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) our Company and the Investor Selling Shareholders, in consultation with the JGC-BRLMs and the BRLMSs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor
Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date.
@ Our Company and the Investor Selling Shareholders, in consultation with the JGC-BRLMs and the BRLMs, may consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date, in accordance

with the SEBI ICDR Regulations.
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SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation,
rules, guidelines or policies shall be to such legislation, act, regulation, rules, guidelines or policies as amended,
supplemented or re-enacted from time to time, and any reference to a statutory provision shall include any
subordinate legislation framed from time to time under that provision.

Unless the context otherwise indicates, all references to “the Company”, “our Company” and the “Issuer” are
references to One 97 Communications Limited, a public limited company incorporated in India under the
Companies Act, 1956 with its registered office at First Floor, Devika Tower, Nehru Place, New Delhi 110 019,
India. Furthermore, unless the context otherwise indicates, all references to the terms “we”, “us” and “our” are
to our Company and our Subsidiaries (as defined below) on a consolidated basis.

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 under the SEBI ICDR Regulations, the Companies
Act, 2013, the SCRA, the Depositories Act and the rules and regulations framed thereunder. Notwithstanding the
foregoing, the terms used in “Industry Overview”, “Key Regulations and Policies in India”, “Statement of
Special Tax Benefits”, “Basis for Offer Price”, “Financial Information”, “Outstanding Litigation and
Material Developments” and “Main Provisions of the Articles of Association” on pages 131, 197, 126, 124,
256, 408 and 468, respectively, shall have the meaning ascribed to them in the relevant section.

Company Related Terms

Term Description
Additional Director An additional Director of our Company
Alternate Director An alternate Director of our Company

A0A / Articles of Association/ The articles of association of our Company, as amended
Articles

API Antfin (Netherlands) Holding B.V.
Audit Committee The audit committee of our Board, as described in “Our Management” on page
229

Auditors/ Statutory Auditors The statutory auditors of our Company, being Price Waterhouse Chartered
Accountants LLP

Board / Board of Directors The board of directors of our Company, or a duly constituted committee thereof

Chief Executive Officer / CEO Chief executive officer of our Company

Chief Financial Officer / CFO  Chief financial officer of our Company

Company Secretary and The company secretary and compliance officer of our Company
Compliance Officer
Corporate Office The corporate office of our Company, situated at B-121, Sector 5, Noida, Uttar

Pradesh 201 301, India
CSR Committee or Corporate  The corporate social responsibility committee of our Board, as described in “Our

Social Responsibility Management” on page 229

Committee

Director(s) The director(s) on our Board of Directors, as described in “Our Management”
on page 229

Elevation Capital SAIF Partners India IV Limited, Elevation Capital VV Limited and Elevation
Capital V FIl Holdings Limited, collectively

ESOPs Employee stock options granted by our Company pursuant to ESOP Schemes

ESOP - 2008 One 97 Employees Stock Option Scheme 2008

ESOP - 2019 One 97 Employees Stock Option Scheme 2019

ESOP Schemes The employee stock option schemes formulated by our Company, namely ESOP
— 2008 and ESOP — 2019

Equity Shares The equity shares of our Company of face value of % 1 each

Executive Directors Whole-time directors/ executive directors on our Board

Founder The founder of our Company, Mr. Vijay Shekhar Sharma



Term

Description

Group Companies

Independent Director
IPO Committee

KMP/ Key Managerial
Personnel

Managing Director
Materiality Policy

MoA/ Memorandum
of Association
Nomination and
Remuneration
Committee
Non-Executive
Director

Paytm Insurance
Broking

Paytm Money
Paytm Payments
Bank

Registered Office

RedSeer
RedSeer Report

Restated Financial Statements

Risk Management Committee

RoC/ Registrar of Companies

SAIF
Shareholders

Shareholders’ Agreement/

SHA

In terms of SEBI ICDR Regulations, the term ‘group companies’ includes
companies (other than our Subsidiaries) with which there were related party
transactions in accordance with Ind AS 24 as disclosed in the Restated Financial
Statements as covered under the applicable accounting standards and such other
companies as considered material by our Board in accordance with the
Materiality Policy, and as identified in “Our Group Companies” on page 241
Independent director(s) on our Board

The IPO committee of our Board constituted to facilitate the process of the
Offer, and as described in “Our Management” on page 229

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the
SEBI ICDR Regulations and as described in “Our Management” on page 229
The managing director of our Company

The policy adopted by our Board by way of a resolution dated July 10, 2021 for
determining identification of Group Companies, material outstanding litigation
and outstanding dues to material creditors, in accordance with the disclosure
requirements under the SEBI ICDR Regulations

The memorandum of association of our Company, as amended

The nomination and remuneration committee of our Board, as described in “Our
Management” on page 229

Non-executive Directors of our Company
Paytm Insurance Broking Private Limited

Paytm Money Limited
Paytm Payments Bank Limited

The registered office of our Company, situated at First Floor, Devika Tower,
Nehru Place, New Delhi 110 019, India

RedSeer Management Consulting Private Limited

Report titled “The Digital Transformation of Payments and Financial Services
in India” dated July 15, 2021, prepared by RedSeer

The restated consolidated financial information of our Company, its
subsidiaries, its joint ventures and its associates comprising of the Restated
Consolidated Statement of Assets and Liabilities as at March 31, 2021, March
31, 2020 and March 31, 2019, the Restated Consolidated Statement of Profits
and Loss, the Restated Consolidated Statement of Changes in Equity and the
Restated Consolidated Statement of Cash Flows for the Fiscal Years ended
March 31, 2021, March 31, 2020 and March 31, 2019, Notes to the Restated
Consolidated Financial Information and Statement of Adjustments to Audited
Consolidated Financial Statements, each derived from the audited consolidated
financial statements of our Company, its subsidiaries, its associates and its joint
ventures as at and for the Fiscal Years ended March 31, 2021, March 31, 2020
and March 31, 2019, each prepared in accordance with Ind AS, and restated in
accordance with the requirements of the Companies Act, 2013, SEBI ICDR
Regulations, as amended from time to time, and the Guidance Note on Reports
in Company Prospectuses (Revised 2019) issued by the ICAL.

The risk management committee of our Board, as described in “Our
Management” on page 229

Registrar of Companies, National Capital Territory of Delhi and Haryana, at New
Delhi

SAIF Il Mauritius Company Limited

The holders of the Equity Shares from time to time

Shareholders’ agreement dated November 17, 2019 executed among our
Company, Mr. Vijay Shekhar Sharma, BH International Holdings, Alibaba.com
Singapore E-Commerce Private Limited, Antfin (Netherlands) Holding B.V.,
SVF, SAIF and Elevation Capital, as amended by the SHA Amendment
Agreement



Term

Description

SHA Amendment Agreement

Stakeholders’ Relationship
Committee
Subsidiaries

SVF

Offer Related Terms

Amendment dated June 15, 2021 to the SHA executed among our Company, Mr.
Vijay Shekhar Sharma, BH International Holdings, Alibaba.com Singapore E-
Commerce Private Limited, Antfin (Netherlands) Holding B.V., SVF, SAIF,
Elevation Capital, T. Rowe Price Growth Stock Fund, Inc., T. Rowe Price Growth
Stock Trust, T. Rowe Price Communications & Technology Fund, Inc., T. Rowe
Price Global Technology Fund, Inc., T. Rowe Price Global Growth Stock Fund,
T. Rowe Price Global Growth Equity Trust, T. Rowe Price Global Equity Fund
and T. Rowe Price Global Growth Equity Pool

The stakeholders’ relationship committee of our Board, as described in “Our
Management” on page 229

The subsidiaries of our Company in accordance with the provisions of the
Companies Act, 2013. For further details, please see “History and Certain
Corporate Matters — Our Subsidiaries” on page 214.

Paytm First Games Private Limited, Paytm First Games Singapore Pte. Ltd and
Paytm Technology (Beijing) Co., Ltd have been identified as joint ventures of
our Company in the Restated Financial Statements, in accordance with applicable
accounting standards. However, pursuant to the definition of “subsidiaries” under
the Companies Act, Paytm First Games Private Limited, Paytm First Games
Singapore Pte. Ltd and Paytm Technology (Beijing) Co., Ltd have each been
identified as a Subsidiary of our Company, as our Company controls more than
one-half of the total voting power of Paytm First Games Private Limited, and
Paytm First Games Singapore Pte. Ltd and Paytm Technology (Beijing) Co., Ltd
are wholly-owned subsidiaries of Paytm First Games Private Limited.

SVF India Holdings (Cayman) Limited and SVF Panther (Cayman) Limited

Term

Description

Abridged Prospectus
Acknowledgment Slip

Allot/Allotted/Allotment

Allotment Advice

Allottee
Anchor Investor

Anchor Investor Allocation
Price

Anchor Investor Application
Form

Anchor Investor Bid/Offer
Period

Anchor Investor Offer Price

Abridged prospectus means a memorandum containing such salient features of a
prospectus as may be specified by the SEBI in this behalf

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

Unless the context otherwise requires, allotment of the Equity Shares pursuant to
the Fresh Issue and transfer of the Offered Shares pursuant to the Offer for Sale
to the successful Bidders

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

A successful Bidder to whom the Equity Shares are Allotted

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and
the Red Herring Prospectus and who has Bid for an amount of at least X100
million

The price at which Equity Shares will be allocated to the Anchor Investors in
terms of the Red Herring Prospectus, which will be decided by our Board or the
IPO Committee, as applicable, in consultation with the JGC-BRLMs and the
BRLMs during the Anchor Investor Bid/Offer Period

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

One Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to the Anchor Investors shall
be completed

The final price at which the Equity Shares will be Allotted to the Anchor
Investors in terms of the Red Herring Prospectus and the Prospectus, which
price will be equal to or higher than the Offer Price but not higher than the Cap
Price. The Anchor Investor Offer Price will be decided by our Board or the IPO
Committee, as applicable, in consultation with the JGC-BRLMs and the BRLMs
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Term

Description

Anchor Investor Pay-in Date

Anchor Investor Portion

Application Supported by
Blocked Amount/ ASBA

ASBA Account

ASBA Bid
ASBA Bidders
ASBA Form

Axis
Banker(s) to the Offer

Basis of Allotment

Bid

Bid Amount

Bid cum Application Form
Bid Lot
Bid/ Offer Closing Date

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

Up to 60% of the QIB Portion which may be allocated by our Company, in
consultation with the JGC-BRLMs and the BRLMs, to the 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, in accordance with the SEBI ICDR
Regulations

An application (whether physical or electronic) by an ASBA Bidder to make a
Bid authorizing the relevant SCSB to block the Bid Amount in the relevant
ASBA Account and will include application made by RIBs using the UPI
mechanism, where the Bid amount will be blocked upon acceptance of UPI
Mandate Request by RIBs

A bank account maintained with an SCSB by an ASBA Bidder, as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the relevant ASBA Form and includes a bank account maintained
by an RIB linked to a UPI ID, which is blocked upon acceptance of a UPI
Mandate Request made by the RIB using the UPI Mechanism

A Bid made by an ASBA Bidder

All Bidders except Anchor Investors

An application form, whether physical or electronic, used by ASBA Bidders to
submit Bids through the ASBA process, which will be considered as the
application for Allotment in terms of the Red Herring Prospectus and the
Prospectus

Axis Capital Limited

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer
Account Bank(s) and the Sponsor Bank(s)

The basis on which the Equity Shares will be Allotted to successful Bidders under
the Offer, as described in “Offer Procedure” on page 443

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

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 RIBs and mentioned in the Bid
cum Application Form and payable by the Bidder or blocked in the ASBA
Account of the ASBA Bidder, as the case may be, upon submission of the Bid
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

Anchor Investor Application Form or the ASBA Form, as the context requires
[e] Equity Shares and in multiples of [®] Equity Shares thereafter

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], 2021
which shall be published in [®] editions of [@] (a widely circulated English
national daily newspaper) and [e] editions of [e] (a widely circulated Hindi
national daily newspaper, Hindi also being the regional language of New Delhi,
where our Registered Office is located). In case of any revision, the extended
Bid/Offer Closing Date shall also be notified on the websites of the JGC-
BRLMs and the BRLMs and at the terminals of the Syndicate Members and




Term

Description

Bid/ Offer Opening Date

Bid/ Offer Period

Bidder

Bidding Centres

Book Building Process
Book Running Lead

Managers/ BRLMs
Broker Centres

CAN/ Confirmation of
Allocation Note

Cap Price
Citi
Client ID

Collecting Depository
Participant/ CDP

Cut-off Price

Demographic Details

communicated to the Designated Intermediaries and the Sponsor Bank, which
shall also be notified in an advertisement in the same newspapers in which the
Bid/Offer Opening Date was published, as required under the SEBI ICDR
Regulations.

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 all editions of [e], an English national daily newspaper, all editions
of [e], a Hindi national daily newspaper Hindi being the regional language of
New Delhi, where our Registered Office is located, each with wide circulation
Except in relation to Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during
which prospective Bidders can submit their Bids, including any revisions
thereof in accordance with the SEBI ICDR Regulations; provided that Bidding
shall be kept open for a minimum of three Working Days for all categories of
Bidders, other than Anchor Investors. Our Company and the Investor Selling
Shareholders, in consultation with the JGC-BRLMs and the BRLMs may
consider closing the Bid/ Offer Period for the QIB Portion one Working Day
prior to the Bid/ Offer Closing Date in accordance with the SEBI ICDR
Regulations

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

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

The book building process as described in Part A of Schedule XIII of the SEBI
ICDR Regulations, in terms of which the Offer is being made

Collectively, I-Sec, J.P. Morgan, Citi and HDFC

The broker centres notified by the Stock Exchanges where Bidders can submit
the ASBA Forms to a Registered Broker. The details of such Broker Centres,
along with the names and the contact details of the Registered Brokers are
available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

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 Bid/
Offer Period

The higher end of the Price Band, subject to any revisions thereto, above which
the Offer Price and Anchor Investor Offer Price will not be finalized and above
which no Bids will be accepted, including any revisions thereof

Citigroup Global Markets India Private Limited

The client identification number maintained with one of the Depositories in
relation to demat account

A depository participant as defined under the Depositories Act, 1996 registered
with SEBI and who is eligible to procure Bids from relevant Bidders at the
Designated CDP Locations in terms of the SEBI circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as
per the list available on the websites of BSE and NSE, as updated from time to
time

The Offer Price, finalized by our Company and the Investor Selling Shareholders
in consultation with the JGC-BRLMs and the BRLMs, which shall be any price
within the Price Band. Only RIBs and Eligible Employees Bidding under the
Employee Reservation Portion are entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Investors are not entitled to
Bid at the Cut-off Price

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



Term Description
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

Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring
Prospectus/ DRHP

Eligible Employee(s)

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

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

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

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

Such locations of the RTAs where 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), as updated from time to time

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

[o]

This draft red herring prospectus dated July 15, 2021 issued in accordance with
the SEBI ICDR Regulations, which does not contain complete particulars of the
price at which our Equity Shares are offered and the size of the Offer, and is
filed with the SEBI, and includes any addenda or corrigenda thereto

Permanent employees of our Company or of our Subsidiaries, as may be decided
(excluding such employees not eligible to invest in the Offer under applicable
laws, rules, regulations and guidelines), as on the date of filing of the Red
Herring Prospectus with the RoC and who continue to be a permanent employee
of our Company or our Subsidiaries, as applicable, until the submission of the
ASBA Form and is based, working and present in India or abroad as on the date
of submission of the ASBA Form

The maximum Bid Amount under the Employee Reservation Portion by an
Eligible Employee shall not exceed % 500,000. 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


https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
http://www.nseindia.com/

Term

Description

Eligible FPIs

Eligible NRI(s)

Employee Discount

Employee Reservation

Portion

Escrow Account(s)

Escrow and Sponsor Bank
Agreement

Escrow Collection Bank

First Bidder or Sole Bidder

Floor Price

Founder Selling Shareholder
Fresh Issue

Fugitive Economic Offender

General Information
Document/ GID

Goldman Sachs

HDFC

I-Sec

Investor Selling Shareholders

Employee Reservation Portion, for a value in excess of T 200,000 subject to the
total Allotment to an Eligible Employee not exceeding X 500,000

FPIs from such jurisdictions outside India where it is not unlawful to make an
offer / invitation under the Offer and in relation to whom the Bid cum
Application Form and the Red Herring Prospectus constitutes an invitation to
subscribe to the Equity Shares

NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules
from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application
Form and the Red Herring Prospectus will constitute an invitation to subscribe
to or to purchase the Equity Shares

Our Company and the Investors Selling Shareholders, in consultation with the
JGC-BRLMs and the BRLMs, may offer a discount of up to [#]% to the Offer
Price (equivalent of X [e] per Equity Share) to Eligible Employees and which
shall be announced at least two Working Days prior to the Bid / Offer Opening
Date

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

Non-lien and non-interest bearing account(s) opened with the Escrow Collection
Bank for the Offer and in whose favour the Anchor Investors will transfer money
through direct credit or NEFT or RTGS or NACH in respect of the Bid Amount
when submitting a Bid

The agreement to be entered into amongst our Company, the Registrar to the
Offer, the JGC-BRLMs, the BRLMs, the Selling Shareholders, the Syndicate
Member(s) and Banker(s) to the Offer for, among others, collection of the Bid
Amount from Anchor Investors and where applicable remitting refunds, if any, to
such Bidders, on the terms and conditions thereof

Bank which is a clearing member and registered with SEBI as a banker to an
issue under the SEBI BTI Regulations and with whom the Escrow Account(s)
will be opened, in this case being [@]

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

The lower end of the Price Band, subject to any revisions thereof, at or above
which the Offer Price and Anchor Investor Offer Price will be finalized and below
which no Bids will be accepted and which shall not be less than the face value of
the Equity Shares

Mr. Vijay Shekhar Sharma

Fresh issue of [@] Equity Shares aggregating up to X 83,000 million by our
Company

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

The General Information Document for investing in public issues prepared and
issued in accordance with the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and the UPI
Circulars, as amended from time to time. The General Information Document
shall be available on the websites of the Stock Exchanges the JGC-BRLMs and
the BRLMs

Goldman Sachs (India) Securities Private Limited

HDFC Bank Limited

ICICI Securities Limited

Antfin (Netherlands) Holding B.V., Alibaba.Com Singapore E-Commerce
Private Limited, Elevation Capital VV FIl Holdings Limited, Elevation Capital V
Limited, SAIF 111 Mauritius Company Limited, SAIF Partners India IV Limited,
SVF Panther (Cayman) Limited and BH International Holdings
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Term

Description

Joint Global Co-ordinators
and Book Running Lead
Managers/ JGC-BRLMs

J.P. Morgan

Monitoring Agency
Monitoring Agency
Agreement

Morgan Stanley

Mutual Fund Portion
NBFC-SI

Net Offer
Net QIB Portion

Net Proceeds

Non-Institutional Bidders or
Non-Institutional Investors

Non-Institutional Portion

Non-Resident

Offer

Offer Agreement

Offer for Sale
Offer Documents

Offer Price

Offer Proceeds

Collectively, Morgan Stanley, Goldman Sachs and Axis

J.P. Morgan India Private Limited

[e]

The agreement to be entered into between our Company and the Monitoring
Agency

Morgan Stanley India Company Private Limited

5% of the Net QIB Portion or [e] Equity Shares which shall be available for
allocation to Mutual Funds only, on a proportionate basis, subject to valid Bids
being received at or above the Offer Price

Systemically important non-banking financial company, as covered under
Regulation 2(1)(ss)(xiii) of the SEBI ICDR Regulations

The Offer less the Employee Reservation Portion

The QIB Portion (as defined below) less the number of Equity Shares Allocated
to Anchor Investors

Proceeds of the Fresh Issue less Company’s share of Offer expenses. For further
details, see “Objects of the Offer” on page 115

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

The portion of the Offer being not more than 15% of the Net Offer consisting of
[e] Equity Shares which shall be available for allocation on a proportionate basis
to Non-Institutional Bidders, subject to valid Bids being received at or above the
Offer Price

A person resident outside India, as defined under FEMA and includes NRIs,
FPIs and FVCls

The initial public offer of Equity Shares comprising the Fresh Issue and the Offer
for Sale. Our Company, in consultation with the JGC-BRLMs and the BRLMs,
may consider a Pre-IPO Placement. If the Pre-IPO Placement is completed, the
Fresh Issue size will be reduced to the extent of such Pre-IPO Placement, subject
to the Offer complying with Rule 19(2)(b) of the SCRR.

Agreement dated July 15, 2021 entered amongst our Company, the Selling
Shareholders, the JGC-BRLMs and the BRLMSs, pursuant to which certain
arrangements have been agreed to in relation to the Offer

The offer for sale of up to [e] Equity Shares aggregating up to X 83,000 million
by the Selling Shareholders in the Offer

Collectively, this Draft Red Herring Prospectus, the Red Herring Prospectus and
the Prospectus

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 Offer Price, which will be
decided by our Board or the IPO Committee, as applicable, in consultation with
the JGC-BRLMs and the BRLMs, in terms of the Red Herring Prospectus and
the Prospectus .

The Offer Price will be decided by our Board or the IPO Committee, as
applicable, and the Investor Selling Shareholders, in consultation with the JGC-
BRLMs and the BRLMs, on the Pricing Date in accordance with the Book
Building Process and the Red Herring Prospectus.

A discount of up to [#]% on the Offer Price (equivalent of X [®] 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 and the Investor Selling Shareholders, in consultation with the JGC-
BRLMs and the BRLMs

The proceeds of the Fresh Issue which shall be available to our Company and
the proceeds of the Offer for Sale shall be available to the Selling Shareholders.
For further information about use of the Offer Proceeds, see “Objects of the
Offer” beginning on page 115
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Term

Description

Offered Shares

Other Selling Shareholders

Pre-IPO Placement

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Bank

QIB Portion

Qualified Institutional
Buyers or QIBs or QIB
Bidders

Red Herring Prospectus or
RHP

Up to [e] Equity Shares offered as part of the Offer for Sale, comprising up to
[e] Equity Shares by [e], up to [®] Equity Shares by [@] and up to [®] Equity
Shares by [e]

Persons listed under “Summary of the Offer Document — Aggregate pre-Offer
shareholding of Selling Shareholders — Other Selling Shareholders” on page
29

The private placement of securities for a cash consideration aggregating up to
320,000 million, which may be undertaken by our Company, at the discretion
of our Company, in consultation with the JGC-BRLMs and the BRLMs, in
favour of such investors permissible under applicable laws, to be completed
prior to filing of the Red Herring Prospectus with the RoC and the details of
which, if completed, will be included in the Red Herring Prospectus. The price
of the securities allotted pursuant to the Pre-IPO Placement shall be determined
by our Company, in consultation with the JGC-BRLMs and the BRLMs. If the
Pre-IPO Placement is completed, the Fresh Issue size will be reduced to the
extent of such Pre-IPO Placement, subject to the Offer complying with Rule
19(2)(b) of the SCRR.

The price band of a minimum price of X [®] per Equity Share (Floor Price) and
the maximum price of [ @] per Equity Share (Cap Price) including any revisions
thereof.

