclosure agreement with the target company and conducting a detailed due diligence of
the target company by hiring relevant specialists, external advisors, and agencies; and

e On satisfactory conclusion of the due diligence exercise, our Company enters into definitive agreements to
acquire the target company based on the approval of the Board and the shareholders, if required.

e Once acquired, we have integration leaders that onboard the Company into the Ebix ecosystem and take over
the key operational functions (HR, Finance, administration etc.) of the incoming entity.

The quantum of the Net Proceeds to be used for funding the strategic acquisitions and investments will be based
on our management’s estimates. The actual deployment of funds will depend on a number of factors, including
the timing, nature, size and number of strategic initiatives undertaken, as well as general factors affecting our
results of operation, financial condition and access to capital. These factors will also determine the form of
investment for these potential strategic initiatives, i.e., whether they will involve equity, debt or any other
instrument or combination thereof. Depending on the objectives decided by our management, such acquisitions
and inorganic growth initiatives may be in the nature of, among others, acquisition of a minority interest in an
entity, entering into a joint venture arrangement or acquisition of a majority stake in an entity. The portion of the
Net Proceeds allocated towards this purpose may not be the total value or cost of any such strategic initiatives but
is expected to provide us with certain financial leverage to enter into binding agreements. In the event that there
is a shortfall of funds required for such strategic initiatives, such shortfall shall be met out of the funds earmarked
for the general corporate purposes, subject to utilisation towards general corporate purposes not exceeding 25%
of the gross proceeds of the Fresh Issue and/or through our internal accruals or debt financing or any combination
thereof.

As on the date of this Draft Red Herring Prospectus, we have not entered into any definitive agreements towards
any future acquisitions or strategic initiatives. However, we anticipate that the entire amount would be utilised for
funding strategic acquisitions and investments by Fiscal 2025. The process of acquisition is a time-consuming
process and is influenced by several factors. In the event we are unable to utilise the funds earmarked towards
funding strategic acquisitions and investments by the end of Fiscal 2025, we may, subject to applicable law and
with the approval of the Board of Directors of the Company, utilise the earmarked funds as may be determined
by the Board of Directors. In case of a shortfall in raising requisite capital from the Net Proceeds towards meeting
this Objects, our Company may explore a range of options including utilising our internal accruals towards such
shortfall. We could rely on our internal accruals to fund any such shortfalls.

Other confirmations

Further, in accordance with the SEBI Listing Regulations, our Company will disclose to the Stock Exchanges,
details of acquisition such as cost of acquisition and nature of acquisition, as and when acquired.

We undertake that acquisition proposed to be undertaken from the proceeds of the Issue shall not be acquired from
the Promoter, Promoter Group entities, Group Companies, affiliates or any other related parties.
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General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to = [®] million towards general corporate
purposes and the business requirements of our Company as approved by the Board, from time to time, subject to
such utilisation for general corporate purposes not exceeding 25% of the gross proceeds from the Fresh Issue, in
compliance with the Regulation 62(2) of the SEBI ICDR Regulations. Further, in terms of Regulation 62(2A) of
the SEBI ICDR Regulations, the amount proposed to be utilized for funding strategic acquisitions and investments
general corporate purposes shall not exceed 35% of the Net Proceeds.

The general corporate purposes for which our Company proposes to utilise Net Proceeds include inter alia brand
building and marketing efforts, acquisition of fixed assets, meeting expenses incurred towards growing and
strengthening of EbixCash ecosystem, including through acquisition and retention of consumers and merchants
and providing them with greater access to technology and financial services; investing in new business initiatives,
strategic partnerships, enhancing our technology platform and related infrastructure, tie-ups, joint ventures or
acquisitions, investment in our Subsidiaries, long-term or short-term working capital requirements, meeting
exigencies and expenses incurred by our Company in the ordinary course of business. In addition to the above,
our Company may utilise the Net Proceeds towards other expenditure (in the ordinary course of business)
considered expedient and as approved periodically by our Board or a duly constituted committee thereof, subject
to compliance with applicable law, including the necessary provisions of the Companies Act.

The quantum of utilisation of funds towards each of the above purposes will be determined by our Board, based
on the amount available under this head and the business requirements of our Company, from time to time. Our
Company’s management, in accordance with the policies of the Board, shall have flexibility in utilising surplus
amounts, if any. In the event that we are unable to utilise the entire amount that we have currently estimated for
use out of Net Proceeds in a Fiscal, we will utilise such unutilised amount in the next Fiscal.

Issue related expenses

The total expenses in relation to the Issue are estimated to be approximately X [®] million. The expenses in relation
to the Issue include, among others, listing fees, underwriting fees, selling commission, fees payable to the BRLMs,
fees payable to legal counsel, fees payable to the Registrar to the Issue, Escrow Collection Bank to the Issue and
Sponsor Bank, including processing fee to the SCSBs for processing ASBA Forms, brokerage and selling
commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and
marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock
Exchanges.

All charges, fees and expenses associated with and incurred in connection with the IPO shall be borne by our
Company. The break-down of the estimated Issue expenses is disclosed below:

# Activity Estimated As a % of As a % of
amount® total Issue
estimated Size®
Issue
Expenses®
1 BRLMs’ fees and commissions (including underwriting [.] [.] [.]

commission, brokerage and selling commission)

Selling commission/processing fee for SCSBs, Banker(s) to the [®] [®] [e]
2 Issue, Sponsor Banks and fee payable to the Sponsor Banks for

Bids made by RIBs @®)*)

Brokerage and selling commission and bidding charges for [e®] [®] [®]
3 members of the Syndicate (including their sub-Syndicate

Members), Registered Brokers, RTAs and CDPs ©)

4 | Fees payable to the Registrar to the Issue [e] [e] [e]
5 | Other expenses: [e] [e] [e]
(i) Listing fees, SEBI filing fees, upload fees, BSE and NSE [®] [®] [®]

processing fees, book building software fees and other
regulatory expenses

(ii) Printing and stationery [e] [e] [e]
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# Activity Estimated As a % of As a % of

amount® total Issue
estimated Size®
Issue
Expenses®
(i) Advertising and marketing expenses [e] [e] [e]
(iv) Fee payable to legal counsels [e] [e] [e]
(v) Miscellaneous [e] [e] [e]
Total estimated Issue Expenses [e] [e] [e]

M Amounts will be finalised and incorporated in the Prospectus on determination of Issue Price. Issue expenses include
applicable taxes, where applicable. Issue expenses are estimates and are subject to change.

@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders, which
are directly procured by the SCSBs, would be as follows

Portion for Retail Individual Bidders* [®]% of the Amount Allotted* (plus applicable taxes)

Portion for Non-Institutional Bidders* [®]% of the Amount Allotted* (plus applicable taxes)
*Amount allotted is the product of the number of Equity Shares Allotted and the Issue Price. The selling commission payable
to the SCSBs will be determined on the basis of the bidding terminal ID as captured in the Bid Book of BSE or NSE.

