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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning as provided below. References to any legislation, act, regulation, rule, guideline or policy shall
be to such legislation, act, regulation, rule, guideline or policy as amended from time to time. In case of any inconsistency
between the definitions given below and the definitions contained in the General Information Document (as defined below), the
definitions given below shall prevail.

General Terms

Term

Description

“the Issuer”

“our Company” / “the Company” /

Polycab India Limited, a public limited company incorporated under the Companies Act,
1956 and having its registered office at E-554, Greater Kailash — I1, New Delhi 110 048

We / us / our

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

Company Terms

Term

Description

Agreement

Amendment cum Termination

The amendment cum termination agreement dated September 28, 2018 entered into
amongst our Company, IFC, our Promoters and certain members of our Promoter Group,
namely, Reina R. Jaisinghani and Raju G. Jaisinghani

Articles of Association / AoA

Articles of association of our Company as amended from time to time

Auditor / Statutory Auditor

Statutory auditor of our Company, namely SR B C & CO LLP, Chartered Accountants

Board / Board of Directors

Board of Directors of our Company including any duly constituted committee thereof

Corporate Office

Polycab House, 771, Mogul Lane, Mahim (West), Mumbai, 400 016

CSR Committee

Corporate Social Responsibility Committee of our Company constituted in accordance
with the applicable provisions of the Companies Act, 2013

Director(s)®

Director(s) of our Company

Dowells Cable

Dowells Cable Accessories Private Limited

Equity Shares

Equity shares of our Company of face value of X 10 each

ESOP Performance Scheme

Polycab Employee Stock Option Performance Scheme 2018

ESOP Plan 2018

Polycab Employee Stock Option Plan 2018 together with schemes placed under such plan

ESOP Privilege Scheme

Polycab Employee Stock Option Privilege Scheme 2018

Executive Directors

Executive directors of our Company, namely, Inder T. Jaisinghani, Ajay T. Jaisinghani,
Ramesh T. Jaisinghani and Shyam Lal Bajaj.

Group Companies

Companies as identified in “Our Group Companies” on page 249

IFC

International Finance Corporation

IFC Agreements

Shareholders’ agreement, subscription agreement, and option agreement each dated June
25, 2009 entered into amongst our Company, IFC, our Promoters and certain members of
our Promoter Group, namely, Reina R. Jaisinghani and Raju G. Jaisinghani, as amended
by / read together with the Amendment cum Termination Agreement

Independent Directors

Independent directors of our Company, namely Radhey Shyam Sharma, Tilokchand
Punamchand Ostwal, Pradeep N. Poddar and Hiroo Mirchandani

For details, see “Our Management” beginning on page 226

Individual Selling Shareholders

Collectively, Anil H. Hariani and Ramakrishnan Ramamurthi

Investor Selling Shareholder

IFC




Term

Description

Joint Ventures

Ryker Base Private Limited and Techno Electromech Private Limited. For details, see
“History and Certain Corporate Matters” and “Our Subsidiaries and Joint Ventures”
beginning on pages 212 and 222, respectively.

Key Management Personnel /
KMP

Key management / managerial personnel of our Company in terms of Regulation 2(1)(s)
of the SEBI ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as
disclosed in “Our Management” on page 233

Memorandum of Association /
MoA

Memorandum of association of our Company as amended from time to time

Net Asset value

Restated Net worth at the end of the year / period divided by total number of equity shares
outstanding at the end of the year / period

Net Worth

Net Worth includes Equity share capital, Securities Premium, Retained Earnings, and
Other Reserves

NRC Committee

Nomination and Remuneration Committee of our Company, constituted in accordance
with the applicable provisions of the Companies Act, 2013 and the Listing Regulations

Polycab Italy

Polycab Wires Italy SRL

Promoter Group

Persons and entities constituting the promoter group of our Company as set out in “Our
Promoters and Promoter Group” beginning on page 242