(i) The Price Band will be decided by our Company and the Investor Selling
Shareholders, in consultation with the JGC-BRLMs and the BRLMs, and (ii)
the minimum Bid Lot size for the Offer will be decided by our Company and
the Investor Selling Shareholders, in consultation with the JGC-BRLMs and the
BRLMs, and will be advertised, at least two Working Days prior to the
Bid/Offer Opening Date, in all editions of [e], an English national daily
newspaper, all editions of [e], a Hindi national daily newspaper Hindi being the
regional language of New Delhi, where our Registered Office is located, each
with wide circulation and shall be made available to the Stock Exchanges for
the purpose of uploading on their respective websites

The date on which our Board or the IPO Committee, as applicable, and the
Investor Selling Shareholders, in consultation with the JGC-BRLMs and the
BRLMs, will finalise the Offer Price

The prospectus to be filed with the RoC for this Offer on or after the Pricing Date
in accordance with the provisions of Sections 26 and 32 of the Companies Act,
2013 and the SEBI ICDR Regulations, containing the Offer Price, the size of the
Offer and certain other information, including any addenda or corrigenda
thereto

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

The bank which is a clearing member and registered with SEBI as a banker to
an issue and with which the Public Offer Account has been opened, in this case
being [e]

The portion of the Offer (including the Anchor Investor Portion) being not less
than 75% of the Net Offer comprising [ @] Equity Shares which shall be allocated
to QIBs (including Anchor Investors), subject to valid Bids being received at or
above the Offer Price or the Anchor Investor Offer Price (for Anchor Investors)
Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI
ICDR Regulations

The red herring prospectus to be issued by our Company 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 Offer Price and the
size of the Offer, including any addenda or corrigenda thereto. The Red Herring
Prospectus will be filed with the RoC at least three Working Days before the
Bid/Offer Opening Date and will become the Prospectus upon filing with the
RoC on or after the Pricing Date
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Term

Description

Refund Account

Refund Bank

Registered Brokers

Registrar Agreement
Registrar and Share Transfer
Agents or RTAs

Registrar to the Offer/
Registrar

Retail Individual Bidder(s) or
RIB(s)

Retail Portion

Revision Form

Self Certified Syndicate
Banks/ SCSBs

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

Bank which is a clearing member and registered with SEBI as a banker to an
issue under the SEBI BT Regulations and with whom the Refund Account will
be opened, in this case being [®]

Stock brokers registered with SEBI and the stock exchanges having nationwide
terminals, other than the members of the Syndicate and eligible to procure Bids
in terms of the SEBI circular number CIR/CFD/14/2012 dated October 4, 2012
issued by SEBI

Agreement dated July 14, 2021 entered by and amongst our Company, the
Selling Shareholders and the Registrar to the Offer, in relation to the
responsibilities and obligations of the Registrar pertaining to the Offer
Registrar and share transfer agents registered with SEBI and eligible to procure
Bids from relevant Bidders at the Designated RTA Locations as per the list
available on the websites of BSE and NSE, and the UPI Circulars

Link Intime India Private Limited

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

Portion of the Offer being not more than 10% of the Net Offer consisting of [e]
Equity Shares which shall be available for allocation to Retail Individual
Bidders (subject to valid Bids being received at or above the Offer Price), which
shall not be less than the minimum Bid Lot subject to availability in the Retail
Portion

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), as applicable.

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/ Offer Period
and withdraw their Bids until Bid/Offer Closing Date

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 RIB
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.

In relation to Bids (other than Bids by Anchor Investor) submitted to a member
of the Syndicate, the list of branches of the SCSBs at the Specified Locations
named by the respective SCSBs to receive deposits of Bid cum Application
Forms from the members of the Syndicate is available on the website of the
SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=ye
s&intmld=35) and updated from time to time. For more information on such
branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes
&intmld=35 as updated from time to time.

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
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Term

Description

Selling Shareholders
Share Escrow Agent

Share Escrow Agreement

Specified Locations
Sponsor Bank

Stock Exchanges
Syndicate Agreement

Syndicate Members
Syndicate or Members of the
Syndicate

Underwriters

Underwriting Agreement
UPI

UPI Circulars

UPI ID

UPI Mandate Request

UPI Mechanism

UPI PIN
Wilful Defaulter

Investors Bidding using the UPI Mechanism may apply through the SCSBs and
mobile applications whose names appears on the website of the SEBI
(https:/lwww.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=ye
s&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=ye
s&intmld=43) respectively, as updated from time to time

Collectively, the Founder Selling Shareholder, the Investor Selling
Shareholders and the Other Selling Shareholders

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

Agreement dated July 15, 2021 entered into amongst our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of the
Offered Shares by the Selling Shareholders and credit of such Equity Shares to
the demat account of the Allottees

Bidding Centres where the Syndicate shall accept Bid cum Application Forms
[e], being a Banker to the Offer, appointed by our Company to act as a conduit
between the Stock Exchanges and NPCI in order to push the mandate collect
requests and / or payment instructions of the RIBs using the UPI Mechanism
and carry out other responsibilities, in terms of the UPI Circulars

Collectively, the BSE and NSE

Agreement to be entered amongst our Company, the Selling Shareholders, the
JGC-BRLMs, the BRLMs, the Registrar and the Syndicate Members, in relation
to collection of Bids by the Syndicate

Intermediaries registered with SEBI, namely, [e]

Collectively, the JGC-BRLMs, BRLMs and the Syndicate Members

[e]

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

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

Circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018 issued by SEBI as amended or modified by SEBI from time to time,
including Circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, Circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, Circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, Circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, Circular number SEBI/HO/CFD/DIL2/CIR/P/2020/50
dated March 30, 2020, Circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI
circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI
circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, any
other circulars issued by SEBI or any other governmental authority in relation
thereto from time to time

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

A request (intimating the RIB by way of a notification on the UPI linked mobile
application and by way of an SMS on directing the RIB to such UPI linked
mobile application) to the RIB initiated by the Sponsor Bank to authorise
blocking of funds on the UPI application equivalent to Bid Amount and
subsequent debit of funds in case of Allotment

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

Password to authenticate UPI transaction

A company or person, as the case may be, categorised as a wilful defaulter by
any bank or financial institution or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the RBI and includes any company
whose director or promoter is categorised as such
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Term

Description

Working Day(s)

All days on which commercial banks in Mumbai, India are open for business,
provided however, for the purpose of announcement of the Price Band and the
Bid/Offer Period, Working Day shall mean all days, excluding all Saturdays,
Sundays and public holidays on which commercial banks in Mumbai, India are
open for business and the time period between the Bid/Offer Closing Date and
listing of the Equity Shares on the Stock Exchanges, Working Days shall mean
all trading days excluding Sundays and bank holidays in India, as per the
circulars issued by SEBI

Industry Related Terms or Abbreviations

Term

Description

# of Loans disbursed
# of Merchant Loans

# of Movie Tickets sold
# of Personal Loans

# of Postpaid Loans

Active Merchants

Annual  Transacting  User
(ATU)

AUM

Commerce GMV

Cumulative gold users till
date

Devices Deployed

Fixed deposits

GMV

GMV /MTU
Gold AUM

GTV
Deposit account balances

Deposit account withdrawals

Insurance  policies  and
attachment products

Merchants

Merchant Transactions

MF AUM

Monthly Transacting User
(MTU)

Sum of Personal Loans, Merchant Loans and Postpaid Loans by our financial
institution partners

Total count of loans disbursed to merchants by our financial institution partners
and sourced through the Paytm platforms

Total unique tickets booked for Movies on our platforms

Total count of loans disbursed to customers by our financial institution partners
and sourced through the Paytm platforms

Total count of bills generated by our financial institution partners for usage of
Paytm Postpaid (buy-now-pay-later product)

Unique merchants that have received a successful through Paytm QR or a Paytm
issued device

Unique users with at least one successful transaction in any particular period of
12 calendar months

Assets under management

Total value of commerce products sold on Paytm platforms

Unique users who have at least one successful transaction of gold on Paytm
platforms

Total number of Paytm POS devices and Soundbox deployed at our in-store
merchants

Fixed Deposits accounts opened by Paytm Payments Banks’ account holders
with a commercial bank, whom Paytm Payments Bank has partnered with
GMV is the rupee value of total payments made to merchants through
transactions on our app, through Paytm Payment Instruments or through our
payment solutions, over a period. It excludes any consumer-to-consumer
payment service such as money transfers.

Average GMV per transacting user in a month

Total value of gold balance available with users on Paytm platforms at end of a
period

GTV is the sum of GMV and P2P values

Total amount of monies deposited in the Paytm Payments Bank Savings or
Current Accounts during a given period

Total amount of monies withdrawn from a Paytm Payments Bank Savings or
Current account in a given period

Total count of insurance policies, sold by Paytm Insurance Broking private
Limited, and attachment products, offered in collaboration with our insurance
partners

Unique merchants that are listed for receiving a transaction through Paytm QR
or a Paytm issued device

Total number of payment transactions made to merchants through transactions
on our app, through Paytm Payment Instruments or through our payment
solutions, over a period

Total value of Units active at end of a period for Mutual Funds units purchased
through Paytm Money platforms

Unique users with at least one successful transaction in a particular calendar
month
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Term

Description

P2P

Paytm Payment Instruments

Paytm app
Paytm Postpaid users
Platform

Registered base for PFG
Super app

Total Paytm Payments Bank

accounts
Total deposits

Total soundboxes deployed

Total Tickets sold
Total transactions

Unique Buyers of Insurance

Users
Use cases

Visitor

Money transfer from a customer to another from (a) Paytm wallet or (b) bank
account using UPI, IMPS or NEFT., P2P excludes any merchant payments

are payment instruments or financial products or services offered in partnership
by us with partner financial institutions, including our associates such as Paytm
Payments Bank, and third parties. Under these partnerships, Paytm provides
marketing, branding, and/or distribution, as well as platforms for usage or the
provision of these payment instruments or financial products, usually facilitated
under the Paytm brand. These instruments include prepaid payment instruments
such as Paytm Wallet, sub wallets and prepaid card; Savings account, current
account, debit cards, FASTag, National Common Mobility Card, and Unified
Payments Interface (“UPI”) handle, which are issued or opened by Paytm
Payments Bank, and Paytm Postpaid, equated monthly instalment, credit cards,
amongst others, issued by our financial partners. Please see “Our Business -
Our Brand and its Usage” on page 192, for further information.

Refers to our mobile consumer application

Unique users who have registered for buy-now-pay-later (Postpaid) product
Refers to our mobile applications and website for all our service offerings and
operations

Unique users who have registered on Paytm First Games

A mobile app with a wide number of payments, commerce, daily-life and
financial services use-cases, as per RedSeer.

Total Savings and Current accounts opened with Paytm Payments Bank, after
completion of customer full KYC

Balance of deposits in a Paytm Payments Bank Wallet, Current or Savings
Accounts, and Fixed Deposit with Paytm Payments Bank’s partner bank

Total number of Soundbox devices deployed by Paytm in the market

Total count of tickets booked for Flights, Bus, Train, Movies, Events

Sum of merchant and P2P transactions

Unique users who have purchased an insurance policy or an attachment product
Unique user signed up on Paytm, identified by mobile number

includes (i) mobile top-up, (ii) utility bill payment, (iii) pay at an online
merchant, (iv) pay in-store, (v) commerce, (vi) financial services, and (vii)
person to person transfers

Unique device which has recorded a visit on a page / screen on Paytm platforms

Conventional and General Terms and Abbreviations

Term

Description

AIF(s)

BSE

CDSL

CIN

Companies Act, 2013 or
Companies Act
Companies Act, 1956

Consolidated FDI Policy

COVID-19

Contract Labour Act
CSR
Depositories Act

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

BSE Limited

Central Depository Services (India) Limited

Corporate Identity Number

Companies Act, 2013 read with the rules, regulations, clarifications and
modifications thereunder

The erstwhile Companies Act, 1956 read with the rules, regulations,
clarifications and modifications thereunder

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

The novel coronavirus disease which was declared as a Public Health
Emergency of International Concern on January 30, 2020, and a pandemic on
March 11, 2020, by the World Health Organisation

Contract Labour Act, 1970

Corporate social responsibility

Depositories Act, 1996
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Term

Description

Depository

DIN
DoT
DP ID
DPIIT

EGM

EPS

EPF Act

ESI Act

FCNR Account

FDI
FEMA

FEMA Rules
Financial Year/ FY

FPls
FVCI

Gol

GST

HUF(s)

ICAI

IFRS

Income Tax Act

Ind AS/ Indian Accounting
Standards

Indian GAAP/ IGAAP

INR/ Indian Rupee/ Rs./ %
IRDAI

IST

IT

KYC

MCA/ Ministry of Corporate
Affairs

MCLR

Mn

Mutual Funds

NACH
NBFC
NEFT
NPCI
NRE
NRO
NRI
NSDL
NSE

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

Director Identification Number

Department of Telecommunication

Depository Participant’s identity number

Department of Promotion of Industry and Internal Trade, Ministry of Commerce
and Industry, Gol

Extraordinary general meeting

Earnings per share

Employees Provident Funds and Miscellaneous Provisions Act, 1952
Employment State Insurance Act, 1948

Foreign Currency Non Resident (Bank) account established in accordance with
the FEMA

Foreign direct investment

Foreign Exchange Management Act, 1999 read with rules and regulations
thereunder

Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by
the Ministry of Finance, Gol

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

Foreign portfolio investors as defined under the SEBI FPI Regulations

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

Central Government/Government of India

Goods and services tax

Hindu Undivided Family(ies)

Institute of Chartered Accountants of India

International Financial Reporting Standards

Income Tax Act, 1961

Indian Accounting Standards notified under Section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as
amended

Accounting standards notified under Section 133 of the Companies Act, 2013
read with Companies (Accounting Standards) Rules 2006 and the Companies
(Accounts) Rules, 2014 in so far as they apply to our Company, as amended
Indian Rupee, the official currency of the Republic of India

Insurance Regulatory and Development Authority

Indian Standard Time

Information Technology

Know Your Customer

Ministry of Corporate Affairs, Gol

Marginal cost of funds based lending rate
Million

Mutual funds registered with the SEBI under the Securities and Exchange Board
of India (Mutual Funds) Regulations, 1996
National Automated Clearing House
Non-banking financial company

National Electronic Funds Transfer
National Payments Corporation of India
Non-Resident External

Non-Resident Ordinary

Non-Resident Indian

National Securities Depository Limited
National Stock Exchange of India Limited
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Term

Description

OCB/ Overseas Corporate
Body

ODI

p.a.

P/E Ratio
PAN
PFRDA
RBI
Regulation S
RoNW

Rule 144A
SBO Rules
SCRA
SCRR

SEBI

SEBI Act
SEBI AlF Regulations

SEBI FPI Regulations
SEBI FVCI Regulations
SEBI ICDR Regulations
SEBI Listing Regulations

SEBI Merchant Bankers
Regulations
SEBI SBEB Regulations

STT

Systemically Important
NBFC

TAN

Takeover Regulations

Trademarks Act
UPI

U.S. GAAP
U.S.QIB

U.S. Securities Act
US$/USD/US Dollar
USA/U.S./US

VAT

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs including overseas trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission
granted to OCBs under FEMA. OCBs are not allowed to invest in the Offer
Offshore derivative instruments

Per annum

Price/Earnings Ratio

Permanent account humber

Pension Fund Regulatory and Development Authority

The Reserve Bank of India

Regulation S under the U.S. Securities Act

Return on Net Worth

Rule 144A under the U.S. Securities Act

Companies (Significant Beneficial Owners) Rules, 2018

Securities Contracts (Regulation) Act, 1956

Securities Contracts (Regulation) Rules, 1957

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

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

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

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

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

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended

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

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

Securities Transaction Tax

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

Tax Deduction and Collection Account Number

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

Trade Marks Act, 1999

Unified Payments Interface

Generally Accepted Accounting Principles in the United States of America
“Qualified institutional buyer”, as defined in Rule 144A of the U.S. Securities
Act

United States Securities Act of 1933, as amended

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

Value Added Tax

18



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

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India. All references to the
“Government”, “Indian Government”, “Central Government” or the “State Government” are to the
Government of India, central or state, as applicable. All references in this Draft Red Herring Prospectus to the
“U.S.”, “USA” or “United States” are to the United States of America. All references in this Draft Red Herring
Prospectus to “Canada”, “Singapore”, “Dubai”, “Malaysia”, “Nigeria”, “Rwanda”, “Tanzania”, “Uganda”,
“Ivory Coast”, “Benin”, Bangladesh”, “Nepal”, “China”, “Kenya” and “Saudi Arabia” are to the Dominion
of Canada, the Republic of Singapore, the city of Dubai in the United Arab Emirates, the Federation of Malaya,
the Federal Republic of Nigeria, the Republic of Rwanda, the United Republic of Tanzania, the Republic of
Uganda, the Republic of Cote d'lvoire, the Republic of Benin, People's Republic of Bangladesh, Federal
Democratic Republic of Nepal, the Republic of China, the Republic of Kenya and the Kingdom of Saudi Arabia
and their territories and possessions, respectively.

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

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial data and financial ratios in this Draft Red
Herring Prospectus is derived from the Restated Financial Statements. The restated consolidated financial
information of our Company, its subsidiaries, its joint ventures and its associates comprising the Restated
Consolidated Statement of Assets and Liabilities as at March 31, 2021, March 31, 2020 and March 31, 2019, the
Restated Consolidated Statement of Profits and Loss, the Restated Consolidated Statement of Changes in Equity
and the Restated Consolidated Statement of Cash Flows for the Fiscal Years ended March 31, 2021, March 31,
2020 and March 31, 2019, Notes to the Restated Consolidated Financial Information and Statement of
Adjustments to Audited Consolidated Financial Statements, each derived from the audited consolidated financial
statements of our Company, its subsidiaries, its associates and its joint ventures as at and for the Fiscal Years
ended March 31, 2021, March 31, 2020 and March 31, 2019, each prepared in accordance with Ind AS, and
restated in accordance with the requirements of the Companies Act, 2013, SEBI ICDR Regulations, as amended
from time to time, and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
ICAL.. For further information, see “Financial Information” on page 256.

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

There are significant differences between Ind AS, US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our Company’s financial
data. For details in connection with risks involving differences between Ind AS, U.S. GAAP and IFRS see “Risk
Factors — Significant differences exist between Ind AS and other accounting principles, such as IFRS and U.S.
GAAP, which may be material to investors’ assessments of our financial condition, result of operations and
cash flows” on page 68. The degree to which the financial information included in this Draft Red Herring
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting policies and practices, the Companies Act, 2013 and the SEBI ICDR Regulations. Any reliance
by persons not familiar with Indian accounting policies and practices on the financial disclosures presented in this
Draft Red Herring Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage or amounts (excluding certain operational metrics), with

respect to financial information of our Company in “Risk Factors”, “Our Business” and “Management’s
Discussion and Analysis of Financial Conditional and Results of Operations” on pages 35, 155 and 383,
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respectively, and elsewhere in this Draft Red Herring Prospectus have been derived from Restated Financial
Statements.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All percentage figures have been rounded off to one decimal place. Further, any
figures sourced from third party industry sources conform to their respective sources.

Non-GAAP Financial Measures

Certain non-GAAP financial measures relating to our financial performance have been included in this Draft Red
Herring Prospectus. We compute and disclose such non-GAAP financial measures relating to our financial
performance as we consider such information to be supplemental and useful measures of our business and
financial performance. These non-GAAP financial measures and other information relating to 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 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.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus is derived from the
report titled, ‘The Digital Transformation of Payments and Financial Services in India’ dated July 15, 2021
(“RedSeer Report”) prepared by RedSeer Management Consulting Private Limited (“RedSeer”), which has been
commissioned and paid for by our Company. RedSeer has required us to include the following disclaimer in
connection with the RedSeer Report:

“The market information in the RedSeer Report is arrived at by employing an integrated research methodology
which includes secondary and primary research. Our primary research work includes surveys and in-depth
interviews of consumers, customers and other relevant ecosystem participants, and consultations with market
participants and experts. In addition to the primary research, quantitative market information is also derived
based on data from trusted portals and industry publications. Therefore, the information is subject to limitations
of, among others, secondary statistics and primary research, and accordingly the findings do not purport to be
exhaustive. RedSeer’s estimates and assumptions are based on varying levels of quantitative and qualitative
analyses from various sources, including industry journals, company reports and information in the public
domain. RedSeer’s research has been conducted with a broad perspective on the industry and will not necessarily
reflect the performance of individual companies in the industry. RedSeer shall not be liable for any loss suffered
by any person on account of reliance on the information contained in the RedSeer Report.

While RedSeer has taken due care and caution in preparing the RedSeer Report based on information obtained
from sources generally believed to be reliable, its accuracy, completeness and underlying assumptions are subject
to limitations like interpretations of market scenarios across sources, data availability amongst others. Therefore,
RedSeer does not guarantee the accuracy or completeness of the underlying data or the RedSeer Report.

Forecasts, estimates and other forward-looking statements contained in the RedSeer Report are inherently
uncertain and could fluctuate due to changes in factors underlying their assumptions, or events or combinations
of events that cannot be reasonably foreseen. Additionally, the COVID-19 coronavirus pandemic has significantly
affected economic activity in general and it is yet to be fully abated. The forecasts, estimates and other forward-
looking statements in the RedSeer Report depend on factors like the recovery of the economy, evolution of
consumer sentiments, the competitive environment, amongst others, leading to significant uncertainty, all of which
cannot be reasonably and accurately accounted for. Actual results and future events could differ materially from
such forecasts, estimates, or such statements.

The RedSeer Report is not a recommendation to invest/disinvest in any entity covered in the RedSeer Report and
the RedSeer Report should not be construed as investment advice within the meaning of any law or regulation.

Without limiting the generality of the foregoing, nothing in the RedSeer Report should be construed as RedSeer
providing or intending to provide any services in jurisdictions where it does not have the necessary permission
and/or registration to carry out its business activities in this regard. No part of the RedSeer Report shall be
reproduced or extracted or published in any form without RedSeer’s prior written approval.”
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Additionally, solely where specified, certain data in this Draft Red Herring Prospectus has been included from the
report titled, ‘BrandZ Top 75 Most Valuable Indian Brands2020’ dated September 18, 2020 published by
Millward Brown Market Research Services India Private Limited, which is available at
https://www.kantar.com/campaigns/brandz/india.

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 their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Although we believe that the
industry and market data used in this Draft Red Herring Prospectus is reliable, it has not been independently
verified by our Company, the Selling Shareholders, the JGC-BRLMs, the BRLMs, or any of their respective
affiliates or advisors and none of these parties, jointly or severally, make any representation as to the accuracy of
this information. 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.

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

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors — Certain sections of this Draft Red Herring Prospectus
contain information from RedSeer which has been commissioned by us and any reliance on such information
for making an investment decision in the Offer is subject to inherent risks” on page 61. Accordingly, investment
decisions should not be based solely on such information.