@ No uploading/processing fees shall be payable by our Company to the SCSBs on the applications directly procured by them
Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are
procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking,
would be as follows:

Portion for Retail Individual Bidders X[ @] per valid Bid cum Application Form (plus applicable taxes)

Portion for Non-Institutional Bidders Z[®] per valid Bid cum Application Form (plus applicable taxes)

@) The processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as follows:

Z[®@] per valid Bid cum Application Form”™ (plus applicable taxes). The Sponsor Bank shall be
responsible for making payments to the third parties such as remitter bank, NPCI and such other
parties as required in connection with the performance of its duties under the SEBI circulars, the
Syndicate Agreement and other applicable laws.

*For each valid application

Sponsor Bank

®) Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by
members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs or for using 3-in-1
type accounts- linked online trading, demat & bank account provided by some of the Registered Brokers which are Members
of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders* [®]% of the Amount Allotted* (plus applicable taxes)

Portion for Non-Institutional Bidders* [®]% of the Amount Allotted* (plus applicable taxes)
*Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price
Uploading charges payable to Members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the
applications made by RIBs using 3-in-1 accounts and Non-Institutional Bidders which are procured by them and submitted to
SCSB for blocking or using 3-in- 1 accounts, would be as follows. Z/¢] plus applicable taxes, per valid application bid by the
Syndicate (including their sub- Syndicate Members), RTAs and CDPs.

® The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application
form number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For
clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member,
is bid by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

(M Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the
portion for RIBs and Non-Institutional Bidders which are procured by them and submitted to SCSB for blocking, would be as
Jollows: Z[*] plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate Members), CRTAs
and CDPs. The selling commission and bidding charges payable to Registered Brokers the RTAs and CDPs will be determined
on the basis of the bidding terminal ID as captured in the Bid Book of BSE or NSE. Bidding charges payable to the Registered
Brokers, RTAs/CDPs on the portion for RIBs and Non-Institutional Bidders which are directly procured by the Registered
Brokers or RTAs or CDPs and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders* [®]% of the Amount Allotted* (plus applicable taxes)

Portion for Non-Institutional Bidders* [®]% of the Amount Allotted* (plus applicable taxes)
* Based on valid applications

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate
Agreement and Escrow and Sponsor Bank Agreement. Further, the processing fees for applications made by Retail
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Individual Bidders using the UP1 Mechanism may be released to the remitter banks (SCSBs) only after such banks
provide a written confirmation on compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/P/CIR/2021/570
dated June 2, 2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Issue Account until receipt of the listing and trading approvals
from the Stock Exchanges by our Company. Pending utilisation of the Net Proceeds for the purposes described
above, our Company shall temporarily deposit the Net Proceeds in one or more scheduled commercial banks
included in the Second Schedule of Reserve Bank of India Act, 1934 as may be approved by our Board. 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 or for any investment in
the equity markets.

Bridge financing facilities

Our Company has not raised any bridge loans from any bank or financial institution as at the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring utilisation of funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring
Agency for monitoring the utilization of Net Proceeds prior to the filing of the Red Herring Prospectus, as the
Fresh Issue size exceeds X 1,000 million. Our Audit Committee and the Monitoring Agency will monitor the
utilization of the Net Proceeds. Our Company undertakes to place the report(s) of the Monitoring Agency on
receipt before the Audit Committee without any delay. Our Company will disclose the utilization of the Net
Proceeds, including interim use under a separate head in its balance sheet for such fiscal periods as required under
the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws or regulations, clearly
specifying the purposes for which the Net Proceeds have been utilized.

Our Company will also, in its balance sheet for the applicable fiscal periods, provide details, if any, in relation to
all such Net Proceeds that have not been utilized, if any, of such currently unutilized Net Proceeds. Pursuant to
Regulation 18(3) and Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis,
disclose to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company
shall prepare a statement of funds utilized for purposes other than those stated in this Draft Red Herring Prospectus
and place it before the Audit Committee and make other disclosures as may be required until such time as the Net
Proceeds remain unutilized. Such disclosure shall be made only until such time that all the Net Proceeds have
been utilized in full.

The statement shall be certified by the statutory auditor of our Company. Furthermore, in accordance with
Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization of the proceeds of the Fresh
Issue from the objects of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual
utilization of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above. This information
will also be uploaded onto our website.

Variation in the Objects

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013, read with Regulation 59 and
Schedule XX of the SEBI ICDR Regulations and applicable rules, our Company shall not vary the Objects without
our Company being authorised to do so by the Shareholders by way of a special resolution. In addition, the notice
issued to the Shareholders in relation to the passing of such special resolution (“Notice”) shall specify the
prescribed details, including justification for such variation and be published and placed on website of our
Company, as required under the Companies Act, 2013 read with applicable rules. The Notice shall simultaneously
be published in the newspapers, one in English and one in the vernacular language of the jurisdiction where the
Registered Office is situated. Pursuant to Section 13(8) of the Companies Act, 2013, the Promoters or controlling
Shareholders will be required to provide an exit opportunity to such Shareholders who do not agree to the proposal
to vary the objects, subject to the provisions of the Companies Act, 2013 and in accordance with such terms and
conditions, including in respect of pricing of the Equity Shares, in accordance with the Companies Act, 2013 and
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the SEBI ICDR Regulations. For risk associated with variation in Objects, see “Risk Factors — Any variation in
the utilisation of the Net Proceeds would be subject to certain compliance requirements, including prior
Shareholders’ approval” beginning on page 63.

Appraising agency

None of the Objects of the Issue for which the Net Proceeds will be utilized has been appraised by any agency.

Other confirmations

Except as set forth above, no part of the Net Proceeds will be paid by our Company as consideration to the
Promoters, the Directors, the Key Managerial Personnel or our Group Companies. Except as stated above, there
are no existing or anticipated transactions in relation to utilization of Net Proceeds by our Company with the
Promoters, members of the Promoter Group, the Directors, the Key Managerial Personnel or Group Companies.
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BASIS FOR ISSUE PRICE

The Issue Price will be determined by our Company, in consultation with the BRLMs on the basis of assessment
of market demand for the Equity Shares offered in the Issue through the Book Building Process and on the basis
of the qualitative and quantitative factors as described below. The face value of the Equity Shares is % 1 each and
the Issue Price is [®] times the face value at the lower end of the Price Band and [e] times the face value at the
higher end of the Price Band.

Investors should also refer to the sections “Our Business”, “Risk Factors”, “Restated Consolidated Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 195, 29, 278 and 374 respectively, to have an informed view before making an investment decision.

Quialitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Issue Price are:

e Integrated business model offering one-stop-shop for B2B, B2C and B2B2C;
e  Operating in regulated industries with a large network, resulting in a high barrier to entry;
e  Multiple cross-selling opportunities, synergies, network effect and wide reach for customer acquisition;

e Proprietary technology offering that is flexible and customizable for wide application across a variety of
customer requirements;

e  Successfully acquired complementary businesses, integrated them into our ecosystem, and turned them
profitable;

e Strong financial performance with track record of consistent profitability despite COVID-19 related
challenges;

o  Experienced management team with proven track record
For further details, see “Our Business — Our Strengths” on page 200.