Promoter
Shareholders

Group Selling

Collectively, Bharat A. Jaisinghani, and Nikhil R. Jaisinghani

Promoter Selling Shareholders

Collectively, Inder T. Jaisinghani, Ajay T. Jaisinghani, Ramesh T. Jaisinghani and
Girdhari T. Jaisinghani

Promoters

Promoters of our Company, namely, Inder T. Jaisinghani, Ajay T. Jaisinghani, Ramesh T.
Jaisinghani and Girdhari T. Jaisinghani

Raw Material Costs of Goods
Sold

Comprise the cost of materials consumed, purchases of traded goods, changes in
inventories of finished goods, traded goods and work-in-progress and project bought outs
and other cost

Registered Office

E-554, Greater Kailash — I, New Delhi 110 048

Registrar of Companies / RoC

Registrar of Companies, National Capital Territory of Delhi and Haryana

Restated Consolidated Financial
Statements

Collectively: (i) the restated consolidated summary statements of assets and liabilities as
at June 30, 2018 and March 31, 2018, March 31, 2017 and March 31, 2016 and the restated
consolidated summary statements of profit and loss (including other comprehensive
income), cash flows and changes in equity for the three months period ended June 30,
2018 and fiscals 2018, 2017 and 2016 of the Company, its subsidiaries and joint ventures
(the “Group”), prepared in accordance with the Indian Accounting Standards notified
under Section 133 of the Companies Act, 2013, read with the Companies (Indian
Accounting Standards) Rules, 2015 (“IndAS Rules”) and restated in accordance with the
SEBI ICDR Regulations, SEBI circular no. SEBI/HO/CFD/DIL/CIR/P/2016/47 dated
March 31, 2016 (“SEBI Circular”) and the Guidance Note on Reports in Company
Prospectuses, 2016, issued by the ICAI (“Prospectus Guidance Note” and such summary
statements, the “Restated IndAS Consolidated Summary Statements™); and (ii) the
restated consolidated summary statements of assets and liabilities at March 31, 2015 and
March 31, 2014 and the restated consolidated summary statements of profit and loss and
cash flows for the fiscals 2015 and 2014 of the Group, taken together, prepared in
accordance with the Companies Act, 2013 and the Indian GAAP and restated in
accordance with the SEBI ICDR Regulations, SEBI Circular and the Prospectus Guidance
Note (the Restated Indian GAAP Consolidated Summary Statements”)

Restated Financial Statements

Restated Consolidated Financial Statements and Restated Unconsolidated Financial
Statements

Restated Unconsolidated
Financial Statements

Collectively: (i) the restated unconsolidated summary statements of assets and liabilities
as at June 30, 2018 and March 31, 2018, March 31, 2017 and March 31, 2016 and the
restated unconsolidated statements of profit and loss (including other comprehensive
income), cash flows and changes in equity for the three months period ended June 30,
2018 and fiscals 2018, 2017 and 2016 of the Company, prepared in accordance with the




Term

Description

Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 and
the Ind AS Rules and restated in accordance with the SEBI ICDR Regulations, the SEBI
Circular and the Prospectus Guidance Note (the “Restated IndAS Unconsolidated
Summary Statements”); and (ii) the restated unconsolidated summary statements of
assets and liabilities at March 31, 2015 and March 31, 2014 and the restated
unconsolidated summary statements of profit and loss and cash flows for the fiscals ended
2015 and 2014 of our Company, prepared in accordance with the Companies Act, 2013
and Indian GAAP, and restated in accordance with the SEBI ICDR Regulations, the SEBI
Circular and the Prospectus Guidance Note (the “Restated Indian GAAP
Unconsolidated Summary Statements”)

Ryker

Ryker Base Private Limited

Ryker plant

Manufacturing facility set up by Ryker in Waghodia, VVadodara, India to produce copper
wire rods

Selling Shareholders

Collectively, the Investor Selling Shareholder, the Promoter Selling Shareholders, the
Promoter Group Selling Shareholders and the Individual Selling Shareholders

Senior Management Personnel /
SMP

Senior management / managerial personnel of our Company as disclosed in “Our
Management” on pages 233 to 235

Shareholders

Shareholders of our Company from time to time

Subsidiaries Dowells Cable Accessories Private Limited, Tirupati Reels Private Limited and Polycab
Wires Italy SRL
Techno Techno Electromech Private Limited

Tirupati Reels

Tirupati Reels Private Limited

Trafigura

Trafigura Pte Limited

@

Offer Related Terms

The term ‘director’ does not apply to the designations of Bharat A. Jaisinghani, Nikhil R. Jaisinghani, and Anil Hariani.