Currency and Units of Presentation

All references to:
e “Rupees” or “¥” or “Rs.” or “INR” are to Indian Rupee, the official currency of the Republic of India;

e “U.S. Dollar” or “USD” or “US$” are to United States Dollar, the official currency of the United States
of America;

e “AED” are to United Arab Emirate dirham, the official currency of the United Arab Emirates;
e “BDT” are to Bangladesh Taka, the official currency of Bangladesh;

e “CAD?” are to Canadian Dollars, the official currency of Canada;

o  “KSH” are to Kenyan Shilling, the official currency of Kenya;

o “MYR” are to Malaysian Ringgit, the official currency of Malaysia;

e “NGN?” or “Naira” are to Nigerian Naira, the official currency of the Nigeria;

e  “NPR” are to Nepalese Rupee, the official currency of the Federal Democratic Republic of Nepal;
e  “RMB” or “¥” to Renminbi, the official currency of the People's Republic of China;

e “RWEF” are to Rwandan Franc, the official currency of the Republic of Rwanda;’

e “SAR” are to Saudi Riyal, the official currency of Saudi Arabia;

e “SGD” are to Singapore dollar, the official currency of the Republic of Singapore;

e “TZS” are to Tanzanian Shilling, the official currency of the United Republic of Tanzania;

e “UGX” are to Ugandian Shilling, the official currency of the Republic of Uganda; and

21


https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.kantar.com%2Fcampaigns%2Fbrandz%2Findia&data=04%7C01%7Coishik.bagchi%40khaitanco.com%7C03b41e9b01ce4ce27fd708d9429aa380%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637614054340559596%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=D97Tsj6t7%2BS2TTOI1jcM3IdzFzoi7nUP6hZrrIukjiY%3D&reserved=0

o “XOF” are to West African CFA Franc, the official currency of Republic of Céte d'lvoire and the
Republic of Benin.

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

Exchange Rates

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

The following table sets forth as of the dates indicated, information with respect to the exchange rate between the
Indian Rupee and other currencies:

(in3)
Currency Exchange rate as on Exchange rate as on Exchange rate as on
March 31, 2021 March 31, 2020 March 31, 2019®

1 US$ 73.50 75.39 69.17
1 AED 19.94 20.44 18.82
1BDT 0.85 0.87 0.81
1 CAD 58.06 53.20 51.49
1KSH 0.66 0.71 0.68

1 MYR 17.64 17.31 16.94
1 NGN 0.19 0.20 0.19
1 NPR 0.62 0.62 0.62
1 RMB 11.14 10.59 10.26
1 RWF 0.07 0.08 0.08
1 SAR 19.52 19.94 18.43
1SGD 54.33 52.68 50.98
1TZS 0.03 0.03 0.03
1 UGX 0.02 0.02 0.02
1 XOF 0.13 0.13 0.12

Source: www.rbi.org.in, www.fbil.org.in and www1.0anda.com
@ Exchange rate as on March 29, 2019, as FBIL reference rate is not available for March 31, 2019 and March 30, 2019 being a Sunday and
Saturday, respectively.

Notice to Prospective Investors in the United States and to U.S. persons outside 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 Offer, including the merits and risks involved. The Equity
Shares 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 may not be offered or sold within the
United States or to, or for the account or benefit of, U.S. Persons as defined in Regulation S under the U.S.
Securities Act (“U.S. Persons™) except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act and applicable state securities laws.

Our Company has not registered and does not intend to register under the U.S. Investment Company Act of 1940,
as amended (the “U.S. Investment Company Act”) in reliance on Section 3(c)(7) of the U.S. Investment
Company Act, and investors will not be entitled to the benefits of the U.S. Investment Company Act. Accordingly,
the Equity Shares are only being offered and sold (i) to persons in the United States or to or for the account or
benefit of, U.S. Persons, in each case to investors that are both “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. QIBSs” and, 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”) and “qualified
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purchasers” (as defined under the U.S. Investment Company Act and referred to in this Draft Red Herring
Prospectus as “QPSs”) in transactions exempt from or not subject to the registration requirements of the U.S.
Securities Act and in reliance on Section 3(c)(7) of the U.S. Investment Company Act; or (ii) outside the United
States to investors that are not U.S. Persons nor persons acquiring for the account or benefit of U.S. Persons in
“offshore transactions” in reliance on Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdiction where those offers and sales occur. The Equity Shares may not be re-offered, re-sold, pledged or
otherwise transferred except in an “offshore transaction” in accordance with Regulation S to a person outside the
United States and not known by the transferor to be a U.S. Person by pre-arrangement or otherwise (such permitted
transactions including, for the avoidance of doubt, a bona fide sale on the BSE or NSE).

Section 13 of the U.S. Bank Holding Company Act of 1956, as amended (together with the rules, regulations and
published guidance thereunder, as amended, the “Volcker Rule”) generally prohibits “banking entities” from
engaging in proprietary trading, or from acquiring or retaining an “ownership interest” in, sponsoring or having
certain relationships with “covered funds”, unless pursuant to an exclusion or exemption under the Volcker Rule.
Our Company may be considered a “covered fund” for purposes of the Volcker Rule because of reliance on an
exemption from definition of an “investment company” under Section 3(c)(7) of the U.S. Investment Company
Act. Each purchaser of the Equity Shares must make its own determination as to whether it is a “banking entity”
subject to the Volcker Rule and, if applicable, the potential impact of the Volcker Rule on its ability to purchase
or retain the Equity Shares. Investors in the Equity Shares are responsible for analysing their own regulatory
position and none of the Issuer or the Underwriters or any of their respective affiliates makes any representation
to any prospective investor or purchaser of the Equity Shares regarding the treatment of the Company under the
Volcker Rule, or to such investor’s investment in the Equity Shares on the date of issuance or at any time in the
future. See “Risk Factors — Our Company is not, and does not intend to become, regulated as an investment
company under the U.S. Investment Company Act and related rules. The Volcker Rule may affect the ability
of certain types of entities to purchase the Equity Shares” on page 75 of this Draft Red Herring Prospectus.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
outside India and may not be offered or sold, and Bids may not be made by persons in any such jurisdiction,
except in compliance with the applicable laws of such jurisdiction.

Notice to Prospective Investors in the European Economic Area

This Draft Red Herring Prospectus has been prepared on the basis that all offers of Equity Shares will be made
pursuant to an exemption under the Prospectus Regulation (as defined below), as applicable to Member States of
the European Economic Area (“EEA”), from the requirement to produce a prospectus for offers to the public of
Equity Shares. The expression “Prospectus Regulation” means Regulation (EU) 2017/1129. Accordingly, any
person making or intending to make an offer to the public within the EEA of Equity Shares which are the subject
of the placement contemplated in this Draft Red Herring Prospectus should only do so in circumstances in which
no obligation arises for our Company, the Selling Shareholders or any of the JGC-BRLMs or the BRLMs to
produce a prospectus for such offer pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation. None of our Company, the Selling Shareholders, the JGC-
BRLMs or the BRLMs have authorised, nor do they authorise, the making of any offer of Equity Shares through
any financial intermediary, other than the offers made by the JGC-BRLMs or the BRLMs which constitute the
final placement of Equity Shares contemplated in this Draft Red Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity Shares in any
Member State in the EEA means the communication in any form and by any means of sufficient information on
the terms of the Offer and any Equity Shares to be offered so as to enable an investor to decide to purchase or
subscribe for any Equity Shares.

Information to Distributors (as defined below)

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU
on markets in financial instruments, as amended (“MiFID 117); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID
Il Product Governance Requirements”), and disclaiming all and any liability, whether arising in tort, contract
or otherwise, which any “manufacturer” (for the purposes of the MiFID II Product Governance Requirements)
may otherwise have with respect thereto, the Equity Shares have been subject to a product approval process, which
has determined that such Equity Shares are: (i) compatible with an end target market of retail investors and
investors who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID II;
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and (ii) eligible for distribution through all distribution channels as are permitted by MiFID II (the “Target
Market Assessment”). Notwithstanding the Target Market Assessment, ‘distributors’ (for the purposes of the
MIFID II Product Governance Requirements) (“Distributors”) should note that: the price of the Equity Shares
may decline and investors could lose all or part of their investment; the Equity Shares offer no guaranteed income
and no capital protection; and an investment in the Equity Shares is compatible only with investors who do not
need a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial
or other adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient
resources to be able to bear any losses that may result therefrom. The Target Market Assessment is without
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer.
Furthermore, it is noted that, notwithstanding the Target Market Assessment, the JGC-BRLMs and the BRLMs
will only procure investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to
invest in, or purchase, or take any other action whatsoever with respect to the Equity Shares. Each Distributor is
responsible for undertaking its own target market assessment in respect of the Equity Shares and determining
appropriate distribution channels.

Notice to Prospective Investors in the United Kingdom

This Draft Red Herring Prospectus has been prepared on the basis that all offers to the public of Equity shares
will be made pursuant to an exemption under the UK Prospectus Regulation from the requirement to produce a
prospectus for offers of Equity Shares. The expression “UK Prospectus Regulation” means Prospectus Regulation
(EU) 2017/1129, as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018.
Accordingly, any person making or intending to make an offer to the public within the United Kingdom of Equity
Shares which are the subject of the placement contemplated in this Draft Red Herring Prospectus should only do
so in circumstances in which no obligation arises for our Company, the Selling Shareholders or any of the JGC-
BRLMs or the BRLMs to produce a prospectus for such offer pursuant to Article 3 of the UK Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation. None of our
Company, the Selling Shareholders, the JGC-BRLMs or the BRLMSs have authorized, nor do they authorize, the
making of any offer of Equity Shares through any financial intermediary, other than the offers made by the
Members of the Syndicate which constitute the final placement of Equity Shares contemplated in this Draft Red
Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity Shares in the
United Kingdom means the communication in any form and by any means of sufficient information on the terms
of the Offer and any Equity Shares to be offered so as to enable an investor to decide to purchase or subscribe for
any Equity Shares.

Information to Distributors

Solely for the purposes of the product governance requirements contained within the FCA Handbook Product
Intervention and Product Governance Sourcebook (“PROD”) (the “UK MiFIR Product Governance Rules”),
and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any ‘manufacturer’ (for
the purposes of the UK Product Governance Rules) may otherwise have with respect thereto, the Equity Shares
have been subject to a product approval process, which has determined that such Equity Shares are: (i) compatible
with an end target market of: (a) investors who meet the criteria of professional clients as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (“EUWA”); (b) eligible counterparties, as defined in the FCA Handbook Conduct of
Business Sourcebook (“COBS”); and (c¢) retail clients who do not meet the definition of professional client under
(b) or eligible counterparty per (c); and (ii) eligible for distribution through all distribution channels (the “Target
Market Assessment”). Notwithstanding the Target Market Assessment, distributors should note that: the price
of the Equity Shares may decline and investors could lose all or part of their investment; the Equity Shares offer
no guaranteed income and no capital protection; and an investment in the Equity Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment and
who have sufficient resources to be able to bear any losses that may result therefrom. The Target Market
Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in
relation to the Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, the JGC-
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BRLMs and the BRLMs will only procure investors who meet the criteria of professional clients and eligible
counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of COBS 9A and COBS 10A respectively; or (b) a recommendation to any
investor or group of investors to invest in, or purchase or take any other action whatsoever with respect to the
Equity Shares. Each distributor is responsible for undertaking its own target market assessment in respect of the
Equity Shares and determining appropriate distribution channels.

Notice to Prospective Investors in Canada

The Equity Shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of
the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Equity Shares must be made
in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws. Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this Draft Red Herring Prospectus (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor. Pursuant to section 3A.3 of National Instrument 33-105
Underwriting Conflicts (NI 33-105), the Underwriters are not required to comply with the disclosure requirements
of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking
statements generally can be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”,
“expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “project”, “will”, “seek to”, “will
continue”, “will pursue” or other words or phrases of similar import. Similarly, statements that describe our
strategies, objectives, plans or goals are also forward-looking statements. All forward-looking statements are
subject to risks, uncertainties, expectations and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. All statements in this Draft Red
Herring Prospectus that are not statements of historical fact are ‘forward-looking statements’.

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

o Inability to attract merchants to our ecosystem, grow our relationships with our existing merchants, and
increase transaction volumes throughout our platforms;

e Failure to attract new consumers or increase in our customer acquisition costs;

e Inability to maintain and strengthen the network effects of our platform;

o Inability to expand our service offerings and market reach;

e Ongoing COVID-19 pandemic;

e A failure to manage our growth effectively may lead to inability to execute our business plan or maintain
high levels of service and satisfaction;

¢ Inability to innovate and develop new services;

e  Failure to maintain or improve our technology infrastructure;

o Ineffectiveness of our sales and marketing efforts in attracting consumers and merchants; and

e Significant increase in the payment processing charges payable to financial institutions and card networks.

For details regarding factors that could cause actual results to differ from expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 35, 155 and 383, respectively. By their nature, certain market risk disclosures are only estimates and could
be materially different from what actually occurs in the future. As a result, actual gains or losses could materially
differ from those that have been estimated.

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

Forward-looking statements reflect current views as on the date of this 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 currently available information. Although we believe the assumptions upon which
these forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate,
and the forward-looking statements based on these assumptions could be incorrect. Neither our Company, our
Directors, the Selling Shareholders, the Syndicate nor any of their respective affiliates have any obligation to
update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance with
the SEBI ICDR Regulations, our Company, the JGC-BRLMs and the BRLMs will ensure that the Bidders in India
are informed of material developments until the time of the grant of listing and trading permission by the Stock
Exchanges for the Equity shares pursuant to the Offer.

In accordance with requirements of SEBI and as prescribed under applicable law, each of the Selling Shareholders
shall, severally and not jointly, ensure that the Bidders in India are informed of material developments, in relation
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to statements and undertakings specifically undertaken or confirmed by it in relation to itself and its respective
portion of the Offered Shares in this Draft Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges for their respective portion of the Offered Shares pursuant to the Offer. Only
statements and undertakings which are specifically confirmed or undertaken by each Selling Shareholder, as the
case may be, in this Draft Red Herring Prospectus shall be deemed to be statements and undertakings made by
such Selling Shareholder in relation to itself and its respective portion of the Offered Shares.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain
a summary of all the disclosures in this Draft Red Herring Prospectus or all details relevant to prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Draft Red Herring Prospectus, including “Risk Factors”, “The Offer”,
“Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Restated Financial
Statements”, “Outstanding Litigation and Material Developments”, “Offer Procedure”, and “Main Provisions
of the Articles of Association” on pages 35, 76, 86, 107, 123, 147, 248, 394, 434 and 454, respectively.

Summary of Business

We are India’s leading digital ecosystem for consumers and merchants, according to RedSeer. We offer payment
services, commerce and cloud services, and financial services to 333 million consumers and over 21.1 million
merchants, as of March 31, 2021. Our two-sided (consumer and merchant) ecosystem enables commerce, and
provides access to financial services through our financial institution partners, by leveraging technology to
improve the lives of our consumers and help our merchants grow their businesses.

Summary of Industry

India is a country of hundreds of millions of young and aspiring consumers who are underserved for payments
and financial services products that serve their needs. There are millions of small businesses in India that would
benefit by having increased access to affordable software, technology and financial services. Consumers and small
businesses can be served through technology-led, digital-first commerce, according to RedSeer. We believe that
the market segments that we serve have large growth potential, due to significant under-penetration, and the ability
of technology to grow the market.

Names of our promoters

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

Offer Size

The following table summarizes the details of the Offer size:

Offer" M) Up to [e] Equity Shares aggregating up to ¥ 166,000 million

of which:

(i) Fresh Issue® Up to [e] Equity Shares aggregating up to ¥ 83,000 million

(i) Offer for Sale® Up to [e] Equity Shares aggregating up to ¥ 83,000 million by the Selling

Shareholders

Employee Reservation Portion® Up to [e] Equity Shares aggregating up to  [e] million
Net Offer Up to [e] Equity Shares aggregating up to Z [e] million
" Our Company, in consultation with the JGC-BRLMs and the BRLMs, may consider a Pre-IPO Placement. If the Pre-IPO Placement is
completed, the Fresh Issue size will be reduced to the extent of such Pre-1PO Placement, subject to the Offer complying with Rule 19(2)(b) of
the SCRR.

(@ The Offer has been authorised by our Board pursuant to resolution passed on June 14, 2021 and Fresh Issue has been approved by our
Shareholders pursuant to special resolution passed on July 12, 2021.

@ Each Selling Shareholder has confirmed that its respective portion of the Offered Shares are eligible to be offered for sale in the Offer
in accordance with the SEBI ICDR Regulations. For details on the authorisation of each of the Selling Shareholders in relation to the
Offered Shares, see “Other Regulatory and Statutory Disclosures ” on page 419..

® 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 I 500,000. The unsubscribed portion, if any, in the Employee Reservation Portion (after
allocation of up to < [e]), shall be added to the Net Offer. For further details, see “Offer Structure” on page 445.

The Offer shall constitute [®]% of the post-Offer paid up equity share capital of our Company.
Objects of the Offer

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:
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(in Z million)

S. No Particulars

Total estimated amount / expenditure

1. Growing and strengthening our Paytm ecosystem, including through 43,000
acquisition of consumers and merchants and providing them with
greater access to technology and financial services

2. Investing in new business initiatives, acquisitions and strategic 20,000

partnerships

3. General corporate purposes®

[e]

@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilized for

general corporate purposes shall not exceed 25.00% of the Net Proceeds.

For further details, see “Objects of the Offer” on page 115.

Aggregate pre-Offer shareholding of Selling Shareholders

The aggregate pre-Offer shareholding of the Selling Shareholders as on the date of the DRHP, as a percentage of
the pre-Offer paid-up Equity Share capital of our Company on a fully diluted basis is set out below:

Name of Selling Shareholder

Number of Equity

Percentage of the pre-

Shares held Offer paid-up equity
share capital (%)

Founder Selling Shareholder

Vijay Shekhar Sharma 5,95,45,834 9.61
Investor Selling Shareholders

SAIF Il Mauritius Company Limited 74,910,610 121
SAIF Partners India IV Limited 31,802,020 51
Elevation Capital V Limited 3,611,410 0.6
Elevation Capital V FIl Holdings Limited 4,233,000 0.7
Alibaba.com Singapore E-Commerce Private Limited 44,282,140 7.2
Antfin (Netherlands) Holding B.V. 183,301,220 29.6
SVF Panther (Cayman) Limited 7,855,970 1.3
BH International Holdings 17,027,130 2.8
Other Selling Shareholders

Mountain Capital Fund, L.P. 2,527,780 0.2
RNT Associates Private Limited 75,000 Negligible
DG PTM LP 4,762,270 0.7
Mr. Ravi Datla 29,250 Negligible
Mr. Varun Gupta 23,520 Negligible
Mr. Amit Khanna 7,500 Negligible
Mr. Prakhar Srivastava 10,030 Negligible
Mr. Narendra Singh Yadav 8,000 Negligible
Mr. Abhishek Arun 27,930 Negligible
Mr. Shapath Parikh 550 Negligible
Ms. Muskaan Parikh 550 Negligible
Mr. Saurabh Sharma 73,380 Negligible
Mr. Manas Bisht 10,690 Negligible
Mr. Sanjay S. Wadhwa 2,000 Negligible
Mr. SasiRaman Venkatesan 10,560 Negligible
Mr. N. Ramkumar 20,010 Negligible
Mr. Abhay Sharma 96,440 Negligible
Mr. Krishna Kumar Rathi 43,640 Negligible
Total 434,298434 717

Summary of Restated Financial Statements

The following details of our Equity Share capital, net worth, net asset value per Equity Share and total borrowings
for FY 2021, 2020 and 2019 and total income, profit/(loss) after tax and earnings per Equity Share (basic and
diluted) for FY 2021, 2020 and 2019 are derived from the Restated Financial Statements (except as stated in the

note below):
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(2 in million, unless otherwise specified)

Particulars As at and for FY 2021 As at and for FY 2020  As at and for FY 2019
Equity share capital 605 604 575
Net worth 65,348 81,052 57,249
Total income 31,868 35,407 35,797
Profit/(loss) after tax (17,010) (29,424) (42,309)
Earnings per Equity Share

- Basic (in %) (282) (488) (746)
- Diluted (in%) (282) (488) (746)
Net asset value per Equity Share (in %) 1,084 1,347 1,000
Total borrowings 5,449 2,087 6,962
Notes:

1. Total income is excluding total income from discontinued operation for the year ended March 31, 2021: < Nil (March 31, 2020: < Nil; March 31,
2019: 7 15 million)

2. Profit/(loss) after tax and earnings per Equity Share for the FY ended March 31, 2019 are including loss after tax and earnings per Equity Share of
%53 million and ¥ (1), respectively, from discontinued operations.

3. Net asset value per equity share: Net worth for equity holders of our Company divided by number of equity shares outstanding at the end of the year,
excluding treasury shares.

4. Total borrowing are including current maturities of other borrowings amounting to < Nil (March 31, 2020: < 6 million; March 31, 2019: < 6 million).

5. "Net worth” means the aggregate value of the share capital, securities premium, employee stock options outstanding account, retained earnings,
share application money pending allotment, other reserves- FVTOCI and other reserves- FCTR, as per the Restated Financial Statements. Net worth
represents equity attributable to owners of the Company and does not include amount attributable to non-controlling interests.

The Company in its annual general meeting held on June 30, 2021 has approved sub-division of each equity share
0f %10 each into 10 Equity Shares of %1 each. Our Earnings per Equity Share and Net asset value per Equity Share
post sub-division of Equity Shares are as follows:

Particulars As at and for FY 2021 As at and for FY 2020  As at and for FY 2019
Earnings per Equity Share *

- Basic(in3) (28) (49) (75)
- Diluted (in %) (28) (49) (75)
Net asset value per Equity Share (in %) 108 135 100

* The computation above is after considering impact of share sub-division and hence the above information is not derived
from the Restated Financial Statements.

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

Our Statutory Auditors have not made any qualifications in the examination report that have not been given effect
to in the Restated Financial Statements.

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Directors and our
Group Companies as on the date of this Draft Red Herring Prospectus is provided below:

(Zin million)
Nature of Cases Number of outstanding cases Amount involved*

Litigation involving our Company

Criminal proceedings 23 61.2
Material civil litigation 1 383.6
Actions by statutory or regulatory 1 Nil
authorities

Direct and indirect tax proceedings 18 37,299
Litigation involving our Subsidiaries

Criminal proceedings 1 Nil
Material civil litigation Nil Nil
Actions by statutory or regulatory 1 Nil
authorities

Direct and indirect tax proceedings 22 143.1
Litigation involving our Directors

Criminal proceedings 1 Nil
Material civil litigation Nil Nil
Actions by statutory or regulatory 1 Nil
authorities

Direct and indirect tax proceedings Nil Nil

Litigation involving our Group Companies
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Nature of Cases Number of outstanding cases Amount involved*

Outstanding litigation which may Nil Nil
have a material impact on our
Company

" To the extent quantifiable.

“The disclosures are inclusive of the show cause notice dated December 29, 2020 issued by the Office of Deputy
Commissioner, Noida, (“SCN ) to our Company in relation to the tax returns filed by our Company for the period between
April 2020 — September 2020 (“Period”). The SCN alleged that due tax had not been paid under correct head and input tax
credit had been wrongly claimed/availed and utilized by our Company by making wilful-mistatements and supersession of
facts for the Period, and directed our Company to provide explanations in relation to the issues raised in the SCN. The SCN
proposed to levy levied a tax demand comprising of a tax amount of Rs. 17,895.0 mn, and an interest and penalty of Rs.19,387.9
mn. Our Company, through reply dated January 14, 2021, responded to the SCN, and provided details and explanations sought
in the SCN, and prayed before the Deputy Commissioner, Noida, among others, to drop the proposed tax demands raised in
the SCN and hold the proceedings initiated pursuant to the SCN as not-sustainable and liable to be dropped.