Quantitative factors

Some of the information presented in this section relating to our Company is derived from the Restated
Consolidated Financial Information. Pursuant to a resolution of our Board dated September 5, 2021 and pursuant
to the special resolution passed by our shareholders dated September 8, 2021, each equity share of face value of
%10 each was sub-divided into 10 equity shares of face value of X 1 each. Accordingly, the issued, subscribed and
paid-up capital of our Company was sub-divided from 234,352 equity shares of face value of X 10 each into
2,343,520 equity shares of face value of X1 each. Sub-division of shares, as adjusted proportionately for the equity
shares then outstanding, are retrospectively considered for the computation of EPS in accordance with Ind AS 33
for all periods presented and for the computation of Net Asset Value per share for all periods presented. The Board
of Directors pursuant to a resolution dated February 1, 2022 and the special resolution dated February 3, 2022
passed by our Shareholders, have approved the issuance of 937,408,000 bonus Equity Shares in the ratio of 400
Equity Shares for every 1 existing fully paid up Equity Share which were issued and allotted on February 9, 2022.
Bonus shares, as adjusted proportionately for the equity shares then outstanding, are retrospectively considered
for the computation of EPS in accordance with Ind AS 33 for all periods presented and for the computation of Net
Asset Value per share for all periods presented. For details, see “Restated Consolidated Financial Information”
beginning on page 278.

Some of the quantitative factors, which may form the basis for computing the Issue Price, are as follows:

1. Basic and Diluted Earnings Per Share (“EPS”, as adjusted for changes in capital, as per the Restated
Consolidated Financial Statements:
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Period Basic EPS (in %) Diluted EPS (in %) Weight
Financial Year ended March 31, 2021 2.66 2.66 3
Financial Year ended March 31, 2020 2.97 2.97 2
Financial Year ended March 31, 2019 4.67 4.67 1
Weighted Average 3.10 3.10

Six months period ended on September 30, 2020" (0.12) (0.12)

Six months period ended on September 30, 2021" 2.14 2.14

*Not annualised.

Notes:

) Basic EPS (?) = Basic earnings per equity share are calculated by dividing the Restated Profit/ (Loss) from continuing operations for the
period/ year attributable to the owners of the Company divided by the weighted average number of equity Shares outstanding during the
period/ year.

@ Diluted EPS (%) = Diluted earnings per equity share are calculated by dividing the Restated Profit/ (Loss) from continuing operations for
the period/ year attributable to the owners of the Company divided by the weighted average number of equity Shares outstanding during the
period/ year as adjusted for the effects of all dilutive potential Equity Shares outstanding during the year.

© Weighted average number of equity shares has been computed as per Ind AS - 33, ‘Earnings per share’.

 The above statement should be read with Significant Accounting Policies and the Notes to the Restated Consolidated Financial Information
as appearing in Restated Consolidated Financial Information.

® Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. [(EPS x Weight) for each year] / [Total

of weights]

2. Price Earning (“P/E”) Ratio in relation to the Price Band of X [e] t0 T [e] per Equity Share:

Particulars

P/E ratio at the lower end of
the Price Band
(number of times)*

P/E ratio at the higher end of
the Price Band
(number of times)”

ended March 31, 2021

Based on Basic EPS for the financial year ended [e] [o]
March 31, 2021
Based on Diluted EPS for the financial year [e] [o]

“Will be populated in the Prospectus.

Industry Peer Group P/E ratio

There are no listed entities in India whose business portfolio is comparable with that of our business.

3. Return on Net Worth attributable to the owners of the company (RoNW), as derived from Restated

Consolidated Financial Information:

Financial Year RoNW (%) Weight
Financial Year ended March 31, 2021 5.92 3
Financial Year ended March 31, 2020 7.61 2
Financial Year ended March 31, 2019 13.45 1
Weighted Average 7.74

Six months ended September 30, 2020* (0.43)

Six months ended September 30, 2021* 457

* Not annualised.

Notes:

@ “Net worth attributable to the owners of the company”’ means the aggregate value of the paid-up share capital and other equity

@ Return on Net worth attributable to the owners of the Company (%) = Restated Profit/(loss) for the period / year attributable to the
owners of the Company divided by Net worth attributable to the owners of the Company as at the end of the period/ year.

@ Weighted average = Aggregate of year-wise weighted Return on Net worth attributable to the owners of the company divided by the
aggregate of weights i.e. [(Return on Net worth attributable to the owners of the company x Weight) for each year] / [Total of weights]

4. Net Asset Value per Equity Share of face value of &1 each, as adjusted for changes in capital

Year Ended

NAYV derived from the
Restated Consolidated
Financial Statements (%)

As on September 30, 2021

44.64

As on March 31, 2021

42.71

After the completion of the Issue

At the Floor Price: [e]
At the Cap Price: [o]

Issue Price®

(o]
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Notes:

@ Issue Price per Equity Share will be determined on conclusion of the Book Building Process.

@ "Net worth attributable to the owners of the company" means the aggregate value of the paid-up share capital and other equity.

() Net Asset Value Per Equity Share = Net worth attributable to the owners of the Company divided by the weighted average outstanding
number of equity shares at the end of the period/ year, as adjusted for changes in capital on account of split and bonus issuance..

5. Comparison of Accounting Ratios with Listed Industry Peers

There are no listed entities in India whose business portfolio is comparable with that of our business. Accordingly,
it is not possible to provide an industry comparison in relation to our Company.

The Issue Price is [®] times of the face value of the Equity Shares.

The Issue Price of X [e] has been determined by our Company in consultation with the BRLMSs, on the basis of
assessment of demand from investors for Equity Shares through the Book Building Process and, is justified in
view of the above qualitative and quantitative parameters.

Investors should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Financial
Information — Restated Consolidated Financial Statements” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 29, 195, 278 and 374, respectively, to have a more
informed view. The trading price of the Equity Shares could decline due to the factors mentioned in the “Risk
Factors” beginning on page 29 and you may lose all or part of your investments.
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To,

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS

The Board of Directors,

EbixCash Limited

Plot No. 122 & 123 NSEZ, Phase - 11, Noida,
Gautam Buddha Nagar

Uttar Pradesh-201305, India

Re: Proposed offering of securities (“offer”) in India by EbixCash Limited (“the Issuer/ Company™)

1.

2.

This report is issued in accordance with the terms of our engagement letter dated 10 February 2022.

The accompanying Statement of Possible Special Tax Benefits available to the Company, its Shareholders,
and its material subsidiaries (hereinafter referred to as “the Statement™) under the Income Tax Act, 1961
(read with Income Tax Rules, circulars, notifications) applicable for Financial Year 2022-23 (The
assessment Year 2023-24) (hereinafter referred to as the “Indian Income Tax Regulations”) has been
prepared by the management of the Company in connection with the Offer, which we have initiated for
identification purposes.