Term

Description

Acknowledgement Slip

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

Allot / Allotment / Allotted

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the respective
portion of the Offered Shares pursuant to the Offer for Sale to the successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be decided by our Company and
the Selling Shareholders, in consultation with the Lead Managers

Anchor Investor  Application | The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and

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

Anchor Investor Bid / Offer|One Working Day prior to the Bid / Offer Opening Date, on which Bids by Anchor

Period Investors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

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




Term

Description

The Anchor Investor Offer Price will be decided by our Company and the Selling
Shareholders, in consultation with the Lead Managers

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and the Selling
Shareholders, in consultation with the Lead Managers, 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

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

Blocked Amount or ASBA authorising an SCSB to block the Bid Amount in the relevant ASBA Account

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form submitted by
ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

Banker(s) to the Offer Escrow Collection Bank, Refund Bank and Public Offer Bank

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer
and which is described in “Offer Procedure” beginning on page 573

Bid

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

The term “Bidding” shall be construed accordingly

Bid / Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being [@]. Our Company and the
Selling Shareholders may, in consultation with the Lead Managers, 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 and in case of any revision, the extended Bid
/ Offer Closing Date shall also be notified on the website of the Lead Managers and at the
terminals of the Syndicate Members

Bid / Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [e]

Bid / Offer Period

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 Bidders can submit
their Bids, including any revisions thereof

Bid Amount

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

However, Eligible Employees applying in the Employee Reservation Portion, subject to
the Bid Amount being up to % 200,000, and Retail Individual Investors can apply at the
Cut-Off Price and the Bid amount shall be Cap Price multiplied by the number of Equity
Shares Bid for by such Eligible Employee and mentioned in the Bid cum Application
Form. The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed ¥ 500,000 on a net basis. However, the initial Allotment to an
Eligible Employee in the Employee Reservation Portion shall not exceed X 200,000. Only
in the event of an under-subscription in the Employee Reservation Portion post the initial
allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible
Employees Bidding in the Employee Reservation Portion, for a value in excess of
200,000, subject to the total Allotment to an Eligible Employee not exceeding X 500,000.




Term

Description

Bid cum Application Form

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

Bid Lot

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

Bidder

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

Bidding Centres

The centres at which the Designated Intermediaries shall accept the Bid cum Application
Forms, i.e., Designated Branches for SCSBs, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs

Book Building Process

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

Book Running Lead Managers /
BRLMs

The book running lead managers to the Offer, namely, IIFL Holdings Limited and YES
Securities (India) Limited

Broker Centres

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 websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

CAN / Confirmation
Allocation Note

of

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

Cap Price

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 finalised and above which no Bids will
be accepted

Cash Escrow Agreement

The cash escrow agreement to be entered into among our Company, the Selling
Shareholders, the Lead Managers, the Registrar to the Offer, the Banker(s) to the Offer
and the Syndicate Members for inter alia, collection of the Bid Amounts from the Anchor
Investors and where applicable, refunds of the amounts collected from the Anchor
Investors, on the terms and conditions thereof