For further details on the outstanding litigation proceedings, see “Outstanding Litigation and Material
Developments” and “Risk Factors” on page 408 and page 35 respectively.

Risk factors

For further details, see “Risk Factors” on page 35.

Summary of contingent liabilities

The following is a summary table of our contingent liabilities as of March 31, 2021:

(Zin million)
S. Particulars As of March 31, 2021
No.
1. (a) Claims against the Group™ not acknowledged as debts 476
(b) Income tax related matters 16
Total 492
2. The Group will continue to assess the impact of further developments relating to retrospective application of Supreme
Court judgement dated February 28, 2019 clarifying the definition of 'basic wages' under Employees' Provident Fund
and Miscellaneous Provisions Act 1952 and deal with it accordingly. In the assessment of the management, the
aforesaid matter is not likely to have a significant impact and accordingly, no provision has been made in the Restated
Financial Statements.
3. During the year ended March 31, 2021, our Company has been made aware of certain matters/claims relating to

infringement of trademarks and patents in relation to the business activities carried on by it. Our Company actively
monitors such matters/claims along with appropriate legal/technology experts to assess their veracity and takes action
as considered necessary. In the opinion of the management, no material liability is likely to arise on account of such
matters/claims, based on assessments made to date.

* “Group” shall include the Company and its subsidiaries as per the Restated Financial Statements

Notes:

1. Itis not practicable for the Group to estimate the timing of cash outflows, if any.
2. The Group does not expect any reimbursements in respect of the above contingent liabilities.

For details, see “Restated Financial Statements” on page 256.

Summary of Related Party Transactions

(< in million)

Particulars March 31, 2021 March 31, 2020 March 31, 2019
Rendering of services to related parties
Paytm Payments Bank Limited 8,634 8,752 9,277
Paytm First Games Private Limited 204 88 14
Infinity Transoft Solution Private Limited 4 15 -
Eatgood Technologies Private Limited * 5 -
Socomo Technologies Private Limited - - *
8,842 8,860 9,291

Reimbursement of expenses incurred on behalf of related parties

Paytm Payments Bank Limited 617 945 1,466
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Particulars

March 31, 2021

March 31, 2020

March 31, 2019

Paytm First Games Private Limited
Paytm General Insurance Limited

Expenses reimbursed to related party
Paytm First Games Private Limited

Interest income earned from related parties
Paytm Payments Bank Limited

Paytm Financial Services Limited

Paytm First Games Private Limited

Other income earned from related parties*
Paytm Payments Bank Limited

Sale of property, plant & equipment to related

parties
Paytm Payments Bank Limited

Gain on sale of business
Paytm First Games Private Limited

Services received from related parties
-Payment processing charges
Paytm Payments Bank Limited

-General expenses
Paytm Payments Bank Limited

Alipay Labs (Singapore) Pte Limited
Eatgood Technologies Private Limited
Paytm Insuretech Private Limited

Issue of equity shares
Alipay Singapore E-Commerce Private Limited
SAIF Partners India IV Limited

Security premium received
Alipay Singapore E-Commerce Private Limited
SAIF Partners India IV Limited

Inter corporate loan given
Paytm Financial Services Limited
Paytm First Games Private Limited

Stock Options granted to employees of Group

Companies
Paytm First Games Private Limited

Investment in joint venture
Paytm First Games Private Limited

Investment in associates

Paytm General Insurance Limited

Paytm Life Insurance Limited

Blueface Technologies Private Limited
Infinity Transoft Solution Private Limited
Eatgood Technologies Private Limited

Remuneration to KMP (under Ind AS 24) & Relatives of Individuals owning interest in the voting power of the

Group that gives the control or significant influence

Salaries, bonus and incentives
ESOP Expenses
Total compensation paid

238 42 23
* - -
855 987 1,489
87 - -
87 - -
14 26 39
2 - -
20 - -
36 26 39
122 - -
122 - -
1 186 -
1 186 -
} - 422
} - 422
9,468 9,690 9,183
9,468 9,690 9,183
374 1,001 71
1,057 793 510
20 - -
2 - -
1,453 1,884 581
- 8 -
- - 1
- 8 1
- 14,322 -
- - 999
- 14,322 999
450 - -
809 - -
1,259 - -
19 33 28
19 33 28
- 805 597
- 805 597

5 -
- 99 -
- 100 -
82 490 -
87 689 1
72 56 61
112 45 94
184 101 155
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#Included under miscellaneous income disclosed under “Financial Statements — Restated Financial Statements — Annexure
V — Note 15 ”on page 307.
*Amount below rounding off norms adopted by the Group.

For further details of the related party transactions and as reported in the Restated Financial Statements, see
“Restated Financial Statements” on page 256.

Financing Arrangements

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

Weighted average price at which equity shares were acquired by our Selling Shareholders, in the last one
year preceding the date of this Draft Red Herring Prospectus

Except as disclosed below, no other Selling Shareholder has acquired equity shares in the one year preceding the
date of this Draft Red Herring Prospectus. The weighted average price at which equity shares were acquired by
the Selling Shareholders in the one year preceding the date of this Draft Red Herring Prospectus is as follows:

Selling Shareholder Number of Equity Weighted average price
Shares acquired per equity share (in )"
Founder Selling Shareholder
Vijay Shekhar Sharma N.A. N.A.
Investor Selling Shareholders
SAIF Il Mauritius Company Limited N.A. N.A.
SAIF Partners India IV Limited N.A. N.A.
Elevation Capital V Limited 36,500 901.0
Elevation Capital V FIl Holdings Limited N.A. N.A.
Alibaba.com Singapore E-Commerce Private Limited N.A. N.A.
Antfin (Netherlands) Holding B.V. N.A. N.A.
SVF Panther (Cayman) Limited N.A. N.A.
BH International Holdings N.A. N.A.
Other Selling Shareholders
Mountain Capital Fund, L.P. N.A. N.A.
RNT Associates Private Limited N.A. N.A.
DG PTM LP N.A. N.A.
Mr. Ravi Datla 33,250 9.0
Mr. Varun Gupta 13,440 9.0
Mr. Amit Khanna N.A. N.A.
Mr. Prakhar Srivastava 7,100 9.0
Mr. Narendra Singh Yadav N.A. N.A.
Mr. Abhishek Arun N.A. N.A.
Mr. Shapath Parikh N.A. N.A.
Ms. Muskaan Parikh N.A. N.A.
Mr. Saurabh Sharma 39,060 9.0
Mr. Manas Bisht 7,880 9.0
Mr. Sanjay S. Wadhwa N.A. N.A.
Mr. SasiRaman Venkatesan N.A. N.A.
Mr. N. Ramkumar N.A. N.A.
Mr. Abhay Sharma N.A. N.A.
Mr. Krishna Kumar Rathi 33,640 9.0

*As certified by J.C Bhalla & Co, Chartered Accountants, by way of their certificate dated July 15, 2021. Adjusted for stock split approved by
the Shareholders on June 30, 2021. However, the equity shares disposed off in last one year has not been considered while computing weighted
average cost of acquisition.

Average cost of acquisition of equity shares of the Selling Shareholders

The average cost of acquisition per equity share to the Selling Shareholders as at the date of this Draft Red Herring
Prospectus is:
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Selling Shareholder

Number of Equity
Shares acquired

Average cost of
acquisition per equity
share (in )"

Founder Selling Shareholder

Vijay Shekhar Sharma 113,685,560 0.5
Investor Selling Shareholders

SAIF Il Mauritius Company Limited 94,180,780 154
SAIF Partners India IV Limited 39,659,140 305.6
Elevation Capital V Limited 5,619,940 441.8
Elevation Capital V FIl Holdings Limited 4,233,000 77.7
Alibaba.com Singapore E-Commerce Private Limited 44,282,140 583.4
Antfin (Netherlands) Holding B.V. 183,301,220 1,833.3
SVF Panther (Cayman) Limited 7,855,970 1,820.2
BH International Holdings 17,027,130 1,278.7
Other Selling Shareholders

Mountain Capital Fund, L.P. 6,066,680 546.9
RNT Associates Private Limited 75,000 133.2
DG PTM LP 4,762,270 1,707.7
Mr. Ravi Datla 44,250 9.0
Mr. Varun Gupta 23,520 9.0
Mr. Amit Khanna 7,500 800.0
Mr. Prakhar Srivastava 14,210 9.0
Mr. Narendra Singh Yadav 22,780 9.0
Mr. Abhishek Arun 27,930 9.0
Mr. Shapath Parikh 1,800 282.2
Ms. Muskaan Parikh 1,800 282.2
Mr. Saurabh Sharma 73,380 9.0
Mr. Manas Bisht 11,250 9.0
Mr. Sanjay S. Wadhwa 2,000 749.0
Mr. SasiRaman Venkatesan 10,560 Nil
Mr. N. Ramkumar 20,010 1,056
Mr. Abhay Sharma 108,200 1.0
Mr. Krishna Kumar Rathi 43,640 9.0

*As certified by J.C Bhalla & Co, Chartered Accountants, by way of their certificate dated July 15, 2021. The average cost of acquisition has
been calculated based on the cost of equity shares acquired/allotted/purchased (including acquisition pursuant to transfer) and also adjusted
for stock split approved by the Shareholders on June 30, 2021. However, the equity shares disposed off in last one year has not been considered
while computing average cost of acquisition.

Details of pre-1PO placement

Our Company, in consultation with the JGC-BRLMSs and the BRLMs, may consider a further issue of Equity
Shares, including by way of a private placement to any other person, aggregating up to X 20,000 million, at its
discretion, prior to the filing of the Red Herring Prospectus with the RoC (“Pre-1PO Placement”). If the Pre-IPO
Placement is completed, the Fresh Issue size will be reduced to the extent of such Pre-IPO Placement, subject to
the Offer complying with Rule 19(2)(b) of the SCRR.

Offer of equity shares for consideration other than cash in the last one year

No equity shares were issued for consideration other than cash in the last one year.
Split/ Consolidation of equity shares in the last one year

Pursuant to the resolution passed by our Shareholders’ at their annual general meeting held on June 30, 2021, each
equity share of our Company of face value of X 10 each was split into 10 Equity Shares of X 1 each, therefore an
aggregate of 104,106,600 equity shares of X 10 each were split into 1,041,066,000 Equity Shares of X 1 each, and
the issued, paid-up and subscribed share capital of our Company was sub-divided from 605,385,270 divided into
60,538,527 equity shares of 210 each into 605,385,270 divided into 605,385,270 Equity Shares of X1 each. For
details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Significant Developments after March 31, 2021 on page 406.
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SECTION Il - RISK FACTORS

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

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may
not be the only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose
to operate. Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the
financial or other implication of any of the risks mentioned in this section. If any or a combination of the following
risks actually occur, or if any of the risks that are currently not known or deemed to be not relevant or material
now actually occur or become material in the future, our business, cash flows, prospects, financial condition and
results of operations could suffer, the trading price of the Equity Shares could decline, and you may lose all or
part of your investment. For more details on our business and operations, see “Our Business”, “Industry
Overview”, “Key Regulations and Policies in India” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 155, 131, 197 and 383, respectively, as
well as other financial information included elsewhere in this Draft Red Herring Prospectus. In making an
investment decision, you must rely on your own examination of us and the terms of the Offer, including the merits
and risks involved, and you should consult your tax, financial and legal advisors about the particular
consequences of investing in the Offer. Prospective investors should pay particular attention to the fact that our
Company is incorporated under the laws of India and is subject to a legal and regulatory environment which may
differ in certain respects from that of other countries.

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 these forward-
looking statements as a result of certain factors, including but not limited to the considerations described below.
For details, see “Forward-Looking Statements” on page 26.

Unless otherwise indicated, industry and market data used in this section has been derived from the RedSeer
Report, which has been commissioned by us in connection with the Offer. Neither we, nor the Managers, nor any
other person connected with the Offer has independently verified any third-party statistical, financial and other
industry information in the RedSeer Report. Unless otherwise indicated, all financial, operational, industry and
other related information derived from the RedSeer Report and included herein with respect to any particular
year, refers to such information for the relevant year.

In this Draft Red Herring Prospectus, the term “GMV” refers to the rupee value of total payments made to
merchants through transactions on our app, through Paytm Payment Instruments or through our payment
solutions, over a period. It excludes any consumer-to-consumer payment service such as money transfers.

Internal Risks
Risks related to our business and industry

1. Ifwe are unable to attract merchants to our ecosystem, grow our relationships with our existing merchants,
and increase transaction volumes on our platforms, our business, results of operations, financial
condition, cash flows and prospects could be materially and adversely affected.

Our growth substantially depends on our ability to maintain and grow our relationships with existing merchants
and increase the volume of transactions processed on our platforms. We rely on the continuing growth of our
merchant relationships and our distribution channels in order to expand our GMV and our operations. We derive
revenue primarily from the fees earned from merchants for the payments, commerce and cloud, and financial
services we provide through our platforms. Our total merchant base has grown from 11.2 million as of March 31,
2019 to 21.1 million as of March 31, 2021, and our GMV has increased from 2,292 billion in FY 2019 to ¥4,033
billion in FY 2021. If we are not able to attract new merchants and retain existing merchants or increase transaction
volumes on our platforms, our payment channels may struggle to gain wider acceptance among merchants, which
in turn may impede our ability to grow our revenues. The attractiveness of our platforms to merchants and their
willingness to partner with us depends upon, among other things: the variety and quality of service and product
offerings, payment options offered to consumers, the size of merchant network and degree of consumer
penetration; the strength of our brand and reputation; the amount of fees that we charge; our ability to sustain our
value proposition to merchants for consumer acquisition by demonstrating higher conversion at checkout; the
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attractiveness to merchants of our technology and data-driven platform; our competitors’ offerings; and our
merchant satisfaction.

We may experience attrition of our merchant relationships due to several factors, some of which are outside our
control, including business closures, bankruptcy, financial distress, transfers of merchants’ accounts to our
competitors, cancellations and account closures that we initiate due to heightened credit risks relating to contract
breaches by merchants or a reduction in sales, which could have a material adverse effect on our business, financial
condition, cash flows and results of operations. In addition, our growth to date has been partially driven by the
growth of our merchants’ businesses and the resulting growth in GMV. Should the rate of growth of our
merchants’ business slow or decline, this could have an adverse effect on volumes processed and therefore an
adverse effect on our financial condition, cash flows and results of operations.

Further, our contracts with our merchants are typically for a limited period, ranging between six months and five
years, or valid until terminated, and the terms of such contracts allow these merchants to terminate the contracts
without cause by giving notice as per the terms of the agreement. We have no guarantee of income under these
agreements or minimum requirements for the use of our products and services. Merchants may seek price
reductions when expanding or changing their products and services with us and/or when the merchants’ business
experiences significant volume changes. Further, certain merchants may seek to lower prices previously agreed
upon to pricing competition, volume increase or other economic needs or pressures faced by the merchant. In
addition, some of our merchants often have arrangements with multiple payment service providers, primarily in
order to mitigate certain risks, such as downtime, delayed response time or default by a payment service provider,
as well as to maximize conversion among payments service providers, and to have a complete array of payment
methods available. Therefore, these merchants could shift business away at any given time without necessarily
terminating their contracts with us. If our contracts with our merchants are terminated or if these merchants shift
business away from us, or if we are unsuccessful in retaining high renewal rates and favorable contract terms, our
business, financial condition, cash flows and results of operations could be materially adversely affected.

In this connection, having a diversified mix of merchants across industries is important to mitigate risk associated
with changing consumer spending behavior, economic conditions and other factors that may affect a particular
type of merchant or industry. If we fail to retain any of our larger merchants or a substantial number of our smaller
merchants, if we do not acquire new merchants, if we do not increase transaction volumes on our platforms, or if
we do not attract and retain a diverse mix of merchants, our business, results of operations, financial condition,
cash flows and prospects would be materially and adversely affected.

2. If we fail to retain our consumers, attract new consumers, expand the volume of transactions from
consumers, or if our consumer acquisition costs increase, our business, revenue, profitability and growth
may be harmed.

Our success depends on our ability to generate repeat use and increased transaction volume from existing
consumers and to attract new consumers to our platforms. We generate revenue when consumers use the products
and services we offer on our platforms, such as, transact and pay for products and services, make bill payments
and recharges and transfer money, among others. If we are not able to continue to grow our consumer base, we
will not be able to continue to grow our merchant network or our business. Our ability to retain and grow our
consumer base depends on the willingness of consumers to use our platforms, products and services. The
attractiveness of our platforms to consumers depends upon, among other things: the number and variety of
merchants and the mix of products and services available through our platforms; our brand and reputation;
consumer experience and satisfaction; consumer trust and perception of our solutions; technological innovation;
and products and services offered by competitors. Our marketing efforts currently include digital and print
marketing, sponsorships for sporting events and promotional discounts and offers to our merchants and consumers.
While our marketing and promotion expenses as a percentage of our revenue from operations has been decreasing
gradually, we may need to introduce new marketing options and our marketing initiatives may become
increasingly expensive and generating a meaningful return on these initiatives may be difficult. If we fail to retain
our relationship with existing consumers, if we do not attract new consumers to our platforms, or if we do not
continually expand transaction volumes from consumers on our platform, our business, results of operations,
financial condition, cash flows and prospects would be materially and adversely affected

3. We may not be able to maintain and strengthen the network effects of our platform, which could have a
material adverse effect on our business, financial condition, results of operations and prospects.

Our ecosystem has multiple, unique self-reinforcing flywheels, which drive continuous growth of consumers and
merchants on our ecosystem. Our consumers and merchants, interact with each other on our ecosystem to create
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very strong network effects which drives our growth further. The extent to which we are able to maintain and
strengthen these network effects depends on our ability to:

o attract and retain consumers and merchants and provide superior satisfactory experience to them;

. offer and maintain scalable and efficient platforms;

o provide a wide range of high-quality, secure and trustworthy products and services;

. maintain a high level of engagement and activity of consumers and merchants on our platforms;

. improve the quality of our consumer insights;

. consistently innovate and improve the products and services offered on our platforms;

. address consumer concerns with respect to data security and privacy in connection with our data
processing activities;

. increase the effectiveness of businesses and partners engaging with consumers on our platforms;

. attract and retain merchants that are able to provide quality products and services on commercially
reasonable terms on our platforms; and

. continue adapting to the changing demands of the market and consumer behavior and preference.

In addition, changes that we implement to our platforms to improve the merchant and consumer experience may
not have the intended effect which could adversely impact certain groups of consumers To the extent we are not
able to address the needs and demands of any particular participant group, those participants may spend less time,
mind-share and resources on our platforms and may conduct fewer transactions or use alternative platforms, any
of which could result in a material decrease in the network effects on our platforms and therefore have a material
adverse effect on our business, financial condition, cash flows, results of operations and prospects.

4. We derive a majority of our revenue from our payment services. Our efforts to expand our service offerings
and market reach may not succeed and may impact our revenue and our growth.

We derive a majority of our revenue from transaction fees we collect from merchants for our payment services.
InFY 2019, FY 2020 and FY 2021, revenue from our payment and financial services accounted for 52.5%, 58.1%
and 75.3% of our revenue from operations. Our efforts to expand our payment services depends on among other
things, our ability to broaden the scope of the products and services we offer, develop new technologies, enhance
the functionality of our products and services and respond to the needs of our merchants and consumers. Our
failure to broaden the scope of payments services that are attractive may inhibit the growth our business, as well
as increase the vulnerability of our core payments business to competitors. Further, our revenue may also be
affected by our service mix. We generate higher fees from the use of certain payment instruments compared to
others. For example, we do not charge any fees for certain transactions through Rupay debit cards and UPI to
comply with prescribed merchant discount rates. Any unfavourable changes in merchant discount rates could have
a material adverse impact on our operations, cash flows and financial condition.

5. The ongoing COVID-19 pandemic and measures intended to prevent its spread have had, and may
continue to have, a material and adverse effect on our business and results of operations.

An outbreak of COVID-19 was recognized as a pandemic by the World Health Organization (“WHO”) on March
11, 2020. In response to the COVID-19 outbreak the governments of many countries, including India, had taken
and may continue to take preventive or protective actions, such as imposing country-wide lockdowns, restrictions
on travel and business operations and advising or requiring individuals to limit their time outside of their homes.
Temporary closures of businesses were ordered and numerous other businesses were temporarily closed on a
voluntary basis as well. Resurgence of COVID-19 in India in April 2021 led to further lockdowns in various
regions of India and businesses are temporarily closed. While lockdowns are being progressively relaxed, the
scope, duration, and frequency of such measures and the adverse effects of COVID-19 remain uncertain and could
be severe.

Lockdowns imposed as a result of the pandemic impacted our operations, in particular our commerce and cloud
business. Revenue from our commerce and cloud services decreased by 38.0% to 36,932 million in FY 2021
from 11,188 million in FY 2020. Our Commerce GMV declined in FY 2021 primarily due to disruptions to our
partners in travel, entertainment and e-commerce industries. According to RedSeer, during the FY 2021 the travel
industry declined by approximately 55% and movies and events declined by 88% compared to FY 2020 due to
the various restrictions imposed as a result of the COVID-19 pandemic. While our revenue from our payments
and financial services increased in FY 2021 compared to FY 2020, the pandemic disrupted many of our merchant
partners with particular severity from March 2020 to May 2020. This resulted in a decline in our payments
volumes, as our GMV remained flat during fourth quarter of FY 2020 and declined by 14% during the first quarter
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of FY 2021, respectively, compared to the third quarter of FY 2020. As lockdowns eased in India in the second
quarter of FY 2021, our GMV increased consistently for the rest of the FY 2021.

The pandemic has adversely impacted, and is likely to continue to adversely impact, our operations and the
operations of our merchants and business partners. The pandemic has caused us to modify our business practices
to help minimize the risk of the virus to our employees, our merchants, and the communities in which we
participate, which could negatively impact our business. These measures include temporarily requiring employees
to work remotely, suspending all non-essential business travel for our employees, limiting external guests visiting
our offices, and canceling, postponing, or holding meetings and events virtually. Given the continually evolving
situation, there is no certainty that the measures we have taken will be sufficient to mitigate the risks posed by the
pandemic.

The extent to which the COVID-19 pandemic impacts our business, results of operations, cash flows and financial
condition will depend on developments that continue to be highly uncertain and difficult to predict, including, but
not limited to, the duration and spread of the pandemic, its severity, the actions to contain the virus or treat its
impact, the availability, distribution and efficacy of vaccines, and how quickly and to what extent normal
economic and operating conditions can resume. Even after the COVID-19 pandemic has subsided, we may
experience material and adverse impacts to our business as a result of the virus’s global economic impact,
including the availability of credit, bankruptcies or insolvencies of merchants, and recession or economic
downturn.

6. If we fail to manage our growth effectively, we may be unable to execute our business plan or maintain
high levels of service and satisfaction, and our business, results of operations, and financial condition
could be adversely affected.