Management’s Responsibility

The preparation of this Statement as of the date of our report which is to be included in the Draft Red
Herring Prospectus is the responsibility of the Management of the Company and has been approved by the
Board of Directors of the Company at its meeting held on 07 March 2022 for the purpose set out in
paragraph 8 below. The Management’s responsibility includes designing, implementing, and maintaining
internal control relevant to the preparation and presentation of the Statement, and applying an appropriate
basis of preparation; and making estimates that are reasonable in the circumstances. The Management is
also responsible for identifying and ensuring that the Company complies with the laws and regulations
applicable to its activities.

Auditor's Responsibility

Our work has been carried out in accordance with Standards on Auditing, the '‘Guidance Note on Reports
or Certificates for Special Purposes (Revised 2016)' and other applicable authoritative pronouncements
issued by the Institute of Chartered Accountants of India.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the ‘ICDR Regulations’) and the Companies Act 2013 (‘Act’), it is our
responsibility to report whether the Statement prepared by the Company, presents, in all material respects,
the possible special tax benefits available as of 09 March 2022 to the Company, the shareholders and
material subsidiaries of the Company, in accordance with the Indian Income Tax Regulations as at the date
of our report.

It is imperative to note that we have relied upon a representation from the Management of the Company
with respect to the special tax benefits in their respective jurisdictions.

List of material subsidiaries as identified by the Company on the date of signing of this report:

Sr. No Name of Subsidiary Country
1. Ebix Payment Services Private Limited India
2. Ebix Money Express Private Limited India
3. Ebix Paytech Private Limited India
4. Ebixcash World Money Limited India

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the Act and the ICDR Regulations in connection with the proposed Offer.

Inherent Limitations
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8. We draw attention to the fact that the Statement includes certain inherent limitations that can influence the
reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the Company or its
shareholders or its material subsidiaries fulfilling the conditions prescribed under the relevant provisions
of the tax laws. Hence, the ability of the Company or its material subsidiaries or its shareholders to derive
the tax benefits is dependent upon fulfilling such conditions, which may or may not be fulfilled. The
benefits discussed in the accompanying Statement are not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the Issue.

Further, we give no assurance that the Revenue Authorities / Courts will concur with our views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject to
change from time to time. We do not assume responsibility to update the views consequent to such changes.
Opinion

9. In our opinion, the Statement prepared by the Company presents, in all material respects, the possible
special tax benefits available as of 09 March 2022, to the Company, its shareholders and its material
subsidiaries, in accordance with the Indian Income tax Regulations as at the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide
any assurance as to whether:

(i) The Company or its shareholders or material subsidiaries will continue to obtain the benefits per the
Statement in future; or

(i) The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use

10.  This report is addressed to and is provided to enable the Board of Directors of the Company to include
this report in the Draft Red Herring Prospectus, prepared in connection with the Offering to be filed by
the Company with the Securities and Exchange Board of India and the concerned stock exchanges.

For Walker Chandiok & Co LLP For KG Somani & Co LLP

Chartered Accountants Chartered Accountants

Firm Registration No. 001076N/N500013 Firm Registration No. 006591N/N500377
Sujay Paul Karan Chadha

Partner Partner

Membership No.- 096314 Membership No - 522201

Place: Noida Place: Noida

Date: 09 March 2022 Date: 09 March 2022

UDIN: 22096314AELKZ14251 UDIN: 22522201AELPVD3249

Enclosure: Statement of possible special tax benefits available to EbixCash Limited (including its material
subsidiaries) and its Shareholders
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STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO EBIXCASH
LIMITED (THE “COMPANY”), ITS SHAREHOLDERS AND MATERIAL SUBSIDIARIES

A.

2.

Special tax benefits available to the Company and its Material Subsidiaries in India under the Income-
tax Act, 1961 (hereinafter referred to as ‘the Act’) as amended by the Finance Act, 2021, and
proposals of the Finance Bill, 2022 applicable for Financial Year 2022-23 (Assessment Year 2023-24)

Export Benefits - Deduction under section 10AA of Act

e Section 10AA of the Act provides that an assessee carrying on the export of goods manufactured or
services provided from Special Economic Zone (‘SEZ’), is eligible to claim a deduction in computing
his total income.

e The deduction allowed is 100% of profits derived from the export of goods or from the export of services
for five consecutive years beginning with the year in which the Unit begins to manufacture such goods
or provide services, as the case may be; and 50% of such profits and gains for subsequent five years.

e 50% of the profits and gains are deductible for further subsequent five years subject to the condition that
a reserve equal to the amount of deduction (called as "Special Economic Zone Re-investment Reserve
Account™) is created and utilized in the manner and within such time as provided under the Act.

e The eligible deduction is equivalent to the taxable profits of the SEZ unit in the proportion in which the
export turnover of the unit bears to the total turnover of the unit. The tax deduction is subject to fulfillment
of, inter alia, the following conditions:

v" The SEZ unit should be set up and begin to manufacture or produce articles or provide services on
or before 1 April 2021,

v" The undertaking should not be formed by the transfer to a new business of machinery or plant
previously used for any purpose;

v" The undertaking should not be formed by splitting up or reconstruction of an existing business.

e EbixCash Limited currently has 6 operational SEZ units which are claiming tax deduction u/s 10AA of
the Act, calculated respectively for each unit.

Lower corporate tax rates on income of domestic companies - Section 115BAA of the Act

The Taxation Laws (Amendment) Act, 2019 introduced section 115BAA wherein domestic companies are
entitled to avail a concessional tax rate of 22% (plus applicable surcharge and cess) on fulfillment of certain
conditions. The option to apply this tax rate is available from FY 2019-20 relevant to AY 2020-21 and the
option once exercised shall apply to subsequent assessment years. The concessional rate of 22% is subject
to the company not availing any of the following specified tax exemptions/incentives under the Act:

Deduction u/s 10AA: Tax holiday available to units in a Special Economic Zone;

Deductions available under Chapter VI-A except under section 80JJAA and section 80M;
Deduction u/s 32(1)(iia): Additional Depreciation;

Deduction u/s 32AD: Investment allowance;

Deduction u/s 35AD: Deduction for capital expenditure incurred on specified businesses;
Deduction under certain sub-sections/clauses of Section 35: Expenditure on scientific research.

The total income of a company availing the concessional rate of 22% is required to be computed without
set-off of any carried forward loss and depreciation attributable to any of the aforesaid deductions/incentives.
A company can exercise the option to apply for the concessional tax rate in its return of income filed under
section 139(1) of the Act. Further, provisions of Minimum Alternate Tax (‘MAT”) under section 115JB of
the Act shall not apply to companies availing this reduced tax rate, thus, any carried forward MAT credit
also cannot be claimed.

The provisions do not specify any limitation/condition in respect of turnover, nature of business, or date of

incorporation for opting for the concessional tax rate. Accordingly, all existing, as well as new domestic
companies, are eligible to avail of this concessional rate of tax.
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The company and its material subsidiaries have not yet opted for the lower corporate tax, except for Ebixcash
World Money Limited.