We have experienced significant expansion in the last three fiscal years and anticipate that we will continue to
expand in order to address potential growth in our merchant base and take advantage of market opportunities. Our
GMV has increased from 2,292 billion in FY 2019 to 34,033 billion in FY 2021, and our monthly transacting
users (“MTU”) have grown consistently during FY 2021 and in the fourth quarter of FY 2021 our average MTU
was 50.4 million. Our total number of merchants has grown from 11.2 million as of March 31, 2019 to 21.1 million
as of March 31, 2021. If we are unable to maintain at least our current level of operations, our business, results of
operations, financial condition, cash flows and prospects would be materially and adversely affected. Many factors
may contribute to a decline in our revenue growth rates, including increased competition, slowing demand for our
products and services from existing and new consumers, reduced market acceptance of our existing products and
services, transaction volume and mix, lower sales by our merchants, our merchants seeking to reduce the fees we
charge to them, general economic conditions, government actions and policies, a failure by us to continue
capitalizing on growth opportunities, changes in the regulatory environment and the maturation of our business,
among others. We cannot assure you that our current and planned systems, policies, procedures and controls,
personnel and third-party relationships will be adequate to support our future operations. Our failure to manage
growth effectively could seriously harm our business, results of operations, cash flows and financial condition.

To manage operations and personnel growth, we will need to continue to grow and improve our operational,
financial, and management controls and our reporting systems and procedures. We will require significant capital
expenditures and the allocation of valuable management resources to expand our systems and infrastructure
without any assurances that our net revenue will increase. We also believe that our corporate culture has been and
will continue to be a valuable component of our success. As we expand our business and mature as a listed
company, we may find it difficult to maintain our corporate culture while managing this growth. Failure to manage
our anticipated growth and organizational changes in a manner that preserves the key aspects of our culture could
reduce our ability to recruit and retain personnel, innovate, operate effectively, and execute on our business
strategy, potentially adversely affecting our business, results of operations, cash flows and financial condition.

We will need to adapt and upgrade our controls, policies, procedures and overall operations to accommodate our
growing operations and supporting personnel. Moreover, the speed with which our internal controls and
procedures are implemented or adapted to changing regulatory or commercial requirements may be inadequate to
ensure full and immediate compliance, leaving us vulnerable to inconsistencies and failures that may have a
material adverse effect on our business, results of operations, cash flows and financial condition.

7. Failure to maintain or improve our technology infrastructure could harm our business and prospects.
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It is critical to our success that all participants are able to access our platforms, at all times. Our systems, or those
of third-parties upon which we rely, may experience service interruptions or degradation or other performance
problems because of hardware and software defects or malfunctions, unexpected high volume of transactions,
distributed denial-of-service and other cyberattacks, infrastructure changes, human error, earthquakes, hurricanes,
floods, fires, natural disasters, power losses, disruptions in telecommunications services, unauthorized access,
fraud, military or political conflicts, terrorist attacks, legal or regulatory takedowns, computer viruses,
ransomware, malware, or other events. Our systems also may be subject to break-ins, sabotage, theft and
intentional acts of vandalism, including by our own employees, all of which would impact our ability to provide
secure and seamless access to our platforms, which would have an adverse impact on our operations and
reputation.

The software underlying our platforms is complex and may contain undetected errors or vulnerabilities, some of
which may only be discovered at a subsequent stage or may not get discovered at all. Our practice is to release
frequent software updates. Any errors, vulnerabilities or infringements discovered in our code or from third-party
software after release could result in negative publicity, a loss of consumer or loss of revenue, legal proceedings,
and access or other performance issues. Such vulnerabilities could also be exploited by malicious actors and result
in exposure of data of the participants on our platform, or otherwise result in a security breach or other security
incident. Any failure to timely and effectively resolve any such errors, defects, or vulnerabilities could adversely
affect our business, reputation, brand, financial condition, cash flows and results of operations. We have
experienced and will likely continue to experience system failures and other events or conditions from time to
time that interrupt the availability or reduce or affect the speed or functionality of our platform. These system
failures generally occur either as a result of software updates being deployed with unexpected errors or as a result
of temporary infrastructure failures related to storage, network, or computing capacity being exhausted. Further,
in some instances, we may not be able to identify the cause or causes of these performance problems within an
acceptable period of time.

Any failure to maintain and improve our technology infrastructure could result in unanticipated system
disruptions, slower response times, impaired consumer experience, delays in reporting accurate operating and
financial information and failures in risk management. The risks of these events occurring are even higher during
certain periods of peak usage and activity, such as on or around various shopping festivals or other promotional
events, when transaction volume is significantly higher on our payment network compared to other days of the
year. In addition, much of the software and interfaces we use are internally developed and proprietary technology.
If we experience problems with the functionality and effectiveness of our software, interfaces or platform, or are
unable to maintain and continuously improve our technology infrastructure to handle our business needs, our
business, financial condition, cash flows, results of operations and prospects, as well as our reputation and brand,
could be materially and adversely affected.

Furthermore, our technology infrastructure, products and services, including our service offerings, incorporate
third-party-developed software, systems and technologies, as well as hardware purchased or commissioned from
outside and overseas suppliers. As our technology infrastructure, products and services expand and become
increasingly complex, we face increasingly serious risks to the performance and security of our technology
infrastructure, products and services that may be caused by these third-party-developed components, including
risks relating to incompatibilities among these components, service failures or delays or back-end procedures on
hardware and software. We also need to continuously enhance our existing technology. Otherwise, we face the
risk of our technology infrastructure becoming unstable and susceptible to security breaches. This instability or
susceptibility could create serious challenges to the security and uninterrupted operation of our platforms, products
and services, which would materially and adversely affect our business and reputation.

8. We offer some of our services in partnership with our Group Company, Paytm Payments Bank. Any failure
by Paytm Payments Bank to support these services could adversely impact these services and could impact
our overall business, financial condition and results of operations.

We own 49% equity interest in Paytm Payments Bank and Mr. Vijay Shekhar Sharma holds the remaining 51%.
Many of the payment instruments or channels, such as Paytm Wallet, Paytm UPI, NACH, Paytm FASTag and
Fixed Deposits are offered on our platforms by Paytm Payments Bank in accordance with the respective
agreements executed between our Company and Paytm Payments Bank. The tenure of these agreements vary from
being perpetual in nature to having a fixed term ranging between three years and five years, with an option to
renew for a further period on termination as per mutual agreement. These agreements also stipulate that each party
may terminate the contracts for cause by giving a notice of 120 days and a notice ranging between 30 to 90 days
without cause for convenience. In the event of termination of the agreements with Paytm Payments Bank,
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Company might need to enter into agreements with third parties who might charge higher rates for services which
could adversely impact the Company’s business, financial condition and prospects. Under the terms of the
shareholders’ agreement with Paytm Payments Bank, our Company has a call option right on any proposed
transfer of shares of Paytm Payments Bank by Mr. Vijay Shekhar Sharma, subject to him holding at least 40% of
the share capital of Paytm Payments Bank during such mandatory lock in period on shares of promoter as may be
imposed by the RBI and various associated legal considerations such as mandatory lock in on shares of promoter
and foreign direct investment limits, among others. For more details, see “Our Business — Financial Services —
Paytm Payments Bank — Our relationship with Paytm Payments Bank” on page 184.

As a licensed payments bank in India, Paytm Payments Banks’ business is highly regulated and is subject to
various regulatory requirements in India. For details, see “Key Regulations and Policies in India” on page 197.
The RBI and certain other regulatory authorities conduct regular and ad hoc inspections, examinations and
inquiries on Paytm Payments Bank’s business operations and compliance with laws and regulations, and have the
authority to impose sanctions, penalties or remediation actions. If Paytm Payments Bank fails to comply with
laws, regulations or policies, or loses its licenses, and as a result is unable to provide services to us for which we
have partnered with it, our business, reputation, financial condition, cash flows, results of operations and
prospectus may be materially and adversely affected to that extent. These various regulatory requirements and
their interpretation, application and enforcement relating to Paytm Payments Bank may increase its compliance
costs or limit its scale of operations which could also increase our cost of availing its services, and in turn have a
material adverse impact on our financial condition, cash flows and results of operations.

For some of our business strategies to be successful, Paytm Payments Bank must be able to provide us with
services for which we have partnered with it, in compliance with regulatory requirements as well the terms of the
agreements executed by Paytm Payments Bank with us, at acceptable costs and on a timely basis. Any failure by
Paytm Payments Bank to provide these services to us may interrupt our ability to provide some of the services to
our merchants and consumers, which could have a material adverse impact on our operations to that extent.

9. We rely on our financial institutions partners to provide our financial services and products, and any
failure to maintain our relationships with them could have an adverse impact on our operations.

We partner with financial institutions partners to provide financial services and products to consumers and
merchants. Our financial institutions partners include commercial banks, mutual fund managers, insurance
companies, securities firms and other licensed financial institutions. Our success depends on our ability to
maintain a mutually beneficial partnership with these financial institutions. Our financial institutions partners may
determine to reach and acquire consumers directly instead of partnering with us; may renegotiate commercial
terms of the fee arrangements we have with them; may become unwilling to offer products and services on our
platforms; and may reduce or cease their cooperation with us and therefore expose us to greater partner
concentration risk or ultimately lead to our inability to satisfy demand from consumers.

The agreements with our financial institutions partners are typically for a fixed period varying from three years to
five years, with automatic renewal for a further period, unless terminated. Our financial institutions partners may
terminate these agreements without any reason by typically giving a notice of 30 days or with immediate effect in
case of any material breach of our obligations under these agreements and on the occurrence of certain other
events. In relation to the agreements providing for borrower acquisition, we are required conduct and/or facilitate
the KYC verification and risk assessment of potential borrowers and communicate the results to the lender.
However, we may not be able to identify any potential red flags in our analysis which may later be identified by
the lender, which may impact our credibility and ability to facilitate acquisition of creditworthy borrowers. Further,
our marketing efforts may not generate the desired results and may fail to engage our consumers and lead to
satisfactory acquisition rates as expected by our financial institutions partners. For instance, we have entered into
collection agreements with various financial institution partners under which we provide collection services to
such financial institution partners in respect of loans that are extended by them. Collection fees under these
agreements are paid to our Company based on the collection targets, and non-achievement of such targets could
have an impact on the service fees to be paid to us, which could in turn have a adverse impact on our financial
condition, cash flows and results of operations.

10. We have a history of net losses, we anticipate increasing operating expenses in the future, and we may not
be able to achieve and maintain profitability.

We have incurred net losses for the last three years, including a restated total comprehensive income/(loss) for the
year including discontinued operations of ¥(42,355) million, ¥(29,433) million and ¥(17,040) million in FY 2019,
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FY 2020 and FY 2021, respectively. We expect to continue to incur net losses for the foreseeable future and we
may not achieve or maintain profitability in the future. Because the market for our platforms, products and services
is evolving, it is difficult for us to predict our future results of operations or the limits of our market opportunity.
We expect our operating expenses to increase as we hire additional personnel, expand our operations and
infrastructure, both domestically and internationally, continue to enhance our platforms and develop and expand
its capabilities, expand our products and services, and expand and improve our interface. These initiatives may be
more costly than we expect and may not result in increased net revenue. In addition, when we become a listed
company, we will incur additional significant legal, accounting, and other expenses that we did not incur as an
unlisted company. Any failure to increase our net revenue sufficiently to keep pace with our initiatives,
investments, and other expenses could prevent us from achieving or maintaining profitability or positive cash flow
on a consistent basis in future periods. If we fail to achieve or maintain profitability, our business, results of
operations, cash flows and financial condition could be adversely affected. We cannot assure you that we will
ever achieve or sustain profitability and may continue to incur significant losses going forward. Any failure by us
to achieve or sustain profitability on a consistent basis could cause the value of our Equity Shares to decline.

Further, some of our subsidiaries and associates have incurred losses for the past few fiscal years. To continue
their operations, they may need financial support in the form of debt or equity from their shareholders, including
our Company. There is no certainty that they will become profitable, or be able to raise adequate capital to
continue their operations or meet their obligations. If these subsidiaries or associates do not become profitable,
and are not able to raise capital either through debt or equity, their operations may be affected.

We also carry forward our income tax losses incurred in past fiscal years, to be offset against future income tax
liabilities. Setting off such tax losses against future taxable income is subject to compliance with various
conditions specified under Income tax laws. Such conditions include restrictions in change of shareholding of the
Company above a certain threshold. We cannot assure you that we will be able to comply with such conditions or
exemptions to achieve a set off of all tax losses which are carried forward. We are unable to make any assurance
that we will be able to fully utilize the tax loss carry forward in a timely manner which would result in such
unutilized tax loss carry forwards to expire.

11. We participate in markets that are competitive with continuously evolving technology and consumer needs,
and if we do not compete effectively with established companies and new market entrants, our business,
results of operations, cash flows and financial condition could be adversely affected.

We believe the principal competitive factors in our market include industry expertise, platform and product
features and functionality, ability to build new technology and keep pace with innovation, scalability, extensibility,
product pricing, security and reliability, brand recall and recognition, agility, and speed to market. We compete
in markets characterized by vigorous competition, changing technology, changing merchant and consumer needs,
evolving industry standards, and frequent introductions of new products and services. We expect competition to
increase in the future as established and emerging companies continue to enter the markets we serve or attempt to
address the problems that our platforms address. Moreover, as we expand the scope of our platforms, we may face
additional competition. We compete with domestic and international companies and some of these companies
have greater financial resources and substantially larger bases of consumers than we do, which may provide them
with significant competitive advantages. These companies may devote greater resources to the development,
promotion, and sale of services, and they may offer lower prices or more effectively introduce their own innovative
services that adversely impact our growth. Mergers and acquisitions by these companies may lead to even larger
competitors with more resources. We also expect new entrants to offer competitive products and services. Certain
merchants have longstanding exclusive, or nearly exclusive, relationships with our competitors to accept payment
cards and other services that we offer. These relationships may make it difficult or cost-prohibitive for us to
conduct material amounts of business with them. On the other hand, our merchant agreements are non-exclusive,
therefore allowing merchants to move to similar services offered by our competitors. Competing services tied to
established brands may engender greater confidence in the safety and efficacy of their services. If we are unable
to differentiate ourselves from and successfully compete with our competitors, our business will be materially and
adversely affected.

We may also face pricing pressures from competitors. Some potential competitors are able to offer lower prices
to merchants for similar products and services by cross-subsidizing their payments services through other services
they offer. Such competition may result in the need for us to alter the pricing we offer to our merchants and could
reduce our revenue. In addition, as we grow, merchants may demand more customized and favourable pricing
from us, and competitive pressures may require us to agree to such pricing, further reducing our revenue. Our
competitors are continuously investing to innovate, grow their businesses and enhance consumer reach and
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engagement, and can outcompete us in any of these areas. They may also be able to obtain certain licenses that
we are unable to obtain, which may hinder our ability to offer certain services or access certain pools of liquidity
that are the subject of such licenses. Increased investments made, lower prices or innovative services offered by
our competitors may require us to divert significant managerial, financial and human resources in order to remain
competitive, and ultimately may reduce our market share and negatively impact the revenues growth and
profitability of our business.

If we are not able to compete effectively, our ability to retain consumers, merchants and financial institutional
partners we may have to change our current business model for our business to cope with such changes and we
cannot guarantee that our current business model will remain the same going forward. Further the level of
economic activity and consumer engagement on our platforms may decrease and our market share and profitability
may be negatively affected, which could materially and adversely affect our business, financial condition, cash
flows, results of operations and prospects, as well as our reputation and brand.

12. We rely on third-parties for certain aspects of our business, which creates additional risk, and the failure
of third-parties to comply with legal or regulatory requirements or to provide various products and services
that are important to our operations could have an adverse effect on our business, results of operations,
financial condition, and prospects.

We depend on third-party service providers for certain services, such as financial, technology, and other services
to support our operations, including credit ratings and reporting, cloud-based data storage, data centers and other
IT solutions, and payment processing. We also outsource a portion of our services, such as, customer care services,
deployment of QR codes and sale of hardware devices, among others. Our success depends on our ability to
manage various service providers to provide reliable and satisfactory services to consumers on our platform. Our
operations and business could be adversely affected if our outsourcing service providers face any operational or
system interruptions. Our collaboration with various partners is critical for us to address the massive digital
payment, digital finance and digital daily life services opportunities for consumers and businesses. To the extent
we are unable to effectively manage these partners to provide satisfactory services to our consumers to address
their needs on commercially acceptable terms, or at all, or if we fail to retain existing or attract new quality partners
to our platform, our ability to retain, attract or engage our consumers may be severely limited, which may have a
material and adverse effect on our business, financial condition, cash flows and results of operations.

We are dependent on the ability of our products and services to integrate with a variety of third-party operating
systems, as well as web browsers that we do not control. Any changes in these third-party systems that degrade
the functionality of our products and services, impose additional costs or requirements on us, or give preferential
treatment to competitive services, including their own services, could materially and adversely affect usage of our
products and services. In addition, we rely on app marketplaces to drive downloads of our mobile app. App
marketplaces regularly make changes to their marketplaces, and those changes may make access to our services
more difficult. In the event that it is difficult for our merchants to access and use our products and services, our
business may be materially and adversely affected.

Most of our agreements with third-party service providers are terminable by the service provider at a short or no
notice, and if our current third-party service providers were to terminate their agreements with us or otherwise
stop providing services to us on acceptable terms, we may be unable to procure service from alternative service
providers in a timely and efficient manner and on acceptable terms or at all. Furthermore, some of our service
agreements are fixed-term contracts or have short duration ranging from one year to three years and are not subject
to automatic renewal. If any service provider fails to provide the services we require, fails to meet contractual
requirements (including compliance with applicable laws and regulations), fails to maintain adequate data privacy
controls and electronic security systems, or suffers a cyber-attack or other security breach, we could be subject to
regulatory enforcement actions, claims from third parties, including our consumers, and suffer economic and
reputational harm that could have an adverse effect on our business. Further, we may incur significant costs to
resolve any such disruptions in service, which could adversely affect our business.

13. Acquisitions, strategic investments, entries into new businesses, and divestitures could disrupt our
business, divert our management’s attention, result in additional dilution to our shareholders, and harm
our business.

We may in the future seek to acquire or invest in businesses, apps, or technologies that we believe could

complement or expand our products and services, enhance our technical capabilities, or otherwise offer growth
opportunities. We may be unable to find suitable acquisition candidates and to complete acquisitions on favourable
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terms, if at all, in the future. If we do complete acquisitions, we may not ultimately strengthen our competitive
position or achieve our goals and any acquisitions we complete could be viewed negatively by customers or
investors. Moreover, an acquisition, investment or business relationship may result in unforeseen operating
difficulties and expenditures, including disrupting our ongoing operations, diverting management from their
primary responsibilities, subjecting us to additional liabilities, increasing our expenses and adversely impacting
our business, results of operations, cash flows and financial condition. Moreover, we may be exposed to unknown
liabilities and the anticipated benefits of any acquisition, investment or business relationship may not be realized,
if, for example, we fail to successfully integrate such acquisitions, or the technologies associated with such
acquisitions, into our company. We also may not achieve the anticipated benefits from the acquired businesses
due to a number of factors, including difficulties resulting from the integration of technologies, IT systems,
accounting systems, culture or personnel; diversion of management’s attention; litigation; use of resources; Or
other disruption of our operations. Regulatory constraints, particularly competition regulations, may also affect
the extent to which we can maximize the value of our acquisitions or investments. Acquisitions could also result
in dilutive issuances of equity securities or the incurrence of debt. In addition, we may spend time and money on
acquisitions or investments that do not increase our revenue. If an acquired business fails to meet our expectations,
our business may be materially and adversely affected.

14. We are subject to chargeback and refund liability risk when our merchants refuse to or are unable to
reimburse chargebacks and refunds resolved in favor of their customers. Any increase in chargebacks and
refunds not paid by our merchants may adversely affect our business, financial condition, cash flows or
results of operations.

We are currently, and will continue to be, exposed to certain risks associated with chargebacks and refunds in
connection with payment card fraud or relating to the products or services provided by our merchants. In the event
that a billing dispute between a consumer and a merchant is not resolved in favor of the merchant, including in
situations in which the merchant is engaged in fraud, the transaction is typically “charged back” to the merchant
and the purchase price is credited or otherwise refunded to the consumer. In certain circumstances where we are
unable to collect chargeback or refunds from the merchant’s account, or if the merchant refuses to or is unable to
reimburse us for a chargeback or refunds due to closure, bankruptcy, or other reasons, we may bear the loss for
the amounts paid to the consumer. The risk of chargebacks is typically greater with merchants that promise future
delivery of products and services rather than delivering products or rendering services at the time of payment, and
any customer disputes linked to rendering of such services from our merchants may adversely impact our ability
to retain and attract our customers.

In addition, our exposure to these potential losses from chargebacks increases to the extent that we have provided
working capital solutions to such merchants, as the full amount of the payment is provided up front rather than in
installments. While most of our merchant agreements establish that the chargeback and refund liability risk is with
the merchant, and would permit us to collect and retain reserves, we may not be able to collect and maintain
reserves from our merchants to cover these potential losses, including in the case of customer and merchant
disputes. If we are unable to maintain our losses from chargebacks at acceptable levels, the payment network
providers could fine us, increase our transaction fees, or terminate our ability to process payment cards. Any
increase in our transaction fees or liability for incorrect charges could damage our business, and if we were unable
to accept payment cards, our business would be negatively affected. Any increase in chargebacks not paid by our
merchants could have a material adverse effect on our business, financial condition, cash flows or results of
operations.

15. We have experienced negative cash flows in prior years.

We have experienced negative cash flows from operations in the recent past. Our consolidated cash flow for FY
2019, FY 2020 and FY 2021 are set forth in the table below.

FY
2021 2020 2019
(% in millions)
Net cash (outflow) from operating activities (20,825) (23,766) (44,759)
Net cash inflow/(outflow) from investing activities 19,298 (19,963) 19,110
Net cash inflow/(outflow) from financing activities (2,221) 51,599 21,105

We had negative cash flows from operating activities for FY 2019, FY 2020 and FY 2021 primarily due to
operating losses and on account of additional working capital requirement. Any negative cash flows in the future
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could adversely affect our results of operations and financial condition. For further details, see “Management’s
Discussion and Analysis of our Financial Condition and Results of Operations — Cash Flows” on page 402.

16. We rely on mobile operating systems and application marketplaces to make the Paytm app available to
participants that utilize our platforms, and if we do not effectively operate with or receive favourable
placements within such application marketplaces and maintain high consumer reviews, our usage or
brand recognition could decline and our business, financial results, cash flows and results of operations
could be adversely affected.

We depend, in large part, on search engines, social media platforms, digital app stores, content-based digital
marketing and other online sources for traffic to our platforms. Our ability to maintain and increase the number
of consumers directed to our platforms is not entirely within our control. Search engines, social media platforms
and other online sources often revise their algorithms and introduce new advertising services based on data
feedback. If one or more of the search engines or other online sources on which we rely for traffic to our platforms
were to modify its general algorithm for how it displays our advertisements or keyword search results, resulting
in fewer consumers clicking through to our platforms, our business or results of operations may suffer. In addition,
if our online display advertisements are no longer able to reach certain consumers due to consumers’ use of ad-
blocking software, our business or results of operations could suffer. In the past, we have been subject to warnings
and actions, and it may happen again in the future which could have a material adverse impact on our operations
and reputation.

As new mobile devices and mobile platforms are released, there is no guarantee that certain mobile devices will
continue to support our platforms or effectively roll out updates to our applications. Additionally, in order to
deliver high-quality applications, we need to ensure that our platforms are designed to work effectively with a
range of mobile technologies, systems, networks, and standards. We may not be successful in developing or
maintaining relationships with key participants in the mobile industry that enhance consumers’ experience. If
participants that utilize our platforms encounter any difficulty accessing or using our applications on their mobile
devices or if we are unable to adapt to changes in popular mobile operating systems, we expect that our consumer
growth and engagement to be adversely affected.

17. Our profitability could be negatively affected if our payment processing charges payable to financial
institutions and card networks increase significantly, and we are not able to pass on these higher
processing charges to our merchants or consumers.

We are required to pay payment processing charges to financial institutions and card networks for processing
transactions on our platform. These costs depend on (i) the category of merchant, and (ii) payment instrument
used by the consumer. Other factors sometimes may include (i) size and number of transactions processed on our
platforms, and (ii) the network through which the transaction is routed. From time to time, financial institutions
have increased, and may in the future increase charges levied for processing transactions on our platform. These
charges vary for each payment instrument and we may not be able to pass on these costs to our merchants.
Accordingly, any increase or decrease in payment gateway charges could make our pricing less competitive, lead
us to change our pricing model, or adversely affect our margins. In addition, financial institutions may not agree
to renew our agreements with them on commercially reasonable terms or at all, which could also adversely impact
our financial condition, cash flows and results of operations.

Our business depends on our ability to accept credit and debit cards, which ability is provided by the payment
card networks. As a result, we must rely on banks and acquiring processors to process transactions on our behalf.
These banks and acquiring processors may fail or refuse to process transactions adequately, may breach their
agreements with us, or may refuse to renew these agreements on commercially reasonable terms. They might also
take actions that degrade the functionality of our products and services, impose additional costs or requirements
on us, or give preferential treatment to competitive services, including their own services. If we are unsuccessful
in establishing or maintaining mutually beneficial relationships with these payment card networks, banks, and
acquiring processors, our business may be harmed.

We are required to pay interchange fees and assessments to the payment card networks, as well as fees to our
acquiring processors, to process transactions. From time to time, payment card networks have increased, and may
increase in the future, the interchange fees and assessments that they charge for each transaction processed using
their networks. In addition, our acquiring processors may refuse to renew our agreements with them on
commercially reasonable terms. Interchange fees or assessments are also subject to change from time to time due
to government regulation. Because we generally charge our merchants a flat rate for our payments services, rather
than passing through interchange fees and assessments to our merchants directly, any increase or decrease in
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interchange fees or assessments or in the fees we pay to our acquiring processors could adversely affect our
margins, make our pricing look less competitive or lead us to change our pricing model.

We could be, and in the past have been, subject to penalties from payment card networks if we fail to detect that
merchants are engaging in activities that are illegal, contrary to the payment card network operating rules, or
considered “high risk.” We must either prevent high-risk merchants from using our products and services or
register such merchants with the payment card networks and conduct additional monitoring with respect to such
merchants. Although the amount of these penalties has not been material to date, any additional penalties in the
future could become material and could result in termination of our ability to accept payment cards or could
require changes in our process for registering new merchants. This could materially and adversely affect our
business.

18. We may be adversely affected by the evolving laws and regulation governing our business and the
introduction of any new laws and regulation which may become applicable to our business.

The laws and regulations governing our businesses are evolving and may be amended, supplemented or changed
atany time. As a result, we may be required to seek for and follow additional procedures, modify or adjust certain
activities, restructure our ownership structure, obtain new and additional licenses and incur additional expenses
to comply with such laws and regulations, which could adversely affect our future development and business.

New laws and regulations may be enacted from time to time to require additional licenses and approvals other
than those we currently have. Recently, the RBI has issued the Guidelines on Regulation of Payment Aggregators
and Payment Gateways, 2020, as amended (“Payment Aggregators Guidelines”), requiring existing providers
of payment aggregator and gateway services to apply for an authorization from the RBI on or before December
31, 2021. Further, these guidelines stipulate that a single entity cannot continue to provide an e-commerce
marketplace along with payment aggregator services and that such payment aggregator services must be separated
from the e-commerce marketplace business. For details see, “Key Regulations and Policies in India” on page
197. In order to comply with these guidelines, we have incorporated our Subsidiary, Paytm Payments Services
Limited which has applied to the RBI for the relevant authorization on January 8, 2021 and we will transfer our
payment aggregator services business to Paytm Payments Services Limited post receipt of such authorization. We
cannot assure you that we will obtain the authorization in a timely manner or at all and that we will be successful
in complying with the requirements and policies prescribed under the Payment Aggregators Guidelines. Further,
new regulations may impose restrictions or conditions on our existing activities. For instance, NPCI issued a
circular dated November 5, 2020, which restricts each third party application from initiating UPI transactions in
excess of 30% of the total volume of UPI transactions processed during the preceding three months, on a rolling
basis. Although, Paytm Payments Bank is not a third-party application provider, we cannot assure you that NPCI
will not impose any such restrictions and requirements on the services and operations of banks in the future which
may adversely impact their business and operations.

In order to comply with evolving laws and regulations, we may need to devote significant resources and efforts,
including restructuring affected businesses, changing our business practices and adjusting our activities, which
may materially and adversely affect our business, growth prospects and reputation. The amendment to the SEBI
(Investment Advisors) Regulations, 2013 which was to be implemented from March 31, 2021, required, amongst
others, stipulations, client level segregation of advisory and execution activities of an investment advisor. In
summary, the implementation of these new regulations may have an adverse impact on the operation of the RIAs
like Paytm Money, who typically service small retail investors. Accordingly, Paytm Money decided to temporarily
suspend advisory services with effect from March 31, 2021 in order to comply with such additional requirements
and the same was informed to SEBI vide letter dated February 19, 2021 along with the detail plan for migration
of advisory clients to the execution services. As on the date of this Draft Red Herring Prospectus, we have not
received any investor grievance in this regard. However, we are not certain if and when the discontinued advisory
services will be resumed. Additionally, Paytm First Games Private Limited (“Paytm First Games”) offers certain
skill based real money games on its platforms, in accordance with the applicable laws of the respective states
where such games are offered, as the legality of online betting and gaming in India is determined under central as
well as state law. The state legislations in relation to gambling and other applicable laws along with the judicial
pronouncements by the respective high courts in this regard are evolving and accordingly there continues to be
uncertainty in the regulatory framework applicable to certain states and differing approaches from one state to the
other, which could adversely affect the future development and operations of Paytm First Games.

We cannot assure you that the relevant regulatory authorities will not introduce further new laws and regulations
in the future which may require us to restructure our business, obtain new licenses, comply with additional
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requirements and incur additional ongoing compliance costs which may adversely affect our future development,
business and results of operations.

19. Failure to comply with the existing laws and regulations applicable to our business could subject our
Company, or our subsidiaries or our associates or our shareholders, as applicable, to enforcement actions
and penalties and otherwise harm our business.

Our business is subject to regulation by various statutory and regulatory authorities in India, including the MCA,
the RBI, Income tax authorities, SEBI and the IRDAI, and other authorities responsible for enforcing compliance
with privacy and data protection related laws, foreign investment laws, intellectual property laws, consumer
protection laws, anti-corruption and anti-bribery laws, direct and indirect tax laws. Any failure or alleged failure
to comply with the applicable laws, regulations or requirements could subject us, or our subsidiaries, as applicable,
to inspection, audit and enforcement actions by the relevant authority; suspension and revocation of the relevant
license or approval; civil penalties including payment of damages to the aggrieved party; criminal penalties
including payment of fines and imprisonment of concerned directors or employees; and mandatory conciliation
and mediation with the aggrieved party or may also lead to an inability to carry forward our tax losses.

These actions or any failure to prevail in a possible civil or criminal litigation, may adversely affect our business,
results of operations, financial condition, cash flows and reputation. In addition, responding to any action or
litigation may result in a diversion of our management’s attention and resources and an increase in professional
fees and compliance costs.

The premises, books of accounts, documents and records of certain of our subsidiaries are subject to inspection
by the RBI, SEBI and IRDALI, as applicable, under the relevant laws and regulations. Consequently, the relevant
authority may identify instances of non-compliance and deficiencies in our operations and issue warning letters,
show cause notices or penalties for violations. For instance, pursuant to an inspection conducted by SEBI in
February 2020 of the books and records of our Subsidiary, Paytm Money, SEBI observed certain violations of the
relevant laws and regulations by Paytm Money in relation to the uploading of KY C data of clients and providing
investment advice to clients and issued a letter warning Paytm Money to take corrective steps. Paytm Money has
submitted its response dated July 9, 2020, intimating SEBI of the corrective measures undertaken. The premises
and records maintained by our Company may also be subject to inspection and/or audit by the RBI and the NPCI
in relation to the transactions undertaken on our platforms through the payment channels operated by Paytm
Payments Bank, such as Paytm wallet, net-banking and UPI. Additionally, our subsidiaries and associates are
required to make several filings on a quarterly, half-yearly and annual basis or on the occurrence of prescribed
events with the RBI, SEBI, IRDAI and other relevant authorities pursuant to the applicable laws and regulations
governing them. We cannot assure you that all the required filling will be made in a timely manner or at all in the
future and that the relevant authorities will not impose any penalties and compounding proceedings on our
subsidiaries, associates or our shareholders in this regard.

Moreover, we are exposed to the risk of varying and evolving interpretation of complex laws and regulations
governing our business in India. Certain of these laws and regulations governing our business are relatively new
and evolving, and their interpretation and enforcement may involve uncertainties. For instance, Indian Insurance
Companies (Foreign Investment) Amendment Rules, 2019, notified on September 2, 2019 read with the IRDAI
(Insurance Intermediaries) (Amendment) Regulations, 2019, notified on October 30, 2019, inter alia increased the
FDI limits in insurance intermediaries (which includes insurance brokers) from 49% to 100%. Accordingly, our
Company (being a Foreign owned and controlled company) made a 100% investment in our Subsidiary, Paytm
Insurance Broking between November, 2019 and February, 2020. However, our Form DI filing in this regard was
rejected by RBI and we were directed to comply with the amended Foreign Exchange Management (Non-Debt
Instruments) Rules, 2019 (which were notified on April 17, 2020 to reflect the increase in FDI limits) and to seek
a post-facto Government approval for our investments which were made prior to April 17, 2020. We have
submitted an application for seeking post facto approval before the relevant authority and are responding to
incremental queries. We cannot assure you that we will not be subject to any penalties or that we will receive the
post-facto approval. Further, our Company has also applied to the Authorized Dealer and RBI seeking appropriate
approvals in relation to non- settlement of foreign currency payables and non-realization of foreign currency
receivables which have been due for longer than the prescribed period in accordance with the applicable directions
issued by the RBI. For details, see “- Our Statutory Auditors have included certain emphasis of matters in the
auditors’ reports on our audited consolidated financial statements for the last three fiscal years and in the
examination report on the Restated Financial Statements. Further, the auditors have included certain
observations in their reporting under Companies (Auditors Report) Order, 2016 (“CARO”)” on page 51.
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Additionally, our Company and certain shareholders are subject to disclosure/ filing requirements under the
Companies Act, 2013 and the rules made thereunder, which may have been delayed. Such delay in making the
requisite disclosures/ filings could attract non-material monetary penalties under the Companies Act, 2013.

20. Certain statutory and regulatory licenses and approvals are required for conducting our business and any
failure or omission to obtain, maintain or renew these licenses and approvals could adversely affect our
business and results of operations.

Our operations in India are subject to extensive government regulation and we, along with our subsidiaries and
associates, are required to obtain and maintain a number of statutory and regulatory licenses and approvals. These
licenses and approvals include, amongst others, licenses to operate as a payments bank and issue prepaid payment
instruments issued by the RBI, each obtained by Paytm Payments Bank, registrations to act as a stock broker and
an investment advisor issued by SEBI, each obtained by Paytm Money and registration to act as a direct insurance
broker issued by IRDAI obtained by Paytm Insurance Broking. For a detailed description of our licenses and
approvals, see “Government and Other Approvals” on page 414. While we have obtained the necessary licenses
and approvals required for our operations, certain approvals for which we have submitted applications are
currently pending. For instance, the applications dated December 15, 2020 and November 5, 2020 made by Paytm
Money and Paytm Payments Bank, respectively, to obtain a certificate of registration to act as a corporate agent
from the IRDAI are currently pending. In addition, we may apply for additional licenses and approvals, including
the renewal of certain approvals which may expire from time to time, such as the registration to act as a direct
insurance broker which expires in 2023 held by Paytm Insurance Broking. If we or our Group Company, Paytm
Payments Bank as applicable, are unable to obtain, maintain or renew all necessary licenses and approvals required
for our continued operations or for continued provision of the services being offered in collaboration with Paytm
Payments Bank, this may have consequences, on operations that may be limited or suspended to that extent, which
may have an adverse impact on our business and results of operations. Further, our activities, future development
and expansion into a variety of new fields could also raise a number of new regulatory issues and licensing
requirements. In Fiscal 2021, our Subsidiary, Paytm Entertainment Limited (“Paytm Entertainment”) entered
into an exceptional transaction of providing a one-time short term loan to Paytm First Games. Due to this, Paytm
Entertainment met the principal business test for determination of identification as a non-banking financial
company. Since Paytm Entertainment does not intend to give any further loans to Paytm First Games or other
entities, it has requested RBI to grant an exemption from being classified as an NBFC. As of the date of this Draft
Red Herring Prospectus, the said loan has been repaid by Paytm First Games to Paytm Entertainment and further,
Paytm Entertainment has no loans outstanding to any entity. We cannot assure you that we will be granted an
exemption and that Paytm Entertainment will not be required to obtain registration as an NBFC under the
applicable laws.

Some of the licenses and approvals that have been issued to our Company or our subsidiaries or associates contain
certain conditions and restrictions. For instance, the license to operate as a payments bank issued by the RBI
requires Paytm Payments Bank to comply with certain terms and conditions, and in the event that it is 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, the RBI may place stringent restrictions on it which may impact our operations to the
extent of our offering services in partnership with Paytm Payments Bank. If we or our subsidiaries or associates
fail or allegedly fail to satisfy the conditions or comply with the restrictions imposed by the relevant licenses and
approvals, or the restrictions imposed by any statutory or regulatory requirements, we or our subsidiaries or
associates may become subject to regulatory enforcement or be subject to fines, penalties or additional costs or
revocation of these licenses and approvals. This may result in the interruption of all or some of our operations and
may have a material adverse effect on our business, financial condition, cash flows and results of operations.

21. Our business depends on a strong and trusted brand, and any failure to maintain, protect, and enhance
our brand would hurt our business.

We have developed a strong and trusted brand that has contributed significantly to the success of our business.
We enable participants in commercial and financial activities, including consumers, merchants and financial
institutional partners to build and strengthen trust among each other. In the process, we have become a platform
that is trusted by consumers, businesses and partners. Maintaining, protecting, enhancing and promoting the trust
in us, our platforms and our brand is critical to expanding the base of consumers, merchants and financial
institutional partners on our platforms, as well as increasing their engagement with our products and services. Any
negative publicity about our industry or us, the quality and reliability of our products and services, our risk
management processes, changes to services, our ability to effectively manage and resolve merchant and consumer
complaints, our privacy and security practices, litigation, regulatory activity, and the experience of merchants and
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buyers with our products and services, could adversely affect our reputation and the confidence in and use of our
products and services.

In the past, we have been involved in disputes, filed oppositions before relevant authorities, entered into a
settlement agreement in relation to the use and/or registration of our trademarks in India and certain other
jurisdictions and we cannot assure you that we will be able to use and/or register our trademarks in the future and
will not be involved in any disputes or proceedings or settlements in this regard.

Many factors could undermine or damage the trust in us, our platforms or our brand, including, failure by us or
our partners to satisfy expectations of service and quality; inadequate protection of sensitive information;
compliance failures and claims; employee misconduct; and misconduct by our partners, service providers, or other
counterparties. Under the agreements with our merchants, the merchant is responsible for quality, quantity, timely
delivery and price of the services offered by it and is further responsible for related customer support and dispute
resolution services. However, instances of unsatisfactory services provided by one or more merchants may
damage the trust that our consumers have in our brand and our platforms. We may receive negative reviews from
consumers and become subject to legal notice and/or action, which may adversely affect our reputation and the
confidence in and use of our products and services. If we do not successfully maintain the trust in us, our business,
financial condition, results of operations, cash flows and prospects would be materially and adversely affected.

22. External factors may adversely affect our revenue from lending products and our success in relation to
lending also depends on our ability to innovate new products.

Through our platforms, our financial institution partners are able to extend availability of credit to consumers and
merchants, including small businesses to meet their credit needs. Factors including, among others, the slowdown
and structural reform of the Indian economy, adverse development in general economic conditions, an increase in
unemployment rates among our consumers, health pandemics or epidemics, adverse weather conditions and
natural disasters could result in the deterioration of credit profiles and creditworthiness of our consumers and
merchants. Some consumers and merchants generally have no or limited credit history, fewer financial resources
or borrowing capacity than large entities, and may be more vulnerable to economic downturns. In addition, small
businesses frequently have negligible market shares and often need substantial additional capital to expand or
compete and may experience substantial volatility in results of operations, any of which may impair a borrower’s
ability to service a loan. If general economic conditions negatively impact India or the specific markets in which
we operate and consumers or small businesses are adversely affected by adverse business conditions, the credit
balance enabled through our platforms may decrease due to lower demand by consumers and small businesses or
some existing borrowers’ inability to repay, thereby negatively impacting the collection fees we charge our partner
financial institutions that are linked to such business volume. Moreover, an economic downturn could reduce our
risk appetite and that of our financial institutions partners and. If any of the forgoing materialized, it would affect
their collaboration with us, and as a result, adversely affect our business, financial condition, cash flows and
results of operations.

Our success also depends on our ability to scale up the insurance distribution business which depends on our
ability to leverage customer insights, co create products that identify and anticipate consumer and business needs,
with partner insurers and deliver a seamless experience to our customer base. We operate a technology driven
insurance distribution platform which incurs substantial upfront costs on building the technology assets which
may have a longer gestation period to break even depending upon speed of scaling up. We leverage insights to
identify merchant and consumer needs to be addressed by innovative insurance products. However, the complex
nature of development and approval of insurance products may constrain our ability to co-design new products
with the insurers that can sufficiently address the customer and merchant needs we have identified or are suitable
for distribution on our platforms. In addition, changes in insurance regulations may complicate, delay or increase
the costs of innovating, marketing and distribution of new insurance products on our platforms which could have
an adverse impact on our financial condition, cash flows and results of operations. Online distribution of insurance
products is an evolving business model that is sensitive to data protection and data privacy laws. Changes in the
regulatory environment may curtail our ability of seamless distribution of the insurance products. Regulatory
focus on market conduct, mis-selling, customer identification and prudential aspects may lead to a greater
compliance risk and slower growth in volume may result in lower distribution income.

23. Unfavourable media coverage could harm our brand, business, financial condition, cash flows and results
of operations.

48



Unfavorable publicity could adversely affect our reputation. Such negative publicity could also harm the size of
our network and the engagement and loyalty of merchants, consumers and other participants that utilize our
platform, which could adversely affect our business, cash flows, financial condition, and results of operations.

As our platforms continues to scale and public awareness of our brand increases, any future issues that draw media
coverage could have an amplified negative effect on our reputation and brand. In addition, negative publicity
related to key brands we have partnered or by any influencers may damage our reputation, even if the publicity is
not directly related to us. Any negative publicity that we may receive could diminish confidence in, and the use
of, our platforms and may result in increased regulation and legislative scrutiny of industry practices as well as
increased litigation, which may further increase our costs of doing business and adversely affect our brand. As a
result, any impairment or damage to our brand, including as a result of these or other factors, could adversely
affect our business, reputation, cash flows, results of operations and financial condition. Many social media
platforms publish their subscriber’s or participant’s content, often without filters on accuracy. The dissemination
of inaccurate information regarding our business, brand and services online could harm our business, reputation,
prospects, financial condition and operating results, regardless of the information’s accuracy. The damage may
be immediate without affording us an opportunity for redress or correction.

24. Any privacy or data security breach, cyber-attacks or internal misconducts could damage our reputation
and brand and substantially harm our business and any actual or perceived failure by us to comply with
laws or regulations relating to privacy or the protection or transfer of data relating to individuals or any
other contractual obligations relating to privacy or the protection or transfer of data relating to individuals,
could adversely affect our business.

As a technology-based platform, our business generates and processes a large quantity of personal, transaction,
billing, behavioral and demographic data. We face risks inherent in handling and protecting large volumes of data,
including protecting the data hosted in our system, detecting and prohibiting unauthorized data share and transfer,
preventing attacks on our system by outside parties or fraudulent behavior or improper use by our employees, and
maintaining and updating our database. Any system failure, security breach or third-party attacks or attempts to
illegally obtain the data that result in any actual or perceived release of consumer data could damage our reputation
and brand, deter current and potential consumers from using our products and services, damage our business, and
expose us to potential legal liability.

The techniques used to obtain unauthorized, improper, or illegal access to our systems, our or our consumers’
data, or to disable or degrade service or sabotage systems, are constantly evolving, may be difficult to detect
quickly, and often are not recognized until after they have been launched against a target. We may be unable to
anticipate these techniques, react in a timely manner, or implement adequate preventative or remedial measures.
Unauthorized parties may attempt to gain access to our systems or facilities through various means, including,
among others, hacking into our or our partners’ or consumers’ systems or facilities, or attempting to fraudulently
induce our employees, partners, consumers or others into disclosing usernames, passwords, or other sensitive
information, which may in turn be used to access our information technology systems and gain access to our or
our consumers’ data or other confidential, proprietary, or sensitive information. We are mandated under law to
undertake audit of reasonable security practices and procedures for handling of sensitive personal data or
information, and in the past the internal auditors have highlighted certain risks, inter alia, pertaining to encryption
of customers personal information and retention period of personal information. Our Company has addressed and
continues to address such risks based on recommendations in such internal audit reports. There is no assurance
that in future similar or other risks will not be highlighted in internal audit reports and may lead to incurring of
costs for addressing such risks, diversion of management’s attention and regulatory actions.

We are also required to comply with several standards including the Payment Card Industry Data Security
Standards and Payment Application Data Security Standards, as applicable to the transactions undertaken on our
platforms. Our failure, or the failure by our third party providers or merchant partners on our platforms, to comply
with applicable laws or regulations or standards or any other contractual obligations relating to privacy, data
protection, or information security, may cause a leak of consumers’ data, adversely affect our reputation and lead
to termination of our agreements with the affected merchants. Under our agreements with our merchants, our
merchants and we are required to ensure proper encryption and security measures at our respective websites,
mobile applications and billing systems to prevent any hacking into information pertaining to transactions. We
are also required to protect and keep confidential all information related to the debit cards, net banking facilities
or other payment data of consumers who are carrying out transactions with such merchants through our platforms.
We cannot assure you that our merchants or we will be able to prevent all attempts of hacking and/or unauthorized
disclosures of customer data. Any compromise of security or cyber-attack that results in unauthorized access to,
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or use or release of personally identifiable information or other data relating to consumers, or other individuals,
or the perception that any of the foregoing types of failure or compromise has occurred, could damage our
reputation, discourage new and existing consumers from using our platform, or result in fines, investigations, or
proceedings by governmental agencies and private claims and litigation, any of which could adversely affect our
business, financial condition, cash flows and results of operations. Even if not subject to legal challenges, the
perception of privacy concerns, whether or not valid, may harm our reputation and brand and adversely affect our
business, its financial condition, and results of operations.