3. Deduction in respect of inter-corporate dividends — Section 80M of the Act

The Dividend Distribution Tax (‘DDT’) applicable on companies on the declaration of a dividend has been
abolished by the Finance Act 2020 with effect from 1st April 2020. Dividend income shall be taxable in the
hands of shareholders with effect from the financial year 2020-21.

The Finance Act, 2020 inserted section 80M (effective 1st April 2020) to eliminate the cascading tax effect
in case of inter-corporate dividends by providing a deduction in respect of dividends received by a domestic
company, to the extent such dividend is distributed by it on or before the due date. In this case, due date
means one month prior to the date for furnishing the return of income under sub-section (1) of section 139
of the Act.

The Company and the material subsidiaries hold shares in several other Companies and should be eligible
to claim this deduction in respect of dividends received from such other companies and further distributed
to its shareholders subject to fulfillment of other conditions.

4. Deductions in respect of employment of new employees - Section 80JJAA of the Act.

As per section 80JJAA of the Act, where a company is subject to tax audit under section 44AB of the Act
and derives income from a business, it shall be allowed a deduction of an amount equal to 30% of additional
employee cost incurred in a previous year, for 3 consecutive years including the year in which such additional
employee cost is first incurred.

Additional employee cost means the total emoluments paid to additional employees employed in the
previous year through an account payee cheque or account payee bank draft or by use of electronic clearing
system through a bank account or through such other electronic mode as may be prescribed. Additional
employees should be those employees whose total salary is not more than Rs. 25,000/- per month and are a
member of a recognised provident fund.

The company and its material subsidiaries are not claiming deduction under section 80JJAA of the Act
currently. However, this deduction could be claimed in the future subject to fulfillment of the conditions
discussed above.

5. Deductions in respect of expenditure incurred on the expansion of business

In accordance with and subject to fulfillment of conditions as laid out under Section 35D of the Act, the
Company may be entitled to amortize preliminary expenditure, being specific expenditure incurred in
connection with the issue for public subscription or in connection with expenditure as prescribed under
Section 35D of the Act, subject to the limit specified in Section 35D of the Act (Maximum 5% of the cost
of the project or where the assessee is an Indian company, 5% of the capital employed in the business of the
company at the option of such company). The deduction is allowable for an amount equal to one-fifth of
such expenditure for each of five successive previous years beginning with the previous year in which the
business commences or as the case may be, the previous year in which the extension of the undertaking is
completed, or the new unit commences production or operation.

B. Special tax benefits available to the shareholders under the Act

The following tax benefits are available to the Shareholders under the Income Tax Act, 1961 due to their
specified status.

1. Tax benefits available to resident shareholders
o Dividend income earned by the shareholders would be taxable in their hands at the applicable rates.

However, in case of domestic corporate shareholder, deduction under Section 80M of the Act would be
available on fulfilling the conditions (as discussed above). Further, in case of resident shareholders who
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Notes:

1.

are individuals, Hindu Undivided Family, Association of Persons, Body of Individuals, whether
incorporated or not and every artificial juridical person, surcharge would be restricted to 15%,
irrespective of the amount of dividend.

The shareholders would be entitled to take credit of the Tax Deducted at Source by the Company against
the taxes payable by them.

Section 194 of the Act casts an obligation on an Indian company to deduct tax at source at the applicable
rates in force while making distribution or payment of any dividend to a resident exceeding INR 5,000.

Long term capital gains on transfer on shares on which Securities Transactions Tax has been paid on
purchase and on sale, will be subject to tax in the hands of shareholders as per the provisions of Section
112A of the Act at 10% (plus applicable surcharge and cess).

Further, the Finance Bill 2022 proposes to restrict surcharge to 15% in respect of long-term capital gain
arising from any capital asset.

Short term capital gains arising on transfer of shares on which Securities Transactions Tax has been paid
will be subject to tax in the hands of shareholders as per the provisions of Section 111A of the Act at
15% (plus applicable surcharge and cess).

Tax benefits available to Non-resident shareholders including FPI’s

The dividend income will be subject to tax in the hands of the non-residents at the rate of 20% (plus
applicable surcharge and cess) as per the provisions of sections 115AD (as applicable to FPI’s) and 115A
(as applicable to other non-residents) of the Act. The non-resident shareholder may choose to be
governed by the provisions of the Double Taxation Avoidance Agreement, to the extent they are more
beneficial and subject to fulfillment of other conditions.

The Company is required to withhold taxes while remitting dividends to non-resident shareholders at
20% or the rate prescribed under the Double Taxation Avoidance Agreement, whichever is more
beneficial to the shareholder and subject to fulfillment of other conditions.

Long term capital gains on transfer on shares on which Securities Transactions Tax has been paid on
purchase and on sale will be subject to tax in the hands of shareholders as per the provisions of Section
112A of the Act at 10% (plus applicable surcharge and cess). The non-resident shareholder may choose
to be governed by the provisions of the Double Taxation Avoidance Agreement, to the extent they are
more beneficial and subject to fulfillment of other conditions.

Short term capital gains arising on transfer of shares on which Securities Transactions Tax has been paid
will be subject to tax in the hands of shareholders as per the provisions of Section 111A of the Act at
15% (plus applicable surcharge and cess). The non-resident shareholder may choose to be governed by
the provisions of the Double Taxation Avoidance Agreement, to the extent they are more beneficial and
subject to fulfillment of other conditions.

These tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under
the relevant provisions of the Act. Hence, the ability of the Company or its shareholders to derive the tax
benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the Company
or its shareholders may or may not choose to fulfill.

The tax benefits discussed in the Statement are not exhaustive and are only intended to provide general
information to the investors and hence, are neither designed nor intended to be a substitute for professional
tax advice. Given the individual nature of the tax consequences and the changing tax laws, each investor is
advised to consult his or her tax consultant concerning the specific tax implications arising out of their
participation in the issue.

The Statement has been prepared on the basis that the shares of the Company are listed on a recognized stock
exchange in India.
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4. The Statement is prepared based on information available with the Management of the Company and there is
no assurance that:

the Company or its shareholders will continue to obtain these benefits in the future;

the conditions prescribed for availing the benefits have been/ would be met with; and

the revenue authorities/courts will concur with the view expressed herein.

the above views are based on the existing provisions of laws and its interpretation, which are subject to
change from time to time.

ANANENEN

For and on behalf of Board of Directors
EbixCash Limited (formerly known as EbixCash Private Limited/ Ebix Software India Private Limited)

Vikas Verma
Director
DIN: 03511116

Place: Noida
Date: 09 March 2022
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To,

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS

The Board of Directors,

EbixCash Limited

Plot No. 122 & 123 NSEZ, Phase - 11, Noida,
Gautam Buddha Nagar

Uttar Pradesh-201305, India

Re: Proposed offering of securities (“offer”) in India by EbixCash Limited (“the Issuer/ Company”)

1.

2.

This report is issued in accordance with the terms of our engagement letter dated 10 February 2022.