25. Regulatory, legislative or self-regulatory/standard developments regarding privacy and data security
matters could adversely affect our ability to conduct our business.

Numerous domestic and international laws and regulations address privacy and the collection, storing, sharing,
use, disclosure, and protection of certain types of data. These laws, rules, and regulations evolve frequently and
their scope may continually change, through new legislation, amendments to existing legislation, and changes in
enforcement. Additionally, many laws and regulations relating to privacy and the collection, storing, sharing, use,
disclosure, and protection of certain types of data are subject to varying degrees of enforcement and new and
changing interpretations by courts or regulators. Changes in laws or regulations relating to privacy, data
protection, and information security, particularly any new or modified laws or regulations, or changes to the
interpretation or enforcement of such laws or regulations, that require enhanced protection of certain types of data
or new obligations with regard to data retention, transfer, or disclosure, could greatly increase the cost of providing
our platforms, require changes to our operations, or even prevent us from providing our platforms in jurisdictions
in which we currently operate and in which we may operate in the future.

As part of our operations, we are required to comply with the Information Technology Act, 2000 and the rules
thereof, which provides for civil and criminal liability including compensation to persons affected, penalties and
imprisonment for various cyber related offenses, including unauthorized disclosure of confidential information
and failure to protect sensitive personal data. India has already implemented certain privacy laws, including the
Information Technology (Reasonable Security Practices and Procedures and or Information) Rules, 2011, which
impose limitations and restrictions on the collection, use, disclosure and transfer of personal information.

Additionally, the Government of India, in December 2019, published the Personal Data Protection Bill, 2019,
which provides for a framework for protection of personal data and use of non-personal data and seeks to, among
others, lay down norms for cross-border transfer of personal data, define the scope of the definition of personal
data and non-personal data, establishment of a data protection authority and ensure the accountability of entities
processing personal data. For further details, see “Key Regulations and Policies” on page 197. The introduction
of new information technology legislation may require us to modify our existing systems, or invest in new
technologies to ensure compliance with such applicable laws, which may require us to incur additional expenses
and adversely affect our financial condition. Our failure to adhere to or successfully implement processes in
response to changing regulatory requirements in this area could result in legal liability or impairment to our
reputation in the marketplace, which could have a material adverse effect on our business, financial condition,
results of operations and prospects.

Several jurisdictions have implemented new data protection regulations and others are considering imposing
additional restrictions or regulations. We expect data protections regulations to continue to increase both in
number, complexity and in the level of stringency. The entry into force of the General Data Protection Regulation
(EU) 2016/679 (“GDPR”), in the European Union prompted various countries to begin processes to reform their
data protection regimes. In many cases, these regulations have strict measures regulating both the transfer of data
externally, and also the storage and transfer of data internally among our employees in the course of their work
and among our subsidiaries and affiliates. Moreover, these regulations may have conflicting and/or inconsistent
requirements, and compliance with one data protection regime does not necessarily entail compliance with another
data protection regime, and compliance with one data protection regime could potentially create conflicts in
compliance with another data protection regime. In particular, we may transfer data across jurisdictions in the
ordinary course of our operations, and we may not be able to ensure compliance with all applicable data protection
regulations at all times. Any failure to comply with applicable data protection regimes could subject us to
significant penalties and negative publicity, which could have a material adverse effect on our business, financial
condition, reputation before our merchants and providers, and results of operations.

26. Payments banks in India, including our Group Company Paytm Payments Bank, are subject to regulatory

requirements and prudential norms and its inability to comply with applicable laws, regulations and norms
may have an adverse effect on some of our businesses, financial condition and results of operations.
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Payments banks in India, including our Group Company, Paytm Payments Bank, are subject to various
requirements and restrictions in relation to their functioning, corporate ownership and governance which are
prescribed under the applicable acts such as the Banking Regulation Act along with applicable regulations
prescribed by the RBI from time to time. These include, but are not limited to, maintaining a minimum net worth
of % 1,000 million at all times; ensuring its ownership and control by Indian residents in accordance with the
Foreign Exchange Management Act, 1999, read with rules and regulations thereunder (“FEMA?); obtaining prior
approval from the RBI for any change in its shareholding by way of fresh issue or transfer of shares, directly or
indirectly, to a particular investor, acting alone or in concert with any other person, to the extent of 5% or more
of its paid-up share capital or 5% or more of its voting rights; limiting exposure in terms of loans and advances;
prudential norms specified in respect of market risk and operational risk, maintenance of regulatory ratios
including cash reserve ratio on its outside demand and time liabilities and statutory liquidity ratio; periodic
disclosure requirements (including in presentation of financial information and financial statements); fraud
classification and reporting; and cyber security compliance.

In addition, the Payments Bank Licensing Guidelines, Payments Bank Operating Guidelines and other applicable
regulations along with the payments bank license issued by the RBI require Paytm Payments Bank to comply
with certain conditions in relation to its operations including but not limited to, restricting the amount of demand
deposits, i.e., wallet, current deposits and savings bank deposits which may be maintained by any customer end
of day up to Rs. 0.2 million and requiring authorization from RBI for its branches. For details, see “Key
Regulations and Policies - Banking and wallet business and related activities” on page 198.

In case of any failure to comply with the prescribed conditions, applicable directives, reporting requirements,
requirements to meet the prescribed prudential norms or any other ongoing regulations or requirements from
RBI or other regulators, the RBI may charge penalties, penalize Paytm Payments Bank’s management, restrict
Paytm Payments Bank’s banking activities or otherwise enforce increased scrutiny and control over Paytm
Payments Bank’s banking operations, including by way of withholding approvals, or issuing conditional
approvals in respect of any proposed actions for which Paytm Payments Bank may seek approval in the future,
or even cancel Paytm Payments Bank’s banking license.

As a payments bank, Paytm Payments Bank is subject to periodic on-site inspections by the RBI in relation to
its compliance with licensing conditions and/ or operating guidelines and matters relating to its banking
operations. During such inspections, Paytm Payments Bank may be found to be in violation of the licensing
conditions or may subsequently be unable to comply with the observations made by RBI and accordingly it could
be subject to penalties and restrictions which may be imposed by the RBI. Imposition of any penalty or adverse
findings by the RBI during the ongoing or any future inspections may result in a temporary halt on provision of
Paytm Payments Bank’s products and services, resulting in service outages for us, which may have an adverse
effect on our business, operations, cash flows and financial condition to that extent.

To ensure compliance with the regulatory framework applicable to payments banks, Paytm Payments Bank may
need to allocate additional resources, which may increase the regulatory compliance costs and divert
management attention. The inability to comply with laws and regulations applicable to a payments bank may
have an adverse effect on Paytm Payments Bank’s business, cash flows, financial condition and results of
operations which may also have a resultant impact on the services we provide in partnership with Paytm
Payments Bank.

27. Our Statutory Auditors have included certain emphasis of matters in the auditors’ reports on our audited
consolidated financial statements for the last three fiscal years and in the examination report on the
Restated Financial Statements. Further, the auditors have included certain observations in their reporting
under Companies (Auditors Report) Order, 2016 (“CARO”)

The examination report on the Restated Financial Statements and the audit reports on the audited consolidated
financial statements for FY 2019, FY 2020 and FY 2021 contain the following emphasis of matters:

e InFY 2021, the Statutory Auditors have drawn attention to the fact that one of our Subsidiary’s financial
assets as of March 31, 2021 were more than 50% of its total assets and its income from financial assets
was more than 50% of the total income for the financial year. As per the press release dated April 8, 1999
issued by RBI, the Subsidiary of the Company fulfils the principal business criteria for being classified
as a NBFC as on March 31, 2021 and accordingly is required to obtain registration for the same.
However, the Subsidiary has no intention of conducting the business as an NBFC, and accordingly it has
filed an application with the RBI seeking dispensation from registration as NBFC. For details, see “ -
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Certain statutory and regulatory licenses and approvals are required for conducting our business and
any failure or omission to obtain, maintain or renew these licenses and approvals could adversely
affect our business and results of operations.” above.

e InFY 2020 and FY 2021, the Statutory Auditors have drawn attention to the management’s assessment
of the impact of the outbreak of Covid-19 on the business operations of the Company and its subsidiaries,
as identified in the relevant consolidated financial statements (“Group”). Similar emphasis of matters
were included in the auditors’ reports on the audited standalone financial statements of our Subsidiaries,
Nearbuy India Private Limited and Wasteland Entertainment Private Limited for FY 2020 and FY 2021.

e InFY 2019, FY 2020 and FY 2021, the Statutory Auditors have drawn attention to non- settlement of
foreign currency payables as at March 31, 2019, March 31, 2020 and March 31, 2021, respectively, due
for more than the time period permitted under the RBI Master Direction on Import of Goods and Services
dated January 1, 2016, as amended, issued by RBI. In each FY, as mentioned above, our Company has
applied to the Authorized Dealer seeking permission for extension of time period for settlement of the
payables. Further, in FY 2021, our Company has approached the Authorized Dealer and RBI for
permission to write-back certain payable balances and approval is currently awaited, which are currently
awaited.

e InFY 2019, FY 2020 and FY 2021, the Statutory Auditors have drawn attention to non-realization of
foreign currency receivables as at March 31, 2019, March 31, 2020 and March 31, 2021, respectively,
due for more than the time period permitted, under the RBI Master Direction on Exports of Goods and
Services dated January 1, 2016, as amended, issued by RBI. In each FY, as mentioned above, our
Company and/or the Group has applied to the Authorized Dealer seeking permission for extension of
time period for realisation of the receivables and write-off of certain receivables. Further, in FY 2021
our Company has made an application to RBI seeking approval for extension of time limit and write off
of receivable balance and approval is currently awaited.

Further, the examination report on the Restated Financial Statements contains an emphasis of matter wherein the
Statutory Auditors have drawn attention to the application made by our Company under section 454 of the
Companies Act, 2013 to adjudicate non-compliance with the provisions of Section 62(1)(b) of the Companies
Act, 2013 read with Rule 12(1) of the Companies (Share Capital and Debentures) Rules, 2014 in relation to grants
of employee stock options (“ESOPs”) made in earlier years to an employee. Our Company has taken steps in the
form of cancellation of ESOP grants and shares allotted in the past have been transferred to the Paytm Associate
Benefit Welfare Trust and the Company is awaiting the outcome of the adjudication application. For details, see
“-We have filed an adjudication application with the Registrar of Companies for non-compliance with relevant
provisions of the Companies Act, 2013 read with the Companies (Share Capital and Debentures) Rules, 2014
in relation to grant of certain ESOPs to one of our employees.” below.

Further, our auditors have included certain observations in their reporting under the Company (Auditor's Report)
Order, 2016. For details, see “Restated Financial Statements - Annexure VI to Restated Financial Statements”
on page 371.

There is no assurance that our audit reports for any future fiscal periods will not contain qualifications, matters of
emphasis or other observations which affect our results of operations in such future periods. For further details,
see, “Restated Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 256 and 383, respectively.

28. We depend on key management, as well as our experienced and capable employees, and any failure to
attract, motivate, and retain our employees could harm our ability to maintain and grow our business.

Our future success is significantly dependent upon the continued service of our executives and other key
employees, including our Founder. If we lose the services of any member of management or any key personnel,
we may not be able to locate a suitable or qualified replacement, which could severely disrupt our business and
growth. To maintain and grow our business, we will need to identify, hire, develop, motivate, and retain highly
skilled employees. Identifying, recruiting, training, integrating, and retaining qualified individuals requires
significant time, expense, and attention. We may need to invest significant amounts of cash and equity to attract
and retain new employees and expend significant time and resources to identify, recruit, train, and integrate such
employees, and we may never realize returns on these investments. If we are unable to effectively manage our
hiring needs or successfully integrate and retain new hires, our efficiency, ability to meet forecasts, and employee
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morale, productivity, and engagement could suffer, which could adversely affect our business, financial condition,
cash flows and results of operations. We face intense competition for highly skilled employees especially as part
of our product & technology team. We had an average of 2,550 member engineering, product and technology
team in FY 2021. To attract and retain top talent, we have had to offer, and we believe we will need to continue
to offer, competitive compensation and benefits packages. Competition for talent in the Indian internet industry
is intense, and we may need to offer more attractive compensations and other benefits packages to attract and
retain them.

In addition, from time to time, there may be changes in our management team that may be disruptive to our
business. If our management team, including any new hires that we make, fails to work together effectively and
to execute our plans and strategies on a timely basis, our business could be harmed. If we are unable to effectively
manage our hiring needs or successfully integrate and retain new hires, our efficiency, ability to meet forecasts,
and employee morale, productivity, and engagement could suffer, which could adversely affect our business,
financial condition, cash flows and results of operations.

29. We rely on our suppliers and partners for our hardware, software and cloud and any impediment in
procuring these in a timely manner and at competitive costs, or at all, may have a material adverse effect
on our business, operations, financial condition, and cash flows.

Our ability to remain competitive and maintain revenues depends, in part, on our ability to source and maintain a
stable and sufficient supply of hardware, software and cloud at desired prices. Many of our key hardware devices
(including POS systems, scanners and Soundbox), key software services and cloud services come from our limited
partners and suppliers located in India and overseas. In addition, there may be cases where we rely only on one
manufacturer for a specific model of our POS systems or one partner for our cloud services.

Since we depend on external suppliers for all our hardware requirements and some of our software requirements,
this subjects us to risks such as currency fluctuations, climatic and environmental conditions, production and
transportation costs, changes in domestic as well as international government policies, regulatory or trade
sanctions, or our manufacturers experiencing temporary or permanent disruptions in their manufacturing
operations due to equipment breakdowns, labour strikes or shortages, natural disasters, component or material
shortages, cost increases, insolvency, changes in legal or regulatory requirements, or other similar problems.
Given all these possible risks, we could in the future experience product shortages or delays, and the availability
of these products may be difficult to predict.

Additionally, we are also susceptible to various other potential supply-chain risks, such as strikes or shutdowns at
delivery ports, loss of or damage to our products while they are in transit or storage, property theft, losses due to
tampering, issues with quality or sourcing control, failure by our suppliers to comply with applicable laws, any
intellectual property challenges, potential tariffs or other trade restrictions, security breach risks, or other similar
problems could limit or delay the transit or supply of our products or harm our reputation. In the event of a shortage
or supply interruption from manufacturers or suppliers of these components, we may not be able to develop
alternate sources swiftly and cost-effectively, or at all.

30. The success and growth of our business depends upon our ability to innovate and develop new products
and services. We are expanding and may in the future continue to expand into new industry verticals and
geographic regions and our failure to mitigate specific regulatory, credit, and other risks associated with
a new industry vertical or geographic region could have an adverse effect on our business.

We are India’s leading, digital ecosystem for consumers and merchants, according to RedSeer, currently offering
payment services, commerce and cloud services and financial services. We operate in an industry experiencing
rapid technological change and frequent service introductions. We may not be able to make technological
improvements as quickly as demanded by our consumers and merchants, which could harm our ability to retain
or attract consumers and merchants. In addition, we may not be able to effectively implement new technology-
driven services as quickly as competitors or be successful in marketing these products and services to consumers
and merchants. If we are unable to successfully and timely innovate and continue to deliver a superior merchant
and consumer experience, the demand for our products and services may decrease and our growth, business,
results of operations, financial condition, cash flows and prospects could be materially and adversely affected.
Our failure to accurately predict the demand or growth of our new products and services also could have a material
and adverse effect on our business, results of operations, financial condition, and prospects. For example, through
our participation in Foster Payment Networks Limited (“FNPL”), a consortium entity along with other participant
companies, we intend to explore new service offerings such as operating new payment systems in the retail space
such as ATMs and Aadhaar based payments under the recently published Framework for Authorization of Pan-
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India Umbrella Entity for Retail Payments, 2020. Accordingly, FNPL has submitted an application in March,
2021 to the RBI for authorization to set up an umbrella entity offering such new services. FNPL may not be
successful in obtaining such authorization, we may require a long gestation period to develop the required
infrastructure and technology, there may not be sufficient acceptance or demand of the proposed services or our
competitors may be successful in obtaining such authorization.

We are exploring and will continue to explore new business initiatives, including in industries, geographies and
markets in which we have limited or no experience, as well as new business models that may be untested or even
create new markets. For example, many of our financial products and services were launched in 2020 and as a
result we have limited operating history for these products and services. We have limited financial data that can
be used to evaluate our financial services business, and such data may not be indicative of future performance.
These service offerings may present new and difficult technology, operational, and other challenges, and if we
experience service disruptions, failures, or other issues, our business may be materially and adversely affected.
Our newer activities may not recoup our investments in a timely manner or at all. If any of this were to occur, it
could damage our reputation, and limit our growth, business and prospects.

We may not be able to successfully develop new products and services for these new industries, and our merchants
and financial institutional partners may not want to be associated with us if we expand into certain verticals
(whether as a result of actual or perceived increases in risk or reputational concerns or otherwise), which may
result in the loss of such relationships. Developing new business initiatives and models or new markets requires
significant investments of time and resources, and may present new and difficult technological, operational and
compliance challenges. Additionally, industry participants, may not be receptive to our products and services in
these new industries, which may cause them to eventually reduce their volume routed through us or even stop
working with us. The merchant profile or regulatory cost of compliance in new verticals may not be as attractive
as in our current verticals, which may lead to higher costs and/or lower GMV levels than we have historically
experienced. If we expand into new verticals or geographic regions, we will need to understand and comply with
various new requirements applicable in those verticals or regions. Industries change rapidly, and we may not be
able to accurately forecast demand (or the lack thereof) for our solution or those industries may not grow. Failure
to forecast demand or growth accurately in new industries, or eventual reputational damages from engaging in
certain verticals, could have a material adverse impact on our business.

31. Our international operations involve risks that could increase our expenses, adversely affect our results of
operations and require increased time and attention from our management.

We have operations in a number of jurisdictions, including in Canada, Singapore, UAE, Malaysia, Tanzania,
Uganda and Bangladesh, among others. We may be subject to risks inherently associated with international
operations. Our global operations expose us to legal, tax and regulatory requirements and violations or unfavorable
interpretation by the respective authorities of these regulations could harm our business. This might include
difficulties in managing, growing, and staffing international operations, including in countries in which foreign
personnel are, or may become, part of labor unions, personnel representative bodies or collective agreements, and
challenges relating to work stoppages or slowdowns. Additional risks associated with international operations
include difficulties in enforcing contractual rights, foreign currency risks, the burdens of complying with a wide
variety of foreign laws and potentially adverse tax consequences, including permanent establishment and transfer
pricing issues, tariffs, quotas and other barriers and potential difficulties in collecting accounts receivable. In
addition, we may face competition in other countries from companies that may have more experience with
operations in such countries or with international operations. Our international expansion plans may not be
successful and we may not be able to compete effectively in other countries. These factors could impede the
success of our international expansion plans and limit our ability to compete effectively in other countries.

32. We may not have sufficient insurance coverage to cover our business risks.

We have obtained insurance to cover certain potential risks and liabilities, such as property damage, cyber security,
commercial general liability for certain businesses we operate and personal accidents and group health covering
our employees. We have also obtained insurance such as key man’s insurance policy and directors’ and officers’
liability insurance policy to cover certain potential employee related risks. However, insurance companies in the
India and other jurisdictions in which we operate may offer limited business insurance products. As a result, we
may not be able to acquire any insurance for all types of risks we face in our operations in India and elsewhere,
and our coverage may not be adequate to compensate for all losses that may occur, particularly with respect to
loss of business or operations. Any business disruption, litigation, regulatory action, outbreak of epidemic disease,
adverse weather conditions or natural disasters could also expose us to substantial costs and diversion of resources.
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There can be no assurance that our insurance coverage is sufficient to prevent us from any loss or that we will be
able to successfully claim our losses under our current insurance policy on a timely basis, or at all. If we incur any
loss that is not covered by our insurance policies, or the compensated amount is significantly less than our actual
loss, our business, cash flows, financial condition and results of operations could be materially and adversely
affected.

33. We are exposed to many types of operational risk, including the risk of misconduct and errors by our
employees and other service providers.

We are exposed to many types of operational risk, including the risk of misconduct, oversight and errors by our
employees and other service providers. Our business depends on our employees and service providers to process
a large number of increasingly complex transactions, including transactions that involve significant dollar amounts
and loan transactions that involve the use and disclosure of personal and business information. We could be
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. In addition, the manner in which we store and use certain personal
information and interact with consumers and merchants through our platforms is governed by various laws. If any
of our employees or service providers take, convert, or misuse funds, documents, or data, or fail to follow protocol
when interacting with consumers and merchants, we could be liable for damages and subject to regulatory actions
and penalties. We could also be subject to civil or criminal liability. It is not always possible to identify and deter
misconduct or errors by employees or service providers, and the precautions we take to detect and prevent these
activities may not be effective in controlling unknown or unmanaged risks or losses. Our resources, technologies
and fraud prevention tools may be insufficient to accurately detect and prevent fraud. Any of these occurrences
could diminish our ability to operate our business, increase our potential liabilities to consumers and merchants,
and may lead to an inability to attract future consumers and merchants, cause reputational damage, attract
regulatory intervention, and cause financial harm, any or all of which could negatively impact our business, results
of operations, cash flows, financial condition, and prospects.

There is also a risk of fraudulent activity associated with our platforms, financial institution partners, consumers,
merchants, and third-parties handling consumer information. For instance, a writ petition had been preferred by
our Company before the High Court of Delhi (“High Court”) against, among others, the Union of India, Telecom
Regulatory Authority of India (“TRAI”) and certain telecom service providers, praying for, inter alia, the High
Court to direct TRAI to ensure strict compliance by telecom service providers with the Telecom Commercial
Communications Customer Preferences Regulations, 2018, and to direct the telecom service providers to take
effective actions under applicable law, such as blocking of phone numbers sending unsolicited commercial
communication including through phone calls, to the our customers. The High Court, through order dated
February 3, 2021, among other things, directed TRAI to ensure compliance and strict implementation of the
provisions of the Telecom Commercial Communications Customer Preference Regulations, 2018 and other
related regulations issued from time to time for the purpose of curbing unsolicited commercial communication
sent over the respective networks of the telecom service providers.

34. We may be unable to sufficiently obtain, maintain, protect, or enforce our intellectual property and other
proprietary rights.

Intellectual property and other proprietary rights are important to the success of our business. Our ability to
compete effectively is dependent in part upon our ability to obtain, maintain, protect, and enforce our intellectual
property and other proprietary rights, including our proprietary technology, and to obtain licenses to use the
intellectual property and proprietary rights of others. We rely on a combination of trademarks, domain names, and
agreements with employees and third parties to protect our intellectual property and other proprietary rights.
Nonetheless, the steps we take to obtain, maintain, protect, and enforce our intellectual property and other
proprietary rights may be inadequate. Despite our efforts to protect these rights, unauthorized third parties,
including our competitors, may duplicate, mimic, reverse engineer, access, obtain, or use the proprietary aspects
of our technology, processes or services without our permission. Our competitors and other third parties may also
design around or independently develop similar technology or otherwise duplicate or mimic our products and
services such that we would not be able to successfully assert our intellectual property or other proprietary rights
against them. We cannot assure that any future patent, trademark, or service mark registrations will be issued for
our pending or future applications or that any of our current or future patents, copyrights, trademarks, or service
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marks (whether registered or unregistered) will be valid, enforceable, sufficiently broad in scope, provide adequate
protection of our intellectual property or other proprietary rights, or provide us with any competitive advantage.