The accompanying Statement of Possible Special Tax Benefits available to the Company, its Shareholders
and its material subsidiaries (hereinafter referred to as “the Statement”), under the Central Goods and
Services Tax Act, 2017 (read with Central Goods and Services Tax Rules, circulars, notifications),
respective State Goods and Services Tax Act, 2017 (read with respective State Goods and Services Tax
Rules, circulars, notifications), Integrated Goods and Services Tax Act, 2017 (read with Integrated Goods
and Services Tax Rules, circulars, notifications), The Foreign Trade (Development and Regulation) Act,
1992 (read with Foreign Trade Policy 2015-20), Customs Act, 1962 (read with Custom Rules, circulars,
notifications), Customs Tariff Act, 1975 (read with Custom Tariff Rules, circulars, notifications), (together
referred to as “Indirect Tax Regulations”) and the Indirect Tax Regulations in the respective countries
where the material subsidiaries are located has been prepared by the management of the Company in
connection with the proposed offer, which we have initialed for identification purposes.

Management’s Responsibility

The preparation of this Statement as of the date of our report which is to be included in the Draft Red
Herring Prospectus is the responsibility of the Management of the Company and has been approved by the
Board of Directors of the Company at its meeting held on 07 March 2022 for the purpose set out in
paragraph 9 below. The Management’s responsibility includes designing, implementing, and maintaining
internal control relevant to the preparation and presentation of the Statement, and applying an appropriate
basis of preparation; and making estimates that are reasonable in the circumstances. The Management is
also responsible for identifying and ensuring that the Company complies with the laws and regulations
applicable to its activities.

Auditor's Responsibility

Our work has been carried out in accordance with Standards on Auditing, the 'Guidance Note on Reports
or Certificates for Special Purposes (Revised 2016)' and other applicable authoritative pronouncements
issued by the Institute of Chartered Accountants of India.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the ‘ICDR Regulations’) and the Companies Act 2013 (‘Act’), it is our
responsibility to report whether the Statement prepared by the Company, presents, in all material respects,
the possible special tax benefits available as of 09 March 2022 to the Company, the shareholders and
material subsidiaries of the Company, in accordance with Indirect Tax Regulations as at the date of our
report.

It is imperative to note that we have relied upon a representation from the Management of the Company
with respect to the special tax benefits in their respective jurisdictions.

List of material subsidiaries as identified by the Company on the date of signing of this report:

Sr.No  Name of Subsidiary Country
1. Ebix Payment Services Private Limited India
2. Ebix Money Express Private Limited India
3. Ebix Paytech Private Limited India
4 Ebixcash World Money Limited India
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7. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the Act and the ICDR Regulations in connection with the proposed Offer.

Inherent Limitations

8. We draw attention to the fact that the Statement includes certain inherent limitations that can influence
the reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the Company or its
shareholders or its material subsidiaries fulfilling the conditions prescribed under the relevant provisions
of the tax laws. Hence, the ability of the Company or its material subsidiaries or its shareholders to derive
the tax benefits is dependent upon fulfilling such conditions, which may or may not be fulfilled. The
benefits discussed in the accompanying Statement are not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the Issue.

Further, we give no assurance that the Revenue Authorities / Courts will concur with our views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject to
change from time to time. We do not assume responsibility to update the views consequent to such changes.
Opinion

9. In our opinion, the Statement prepared by the Company presents, in all material respects, the possible
special tax benefits available as of 09 March 2022, to the Company, its shareholders and its material
subsidiaries, in accordance with the Indirect Tax Regulations as at the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide
any assurance as to whether:

(iii) The Company or its shareholders or material subsidiaries will continue to obtain the benefits per the
Statement in future; or

(iv) The conditions prescribed for availing the benefits per the Statement have been/ would be met with.
Restriction on Use
10.  Thisreport is addressed to and is provided to enable the Board of Directors of the Company to include this

report in the Draft Red Herring Prospectus, prepared in connection with the Offering to be filed by the
Company with the Securities and Exchange Board of India and the concerned stock exchanges.

For Walker Chandiok & Co LLP For KG Somani & Co LLP

Chartered Accountants Chartered Accountants

Firm Registration No. 001076N/N500013 Firm Registration No. 006591N/N500377
Sajay Paul Karan Chadha

Partner Partner

Membership No. 096314 Membership No. 522201

Place: Noida Place: Noida

Date: 09 March 2022 Date: 09 March 2022

UDIN: 22096314AELLEN4591 UDIN: 22522201 AELPXP9354

Enclosure: Statement of possible special tax benefits available to EbixCash Limited (including its material
subsidiaries - Ebix Payment Services Private Limited, Ebix Money Express Private Limited, Ebix Paytech Private
Limited, Ebixcash World Money Limited) and its Shareholders
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Statement of possible special tax benefits available to EbixCash Limited (including its material subsidiaries
- Ebix Payment Services Private Limited, Ebix Money Express Private Limited, Ebix Paytech Private
Limited, Ebixcash World Money Limited,) and its Shareholders

Special tax benefits available to EbixCash Limited under the Indirect Tax Requlations in India

1.  Benefits for units located in Special Economic Zone (SEZ) under SEZ Act, 2005 and GST laws

i. Exemption from the levy of Goods and Services Tax under Central Goods and Services Act 2017 (read
with Central Goods and Services Tax Rules, circulars, notifications), respective State Goods and Services
Tax Act, 2017 (read with respective State Goods and Services Tax Rules, circulars, notifications),
Integrated Goods and Services Tax Act, 2017 (read with Integrated Goods and Services Tax Rules,
circulars, notifications) on supply of notified goods and/or services if such goods and/or services are
meant to carry on the authorized operations by the Developer or entrepreneur;

ii. Exemption from any duty of customs, under the Customs Act, 1962 or the Custom Tariff Act, 1975 or
any other law for the time being in force, on goods imported into, or service provided in, a Special
Economic Zone or a Unit, to carry on the authorized operations by the Developer or entrepreneur;

iii. Exemption from any duty of customs, under the Customs Act, 1962 or the Customs Tariff Act, 1975 or
any other law for the time being in force, on goods exported from, or services provided, from a Special
Economic Zone or from a Unit to any place outside India;

iv. Exemption from any duty of excise, under the Central Excise Act, 1944 or the Central Excise Tariff Act,
1985 or any other law for the time being in force, on goods brought from Domestic Tariff Area to a
Special Economic Zone or Unit, to carry on the authorized operations by the Developer or entrepreneur;

V. Drawback or such other benefits as may be admissible from time to time on goods brought or services
provided from the Domestic Tariff Area into a Special Economic Zone or Unit, or services provided in
a Special Economic Zone or Unit by the service providers located outside India to carry on the authorized
operations by the Developer or entrepreneur.

2. Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed
thereunder)

Under the GST regime, all supplies of goods and services which qualify as export of goods or services are
zero-rated supplies.

There are two mechanisms for claiming refund of accumulated ITC against export. Either person can export
under Bond/ Letter of Undertaking (LUT) as zero-rated supply and claim refund of accumulated Input Tax
Credit or person may export on payment of integrated Goods and Services Tax and claim refund thereof as
per the provisions of Section 54 of Central Goods and Services Tax Act, 2017.

Thus, the GST law allows the flexibility to the exporter (which will include the supplier making supplies to
SEZ) to claim refund upfront as integrated tax (by making supplies on payment of tax using ITC) or export
without payment of tax by executing a Bond/LUT and claim refund of related ITC of taxes paid on inputs
and input services used in making zero rated supplies.

Possible special benefits for shareholders of EbixCash Limited

Shareholders of the Company are not eligible to special tax benefits under the provisions of the the Central Goods
and Services Act, 2017 (read with Central Goods and Services Tax Rules, circulars, notifications), respective State
Goods and Services Tax Act, 2017 (read with respective State Goods and Services Tax Rules, circulars,
notifications), Integrated Goods and Services Tax Act, 2017 (read with Integrated Goods and Services Tax Rules,
circulars, notifications), The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade
Policy 2015-20), Customs Act, 1962 (read with Custom Rules, circulars, notifications), Customs Tariff Act, 1975
(read with Custom Tariff Rules, circulars, notifications).
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Possible special tax benefits for Ebix Payment Services Private Limited, India (material subsidiary of

EbixCash Limited)

1.

Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed
thereunder)

Under the GST regime, all supplies of goods and services which qualify as export of goods or services are
zero-rated supplies.

There are two mechanisms for claiming refund of accumulated ITC against export. Either person can export
under Bond/ Letter of Undertaking (LUT) as zero-rated supply and claim refund of accumulated Input Tax
Credit or person may export on payment of integrated Goods and Services Tax and claim refund thereof as
per the provisions of Section 54 of Central Goods and Services Tax Act, 2017.

Thus, the GST law allows the flexibility to the exporter (which will include the supplier making supplies to
SEZ) to claim refund upfront as integrated tax (by making supplies on payment of tax using ITC) or export
without payment of tax by executing a Bond/LUT and claim refund of related ITC of taxes paid on inputs
and input services used in making zero rated supplies.

Possible special tax benefits for Ebix Money Express Private Limited, India (material subsidiary of

EbixCash Limited)

1.

Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed
thereunder)

Under the GST regime, all supplies of goods and services which qualify as export of goods or services are
zero-rated supplies.

There are two mechanisms for claiming refund of accumulated ITC against export. Either person can export
under Bond/ Letter of Undertaking (LUT) as zero-rated supply and claim refund of accumulated Input Tax
Credit or person may export on payment of integrated Goods and Services Tax and claim refund thereof as
per the provisions of Section 54 of Central Goods and Services Tax Act, 2017.

Thus, the GST law allows the flexibility to the exporter (which will include the supplier making supplies to
SEZ) to claim refund upfront as integrated tax (by making supplies on payment of tax using ITC) or export
without payment of tax by executing a Bond/LUT and claim refund of related ITC of taxes paid on inputs
and input services used in making zero rated supplies.

Possible special tax benefits for Ebix Paytech Private Limited, India (material subsidiary of EbixCash

Limited)

1.

Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed
thereunder)

Under the GST regime, all supplies of goods and services which qualify as export of goods or services are
zero-rated supplies.

There are two mechanisms for claiming refund of accumulated 1TC against export. Either person can export
under Bond/ Letter of Undertaking (LUT) as zero-rated supply and claim refund of accumulated Input Tax
Credit or person may export on payment of integrated Goods and Services Tax and claim refund thereof as
per the provisions of Section 54 of Central Goods and Services Tax Act, 2017.

Thus, the GST law allows the flexibility to the exporter (which will include the supplier making supplies to
SEZ) to claim refund upfront as integrated tax (by making supplies on payment of tax using ITC) or export
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without payment of tax by executing a Bond/LUT and claim refund of related ITC of taxes paid on inputs
and input services used in making zero rated supplies.

Possible special tax benefits for Ebixcash World Money Limited, India (material subsidiary of EbixCash

Limited)

1.

Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed
thereunder)

Under the GST regime, all supplies of goods and services which qualify as export of goods or services are
zero-rated supplies.

There are two mechanisms for claiming refund of accumulated ITC against export. Either person can export
under Bond/ Letter of Undertaking (LUT) as zero-rated supply and claim refund of accumulated Input Tax
Credit or person may export on payment of integrated Goods and Services Tax and claim refund thereof as
per the provisions of Section 54 of Central Goods and Services Tax Act, 2017.

Thus, the GST law allows the flexibility to the exporter (which will include the supplier making supplies to
SEZ) to claim refund upfront as integrated tax (by making supplies on payment of tax using ITC) or export
without payment of tax by executing a Bond/LUT and claim refund of related ITC of taxes paid on inputs
and input services used in making zero rated supplies.

Notes:

1.

These special tax benefits are dependent on the Company or its material subsidiaries or its shareholders
fulfilling the conditions prescribed under the relevant provisions of the Indirect Tax Regulations. Hence, the
ability of the Company or its material subsidiary or its shareholders to derive the tax benefits is dependent
upon fulfilling such conditions, which based on the business imperatives, the Company or its material
subsidiaries or its shareholders may or may not choose to fulfil.

The special tax benefits discussed in the Statement are not exhaustive and is only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for a professional
tax advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor
is advised to consult his or her own tax consultant with respect to the specific tax implications.

The Statement has been prepared on the basis that the shares of the Company are listed on a recognized stock
exchange in India and the Company will be issuing equity shares.

The Statement is prepared on the basis of information available with the Management of the Company and
there is no assurance that:

i The Company or its material subsidiaries or its shareholders will continue to obtain these benefits in
future;
ii.  The conditions prescribed for availing the benefits have been/ would be met with; and
iii. The revenue authorities / courts will concur with the view expressed herein.

The above views are basis the provisions of law, their interpretation and applicability as on date, which may
be subject to change from time to time.

Four material subsidiaries viz. Ebix Money Express Private Limited, Ebix Paytech Private Limited, Ebixcash
World Money Limited, , Ebix Payment Services Private Limited, are following special valuation rules
prescribed under rule 32 (2) of the CGST rules, 2017 which specifies the method of computation of value of
supply of services in relation to purchase or sale of foreign currency, including money changing. Further,
these entities are also enjoying exemption in terms of Serial no 27(b) of Notification no 12/2017 dated 28™
June 2017 as amended from time-to-time which exempts inter se sale or purchase of foreign currency amongst
banks or authorised dealers of foreign exchange or amongst banks and such dealers. Since these entities are
authorized dealers of foreign exchange, they are squarely covered under the aforementioned notification.
These benefits are in general available under the provisions of the Indirect Tax laws and hence may not be
treated as special tax benefits.
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For and on behalf of Board of Directors
EbixCash Limited (formerly known as EbixCash Private Limited/ Ebix Software India Private Limited)

Vikas Verma
Director

Place: Noida
Date: 09 March 2022
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SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from the report “Assessment of market for technology-driven
solutions and products for BFSI, travel and other identified sectors” dated February 2022 (the “CRISIL
Research Report”) prepared by CRISIL Research “CRISIL”), a division of CRISIL Limited. We
commissioned and paid for the CRISIL Research Report for an agreed fee for the purposes of confirming
our understanding of the industry exclusively in connection with the Issue. We officially engaged CRISIL
Research in connection with the preparation of the CRISIL Research Report on February, 2022. The data
included in this section includes excerpts from the CRISIL Research Report and may have been re-ordered
by us for the purposes of presentation. There are no parts, data or information (which may be relevant for
the Issue), that have been left out or changed in any manner. Unless otherwise indicated, all financial,
operational, industry and other related information derived from the CRISIL Research Report and included
herein with respect to any particular year, refers to such information for the relevant year.