We may be unable to prevent competitors or other third parties from acquiring or using trademarks, service marks,
or other intellectual property or other proprietary rights that are similar to, infringe upon, misappropriate, dilute,
or otherwise violate or diminish the value of our trademarks and service marks and our other intellectual property
and proprietary rights. The value of our intellectual property and other proprietary rights could diminish if others
assert rights in or ownership of our intellectual property or other proprietary rights, or in trademarks or service
marks that are similar to our trademarks or service marks. In addition, we cannot guarantee that we have entered
into agreements containing obligations of confidentiality with each party that has or may have had access to
proprietary information, know-how, or trade secrets owned or held by us. Moreover, our contractual arrangements
may be breached or may otherwise not effectively prevent disclosure of, or control access to, our confidential or
otherwise proprietary information or provide an adequate remedy in the event of an unauthorized disclosure. The
measures we have put in place may not prevent misappropriation, infringement, or other violation of our
intellectual property or other proprietary rights or information and any resulting loss of competitive advantage,
and we may be required to litigate to protect our intellectual property or other proprietary rights or information
from misappropriation, infringement, or other violation by others, which may be expensive, could cause a
diversion of resources, and may not be successful, even when our rights have been infringed, misappropriated, or
otherwise violated.

As the number of services in the software industry increases and the functionalities of these services further
overlap, and as we acquire technology through acquisitions or licenses, we may become increasingly subject to
infringement claims, including patent, copyright, and trademark infringement claims. We may be accused of
infringing intellectual property or other proprietary rights of third parties. including serial trademark and patent
individual squatters, including their copyrights, trademarks, or patents, or improperly using or disclosing their
trade secrets, or otherwise infringing or violating their proprietary rights. For example, our application to register
the trademark “PAYTM?” in the United States was refused by the U.S. Patent and Trademark Office on the basis
of an earlier application filed by an individual. We have filed an application to cancel the trademark filed by this
individual which remains pending. Similarly, another individual has alleged that our Paytm Miniapp technology
infringes that individuals’s patent(s). We have responded to the patent’s complaints. The costs of supporting any
litigations, complaints or disputes related to such claims can be considerable, and we cannot assure you that we
will achieve a favorable outcome of any such claim. If any such claim is valid, we may be compelled to cease our
use of such intellectual property or other proprietary rights and pay damages, potentially adversely affecting our
business. In the past, while we have entered into a settlement agreement pursuant to the terms of which we have
agreed to not use the two tone blue “PAYTM?” trademark in Canada, there is no assurance that such issues will
not arise in the future or that we will be able to successfully settle any disputes. Even if such claims were not
valid, defending them could be expensive and distract our management team, adversely affecting our results of
operations.

Furthermore, the legal standards relating to the validity, enforceability, and scope of protection of intellectual
property and other proprietary rights are still evolving. Our intellectual property and other proprietary rights may
not be sufficient to provide us with a competitive advantage and the value of our intellectual property and other
proprietary rights could also diminish if others assert rights therein or ownership thereof, and we may be unable
to successfully resolve any such conflicts in our favor or to our satisfaction.

35. There are pending litigations against our Company, Subsidiaries, and certain of our Directors. Any
adverse decision in such proceedings may render us/them liable to liabilities/penalties and may adversely
affect our business, cash flows and reputation.

Certain legal proceedings involving our Company, subsidiaries of our Company, and certain of our Directors are
pending at different levels of adjudication before various courts, tribunals and authorities. In the event of adverse
rulings in these proceedings or consequent levy of penalties, we may need to make payments or make provisions
for future payments and which may increase expenses and current or contingent liabilities.

A summary of outstanding litigation proceedings involving our Company, Subsidiaries and Directors, as disclosed
in “Outstanding Litigation and Material Developments” on page 408, in terms of the SEBI ICDR Regulations
as of the date of this Draft Red Herring Prospectus is provided below:

Type of Proceeding Number of cases Amount involved (in ¥ million)”

Litigation involving our Company
Criminal proceedings 23 61.2
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Type of Proceeding Number of cases Amount involved (in ¥ million)”

Material civil litigation 1 383.6

Actions by statutory or regulatory authorities 1 Nil

Direct and indirect tax proceedings 18 37,299™
Litigation involving our Subsidiaries

Criminal proceedings 1 Nil

Material civil litigation Nil Nil

Actions by statutory or regulatory authorities 1 Nil

Direct and indirect tax proceedings 22 143. 1
Litigation involving our Group Companies

Outstanding litigation which may have a material Nil Nil

impact on our Company
Litigation involving our Directors

Criminal proceedings 1 Nil
Material civil litigation Nil Nil
Actions by statutory or regulatory authorities 1 Nil
Direct and indirect tax proceedings Nil Nil

*To the extent quantificable

"The disclosures are inclusive of the show cause notice dated December 29, 2020 issued by the Office of Deputy
Commissioner, Noida, (“SCN ) to our Company in relation to the tax returns filed by our Company for the period between
April 2020 — September 2020 (“Period”). The SCN alleged that due tax had not been paid under correct head and input tax
credit had been wrongly claimed/availed and utilized by our Company by making wilful-mistatements and supersession of
facts for the Period, and directed our Company to provide explanations in relation to the issues raised in the SCN. The SCN
proposed to levy a tax demand comprising of a tax amount of Rs. 17,895.0 mn, and an interest and penalty of Rs.19,387.9
million on our Company. Our Company, through reply dated January 14, 2021, responded to the SCN, and provided details
and explanations sought in the SCN, and prayed before the Deputy Commissioner, Noida, among others, to drop the proposed
tax demands raised in the SCN and hold the proceedings initiated pursuant to the SCN as not-sustainable and liable to be
dropped.

For further details see “Outstanding Litigation and Material Developments” beginning on page 408. We cannot
assure you that any of the outstanding litigation matters will be settled in our favor, or that no (additional) liability
will arise out of these proceedings. Our Company is in the process of litigating these matters, and based on the
assessment in accordance with applicable accounting standard our Company has presently not made provision for
any of the pending legal proceedings. For details of our contingent liabilities, see “Summary of the Offer
Document — Summary of Contingent Liabilities of our Company ” on page 31. In addition to the foregoing, we
could also be adversely affected by complaints, claims or legal actions brought by persons, before various forums
such as courts, tribunals, consumer forums or sector-specific or other regulatory authorities in the ordinary course
or otherwise, in relation to our products and services, our technology and/or intellectual property, our branding or
marketing efforts or campaigns or our policies or any other acts/omissions. Further, we may be subject to legal
action by our employees and/or ex-employees in relation to alleged grievances such as termination of their
employment with the Company and vesting and exercise of ESOPs granted to them during their employment.
There can be no assurance that such complaints or claims will not result in investigations, enquiries or legal actions
by any courts, tribunals or regulatory authorities against us.

36. Our Directors and Key Managerial Personnel have interests in our Company in addition to their
remuneration and reimbursement of expenses.

Our Directors and Key Managerial Personnel are interested in our Company to the extent of their respective
shareholding in our Company as well as to the extent of any employee stock options, dividends, bonus or other
distributions on such Equity Shares. Certain of our Directors are also nominees of some of our shareholders, and
we have had related party transactions with such shareholders. Accordingly, these Directors may also said to be
interested to the extent of such transactions. See “Capital Structure — Shareholding Pattern of our Company”
on page 107. Mr. Vijay Shekhar Sharma is interested in our Company to the extent of the rights held by him to
nominate Directors on the Board of our Company, pursuant to the SHA, and by the virtue of being a director on
the board of and a shareholder of our Subsidiaries. Further, our nominee-Directors may be interested in our
Company to the extent of shareholding and nomination rights held by the Shareholders who have nominated them
on our Board pursuant to the SHA. For details, please see “History and Certain Corporate Matters —
Shareholders’ Agreements” beginning on page 209. For details on the interests of our Directors and Key
Managerial Personnel, other than reimbursement of expenses incurred or normal remuneration or benefits, see
“Our Management — Interests of Directors”, “Our Management — Interests of Key Managerial Personnel” and
“Restated Financial Statements — Annexure V — Note 26 — Related Party Transactions” on page 236, 246 and
326.
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37. Some aspects of our platforms include open source software, and our use of open source software could
negatively affect our business, results of operations, cash flows, financial condition, and prospects.

Aspects of our platforms include software covered by open source licenses. The terms of open source licenses are
open to interpretation, and there is a risk that such licenses could be construed in a manner that imposes
unanticipated conditions or restrictions on our platform. In such an event, we could be required to re-engineer all
or a portion of our technologies, seek licenses from third parties in order to continue offering our products and
services, discontinue the use of our platforms in the event re-engineering cannot be accomplished, or otherwise
be limited in the licensing of our technologies, each of which could reduce or eliminate the value of our
technologies, products and services. If portions of our proprietary software are determined to be subject to an open
source license, we could also be required to, under certain circumstances, publicly release or license, at no cost,
our products and services that incorporate the open source software or the affected portions of our source code,
which could allow our competitors or other third parties to create similar services with lower development effort,
time, and costs, and could ultimately result in a loss of transaction volume for us. We cannot ensure that we have
not incorporated open source software in our software in a manner that is inconsistent with the terms of the
applicable license or our current policies, and we may inadvertently use open source in a manner that we do not
intend or that could expose us to claims for breach of contract or intellectual property infringement,
misappropriation, or other violation. If we fail to comply, or are alleged to have failed to comply, with the terms
and conditions of our open source licenses, we could be required to incur significant legal expenses defending
such allegations, be subject to significant damages, be enjoined from the sale of our products and services, and be
required to comply with onerous conditions or restrictions on our products and services, any of which could be
materially disruptive to our business.

In addition to risks related to license requirements, usage of open source software can lead to risks because open
source licensors generally do not provide warranties or other contractual protections regarding infringement,
misappropriation, or other violations, the quality of code, or the origin of the software. Many of the risks associated
with the use of open source software cannot be eliminated and could adversely affect our business, results of
operations, financial condition, and prospects. For instance, open source software is often developed by different
groups of programmers outside of our control that collaborate with each other on projects. As a result, open source
software may have security vulnerabilities, defects, or errors of which we are not aware. Even if we become aware
of any security vulnerabilities, defects, or errors, it may take a significant amount of time for either us or the
programmers who developed the open source software to address such vulnerabilities, defects, or errors, which
could negatively impact our services, including but not limited to, by adversely affecting the market’s perception
of our products and services, impairing the functionality of our products and services, delaying the launch of new
products and services, or resulting in the failure of our products and services, any of which could result in liability
to us or our service providers. Further, our adoption of certain policies with respect to the use of open source
software may affect our ability to hire and retain employees, including engineers.

38. We rely on telecommunications and information technology systems, networks and infrastructure to
operate our business and any interruption or breakdown in such systems, networks or infrastructure or
our technical systems could impair our ability to effectively operate our platforms or provide our products
and services.

Our business could be impacted by the failure of telecommunications network operators to provide us with the
requisite bandwidth which could also interfere with the speed and availability of our platform, as well as by
breakdowns at the level of our internet service providers. Additionally, systems, app components and software
that are developed internally may contain undetected errors, defects or bugs, which we may not be able to detect
and repair in time, in a cost-effective manner or at all. In such circumstances, we may be liable for all or some
costs and damages, as we would not be entitled to any indemnification or warranty that may have been available
if we had obtained such systems or software from third-party providers. Disruptions or instabilities in
telecommunications networks, our platforms, servers and databases as well as the functioning of internet service
providers could lead to dissatisfaction and damage our reputation.

In addition, to perform reliably, the fixed telecommunications networks and internet infrastructure of internet
service providers in India, and in any other locations that we may operate in, require maintenance and periodic
upgrading of the appropriate networks and infrastructure which are beyond our control. We cannot assure you that
our back-up and disaster recovery measures and business continuity planning would effectively eliminate or
alleviate the risks arising from the above contingencies. Our success will depend upon third parties maintaining
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and improving internet infrastructure to provide a reliable network with adequate speed and data capacity and
telecommunication networks with good quality of services and lower congestion.

39. Internet search engines drive traffic to our platforms and our consumer growth could decline and our
business, cash flows, financial condition, cash flows and results of operations would be adversely affected
if we fail to appear prominently in search results.

Our success depends in part on our ability to attract consumers through unpaid internet search results on search
engines. The number of consumers we attract to our platforms from search engines is due in large part to how and
where our website ranks in unpaid search results. These rankings can be affected by a number of factors, many of
which are not under our direct control and may change frequently. For example, a search engine may change its
ranking algorithms, methodologies, or design layouts. As a result, links to our website may not be prominent
enough to drive traffic to our website, and we may not be in a position to influence the results. Search engines
may also adopt a more aggressive auction-pricing system for keywords that would cause us to incur higher
advertising costs or reduce our market visibility to prospective consumers. Our website has experienced
fluctuations in search result rankings in the past, and we anticipate similar fluctuations in the future. Any reduction
in the number of consumers directed to our platforms could adversely affect our business, cash flows, financial
condition, cash flows and results of operations.

40. Any failure by us or our merchants and financial institutional partners who work with us to comply with
applicable anti-money laundering, counter-terrorist financing and economic sanction laws and
regulations could lead to penalties and may damage our reputation.

We and our partners who work with us are required to comply with certain anti-money laundering requirements
in India and other regulators in the jurisdictions where we and our partners operate. These requirements include
the establishment of a client identification program, the monitoring and reporting of suspicious transactions, the
preservation of client information and transaction records, and the provision of assistance in investigations and
proceedings in relation to money laundering matters. We and our financial institutions partners are also subject to
various counter-terrorist financing and economic sanction laws and regulations that prohibit, among other things,
any involvement in transferring the proceeds of criminal activities and any activities involving restricted countries,
organizations, entities and persons that have been identified as unlawful actors or that are subject to US sanctions
imposed by the U.S. Department of the Treasury of Foreign Asses Control (“OFAC”), or other international
economic sanctions that prohibit us and our partners from engaging in trade or financial transactions with certain
countries, businesses, organizations and individuals. These laws and regulations require us and our partners to
establish sound internal control policies and procedures with respect to anti-money laundering, counter-terrorist
financing and economic sanction monitoring and reporting obligations.

In February 2021, in response to the coup in Burma, President Biden issued Executive Order 14014, authorizing
the imposition of targeted sanctions against individuals and entities in Burma (Myanmar). Pursuant to the order,
OFAC has added to its list of Specially Designated Nationals ("SDN List") a number of individuals involved in
or supporting the coup as well as several Burmese state-owned enterprises. In addition, the U.S. Department of
Commerce Bureau of Industry and Security (“B1S”) has added a number of government agencies and other entities
supporting the Burmese armed forces to its Entity List. Most items subject to the Export Administration
Regulations (“EAR”) now require a license to export or re-export to such parties, which will be subject to a
presumption of denial. Although we do not conduct any business, directly or indirectly, with any persons on the
SDN List or Entity List, if additional sanctions are imposed, it is possible that they could have an adverse impact
on our operations in Burma. Moreover, even in cases where our Burma-related business would not violate U.S.
law, potential investors could view such engagements negatively, which could adversely affect our reputation and
commercial prospects.

The policies and procedures we and our partners have adopted may not be effectively implemented in protecting
our services from being exploited for money laundering, terrorist financing and other illegal purposes. If we fail
to comply with anti-money laundering, anti-terrorist and economic sanction laws and regulations, we will be
subject to fines, enforcement actions, regulatory sanctions, additional compliance requirements, increased
regulatory scrutiny of our business, or other penalties levied by regulators, and damages to our reputation, all of
which may adversely affect our business operations, and results of operations. In particular, if we were publicly
named as a sanctioned entity by relevant regulatory authorities or become subject to investigation, our business
may be significantly interrupted and our reputation might be severely damaged. Similarly, if our partners fail to
comply with applicable laws and regulations, it could disrupt our services and could result in potential liability
for us and damage our reputation. We and our partners have been and will continue to be required to make changes

59



to our and their respective compliance programs in response to any new or revised laws and regulations on anti-
money laundering, counter-terrorist financing and economic sanctions, which could make compliance more costly
and operationally difficult to manage.

41. After the completion of the Offer, certain Shareholders will continue to collectively hold substantial
shareholding in our Company.

Following the completion of the Offer, certain Shareholders will continue to hold approximately [*]% of our post-
Offer Equity Share capital, For details of their shareholding pre and post Offer, see “Capital Structure” on page
94. This concentration of ownership may delay, defer or even prevent a change in control of our Company and
may make some transactions more difficult without the support of these shareholders. Further, upon listing of the
Equity Shares on recognized stock exchanges, pursuant to the Articles of Association, certain of our shareholders,
as specified in the Articles of Association, and our founder shall have a right to nominate one nominee Director
each on our Board. This right is subject to thresholds in relation to a prescribed number of Equity Shares on a
fully diluted basis or a prescribed percentage of our Equity Share capital on a fully diluted basis required to be
held by these shareholders and/or founder and such other conditions as have been specified in the SHA and the
Articles of Association. For details, see “History and Certain Corporate Matters — Shareholders’ Agreements”
on page 209. Such nomination right shall be subject to ratification by the shareholders of the Company by way of
a special resolution post the listing of the Equity Shares on recognized stock exchanges. Additionally, certain
shareholders of our Company have agreed to an arrangement, as specified in the Articles of Association, wherein
they will not sell their equity shareholding in our Company to certain competitors subject to the exceptions
specified therein for a period of five years from the adoption of the Articles of Association. The interests of our
significant shareholders could conflict with our interests or the interests of our other shareholders. Any such
conflict may adversely affect our ability to execute our business strategy or to operate our business.

42. An inability to comply with repayment and other covenants in the financing agreements could adversely
affect our business, financial condition, cash flows and credit rating

We have entered into agreements in relation to financing arrangements with certain banks for working capital
facilities and bank guarantees. As of March 31, 2021, we had total current borrowings of 35,449 million. The
agreements with respect to our borrowings contain restrictive covenants, including, but not limited to,
requirements that we obtain consent from the lenders prior to undertaking certain matters including, among others,
effecting a merger, amalgamation or scheme of arrangement, change in capital structure of our Company subject
to the threshold prescribed for the shareholding of certain shareholders of our Company and entering into forward
contracts, swaps, options, or other liability management contracts in respect of short term facilities. For details,
see “Financial Indebtedness” beginning on page 380.

Further, under the terms of our borrowings, we are required to create a charge by way of hypothecation on the
entire current assets of our Company, together with cash in hand, bank accounts and receivables. As these assets
are hypothecated in favor of lenders, our rights in respect of transferring or disposing of these assets are restricted.
There can be no assurance that we will be able to comply with the financial or other covenants prescribed under
the documentation for our financing arrangements or that we will be able to obtain consents necessary to take the
actions that may be required to operate and grow our business. Further, if we fail to service our debt obligations,
the lenders have the right to enforce the security created in respect of our secured borrowings. If the lenders choose
to enforce security and dispose our assets to recover the amounts due from us, our business, financial condition
and results of operations may be adversely affected.

Any failure to comply with the conditions and covenants in our financing agreements or the creation of additional
encumbrances that is not waived by our lenders or guarantors or otherwise cured or occurrence of a material
adverse event could lead to an event of default and consequent termination of our credit facilities could adversely
affect our financial condition, cash flows and credit rating.

43. We may not be able to obtain financing on favourable terms or at all.
We may require additional cash resources due to future growth and development of our business, including any
investments or acquisitions we may decide to pursue. If our cash resources are insufficient to satisfy our cash

requirements, we may seek to issue additional equity or debt securities or obtain new or expanded credit facilities.

Our ability to obtain external financing in the future is subject to a variety of uncertainties. Indian companies may
be required to complete filings with the applicable regulatory authorities before the launch of any onshore or
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offshore debt issuance. These filing and approval procedures will take time, which may result in our missing the
best market windows for debt or equity issuances in the future. In addition, incurring indebtedness would subject
us to increased debt service obligations and could result in operating and financial covenants that would restrict
our operations. Our ability to access international capital and lending markets may be restricted at a time when
we would like, or need, to do so, especially during times of increased volatility and reduced liquidity in global
financial markets and stock markets, including due to policy changes and regulatory restrictions, which could
limit our ability to raise funds. There can be no assurance that financing will be available in a timely manner or
in amounts or on terms acceptable to us, or at all. Any failure to raise needed funds on terms favourable to us, or
at all, may impact our liquidity as well as have a material adverse effect on our business, cash flows, financial
condition and results of operations.

44, Certain sections of this Draft Red Herring Prospectus contain information from RedSeer which has been
commissioned by us and any reliance on such information for making an investment decision in the Offer
is subject to inherent risks.

Pursuant to being engaged by us, RedSeer, prepared a report on our industry, “Digital Payments”, “Insurtech”,
“Wealthtech” and “Digital Lending” (together “RedSeer Report”). Certain sections of this Draft Red Herring
Prospectus include information based on, or derived from, the RedSeer Report or extracts of the RedSeer Report.
We commissioned this report for the purpose of confirming our understanding of the industry in connection with
the Offer. None of our Company (including our Directors), the Selling Shareholder, the legal counsels and the
BRLMs, nor any other person connected with the Offer has verified the information covered in the RedSeer Report
and cannot provide any assurance regarding the information in this Draft Red Herring Prospectus derived from,
or based on, the RedSeer Report. All such information in this Draft Red Herring Prospectus indicates the RedSeer
Report as its source. Accordingly, any information in this Draft Red Herring Prospectus derived from, or based
on, the RedSeer Report should be read taking into consideration the foregoing.

Industry sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions that may prove to be incorrect. Industry sources do not guarantee the
accuracy, adequacy or completeness of the data. Further, the RedSeer Report is not a recommendation to invest /
disinvest in any company covered in the RedSeer Report. Accordingly, prospective investors should not place
undue reliance on, or base their investment decision solely on this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any
investment in the Offer pursuant to reliance on the information in this Draft Red Herring Prospectus based on, or
derived from, the RedSeer Report. You should consult your own advisors and undertake an independent
assessment of information in this Draft Red Herring Prospectus based on, or derived from, the RedSeer Report
before making any investment decision regarding the Offer. See “Industry Overview” on page 131. For the
disclaimers associated with the RedSeer Report, see “Certain Conventions, Presentation of Financial, Industry
and Market Data and Currency of Presentation — Industry and Market Data” on page 20.

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

We track certain operational metrics, including order counts and key business and non-GAAP metrics such as
GMV, MTU, Adjusted EBITDA, Adjusted EBITDA margin, and contribution profit and margin, among others,
with internal systems and tools and which may differ from estimates or similar metrics published by third parties
due to differences in sources, methodologies, or the assumptions on which we rely. Our internal systems and
tools have a number of limitations, and our methodologies for tracking these metrics may change over time,
which could result in unexpected changes to our metrics, including the metrics we publicly disclose. If the
internal systems and tools we use to track these metrics undercount or over count performance or contain
algorithmic or other technical errors, the data we report may not be accurate. While these numbers are based on
what we believe to be reasonable estimates of our metrics for the applicable period of measurement, there are
inherent challenges in measuring how our platforms are used across large populations. For example, the accuracy
of our operating metrics could be impacted by fraudulent c