Macroeconomic Overview
Global GDP Growth

According to the IMF’s forecasts in January 2022, the world’s GDP growth is expected to be 5.9% in 2021
and 4.4% in 2022. After falling 3.1% in 2020, primarily due to the COVID-19 pandemic, the global GDP
was at a weak base, resulting in statistically more likely growth in 2021 and 2022. The expected global
upturn can also be attributed to the lifting of travel restrictions and the easing of lockdowns, which is
expected to uplift exports in the medium to long term. The COVID-19 vaccination rollout in most of the
world, and adaptations to living with the COVID-19 virus, should also broaden growth, especially in the
services and unorganized sectors. In addition, fiscal measures implemented by economies around the world,
including those focusing on capital expenditures, are expected to have a multiplier effect on growth.

Trend and Outlook - World Real GDP growth (% year-on-year)

World Real GDP Y-o-Y Growth(%)
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Note: E: Estimates; P: Projected
Source: World economic Outlook update January 2022 by IMF CRISIL Research

Macroeconomic Attractiveness of Indian market

India is one of the world’s largest and fastest growing economies, with a large middle class population,
increasing disposable income and a rapidly growing online consumer segment. India’s GDP growth is
expected to rebound to 9.2% in the Financial Year 2022 from a decline of 6.6% in the Financial Year 2021
due to the impact of COVID-19.
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India’s recovery has been slow, with contradicting growth trends. Although data suggests there has been
some improvement in recent months, recovery has been weak and uneven. The effects of the COVID-19
pandemic continue to run deep for small businesses, the urban poor and most of the services sector.

The first half of the Financial Year 2022 has been characterized by a base effect-driven recovery with over
1.6 billion COVID-19 vaccine doses administered as of January 20, 2022. Real GDP rose to %35.7 trillion
in the second quarter of the Financial Year 2022, from < 32.4 trillion in the first quarter and < 32.9 trillion
in the second quarter of the Financial Year 2021. However, even as the economy rebounds, it has barely
crossed the level it was at two years ago (i.e., ¥35.6 trillion in the second quarter of the Financial Year 2020).
Regardless, the second half of the Financial Year 2022 is expected to see broader growth, as vaccine rollout
and herd immunity support sectors that are lagging. The gains made by the economy in the fourth quarter of
the Financial Year 2021 seem to have been reversed in the first quarter of the Financial Year 2022 because
of the fierce second wave of COVID-19, leading to localised lockdowns in most states. At the same time,
monetary policy has begun normalising, and some tightness in domestic financial conditions is inevitable.
Against this backdrop, policy support remains critical, apart from action in the external environment.

India’s real GDP is expected to grow at a CAGR of 6.5-7.5% between the Financial Year 2021 and the
Financial Year 2026. Fewer supply disruptions and a fuller resumption of activity in the coming financial
year, backed by government capital expenditure, should support stronger growth. That, in turn, should help
improve consumption demand and the demand for private investment.

Macroeconomic Outlook for the Financial Year 2023

India’s GDP growth is expected to increase to 9.2% in the Financial Year 2022, as estimated by the National
Statistics Office (“NSQO”), and increase to 7.8% in the Financial Year 2023. The lower growth in the
Financial Year 2023 is mainly due to the Financial Year 2022’s higher base. Growth will continue to be
supported by investments, mainly from the government, but also private investments and those from the PLI
scheme. In addition, consumption should gradually revive.

The Consumer Price Index (CPI) inflation is expected to increase by 5.5% year-on-year in the Financial Year
2022, and increase by 5.2% year-on-year in the Financial Year 2023. Inflation is expected to remain high,
above the midpoint of the Reserve Bank of India’s (“RBI”) target of 2-6%, for the third year in a row.
Corporates are expected to pass on cost pressures to a greater extent as domestic demand strengthens in the
Financial Year 2023. While higher prices of crude oil will add pressure, this will be partially offset by lower
excise duties on petroleum products relative to the Financial Year 2021.

The 10-year Government security yield is expected to be 6.8% in the Financial Year 2022, and 7.0% with
an upside risk in the Financial Year 2023. This is primarily due to increases in gross market borrowing by
the government, rate hikes by the RBI and the U.S. Federal Reserve (the “Fed”, and surging crude oil prices,
which will impose pressure on yields in the Financial Year 2023.

The current account deficit is estimated to be -1.4% in the Financial Year 2022, and -1.8% in the Financial
Year 2023. This is expected to slip further into deficit as the trade deficit widens, with imports increasing as
Brent crude oil prices rise and domestic demand improves. External demand may not support exports in the
Financial Year 2023 to the extent it did in the Financial Year 2022, as global growth is slowing.

The ratio of the Rupee to the US dollar, taken as a March average, is expected to be 75.0 in the Financial
Year 2022 and 76.0 in the Financial Year 2023. This is primarily due to the Fed’s tapering of its assets
purchases and raising its policy rate, which are expected to impose downward pressure on the Rupee as
demand for the dollar increases. Further, the widening of the current account deficit will add to the
depreciation pressure on the rupee.

Key Macroeconomic Trends

Review of Population Growth and Urbanization
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By 2030, India’s population is projected to reach 1.5 billion. India’s population grew at an approximately
1.6% CAGR from 2001 to 2011 to 1.2 billion, and comprised nearly 246 million households, as per the 2011
census. According to the United Nations report entitled ‘World Urbanization Prospects: The 2018 Revision’,
India and China, the top two countries in terms of population, accounted for nearly 37% of the world’s
population in 2015. The report projects India’s population to increase at 1% CAGR to 1.5 billion by 2030,
making it the world’s most populous country, surpassing China, which is projected to have a population of
1.4 billion by 2030.

India’s Population Growth
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Favourable Demographics

As of 2020, India has one of the largest young populations in the world, with a median age of 28 years.
CRISIL Research estimates that approximately 90% of Indians are below the age of 60 in 2021, and that 63%
of Indians are between 15 and 59 years of age. In comparison, in 2020, the United States (“US”), China and
Brazil had 77%, 83% and 86%, respectively, of their population below the age of 60.
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Rising Middle India population to propel economic growth

! https://populat