CDP [/ Collecting Depository
Participant

A depository participant as defined under the Depositories Act, 1996, registered with SEBI
and who is eligible to procure Bids at the Designated CDP Locations in terms of circular
number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Client ID The client identification number maintained with one of the Depositories in relation to
demat account
Cut-off Price The Offer Price finalised by our Company and the Selling Shareholders, in consultation

with the Lead Managers

Only Retail Individual Bidders and the Eligible Employees under the Employee
Reservation Portion (subject to the Bid Amount being up to ¥ 200,000) are entitled to Bid
at the Cut-off Price. Eligible Employees applying for the Bid Amount above % 200,000
under the Employee Reservation Portion, QIBs (including Anchor Investors) and Non-
Institutional Investors, are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidders’ address, name of the Bidders® father /
husband, investor status, occupation and bank account details

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

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

Designated CDP Locations

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

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

Description

Designated Date

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 the
instructions are issued 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 following which Equity Shares will be Allotted in the Offer

Designated Intermediaries

The members of the Syndicate, Sub-Syndicate members / Agents, SCSBs, Registered
Brokers, CDPs and RTAs, who are authorised to collect Bid cum Application Forms from
the Bidders, in relation to the Offer

Designated RTA Locations

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 websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

Designated Stock Exchange

[e]

Draft Red Herring Prospectus /
DRHP

This draft red herring prospectus dated October 30, 2018 issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Offer

Eligible Employee

All or any of the following:

@ A permanent and full-time employee of our Company or any of our Subsidiaries
(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 continues to be a permanent and full-time
employee of our Company or any of our Subsidiaries 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; or

(b) a Director of our Company, whether a whole-time Director or otherwise,
(excluding our Promoters and members of Promoter Group and other Directors
not eligible to invest in the Offer under applicable laws, rules, regulations and
guidelines) as of the date of filing of the Red Herring Prospectus with the RoC
and who continues to be a Director of our Company until 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.

An employee, who is recruited against regular vacancy but is on probation as on the date
of submission of the Bid cum Application Form will also be deemed a ‘permanent and a
full time employee’.

The maximum bid amount under the Employee Reservation Portion by an Eligible
Employee cannot exceed X 500,000

Eligible NRI(s)

NRI(s) 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 purchase the Equity Shares

Employee Reservation Portion

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

Escrow Account(s)

The account(s) to be opened with the Escrow Collection Bank and in whose favour the
Anchor Investors will transfer money through NACH /NEFT / RTGS / direct credit in
respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

Bank(s) 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 will be opened, in this
case being [e]

First / Sole Bidder

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

Description

Floor Price The lower end of the Price Band, subject to any revision(s) thereto, at or above which the
Offer Price and the Anchor Investor Offer Price will be finalised and below which no Bids
will be accepted

Fresh Issue The fresh issue of up to [®] Equity Shares aggregating up to X 5,000 million by our

Company.

General Information Document /
GID

The General Information Document for investing in public issues, prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by
SEBI, suitably modified and updated pursuant to, among others, the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015, the circular
(CIR/CFD/DIL/1/2016) dated January 1, 2016, the circular
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and the circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/22) dated February 15, 2018 included in “Offer
Procedure” beginning on page 583

Global Co-ordinators and Book
Running Lead Managers /
GCBRLMs

The global co-ordinators and book running lead managers to the Offer, namely, Kotak
Mahindra Capital Company Limited, Axis Capital Limited, Citigroup Global Markets
India Private Limited and Edelweiss Financial Services Limited

Lead Managers

Collectively, the Global Co-ordinators and Book Running Lead Managers, and the Book
Running Lead Managers

Maximum RIB Allottees

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

Mutual Fund Portion

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 received at or above the
Offer Price

Mutual Funds

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

Net Offer

The Offer less the Employee Reservation Portion

Net QIB Portion

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

Non-Institutional Bidders / NIBs

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

Non-Institutional Portion

The portion of the Net Offer being not less than 15% of the Net Offer consisting of [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

Non-Resident

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

Non-Resident Indians

A non-resident Indian as defined under the FEMA Regulations

Offer The initial public offer of up to [e] Equity Shares of face value of X 10 each for cash at a
price of X [e] each, aggregating up to X [e] million, comprising:
(i) the Fresh Issue of up to [e] Equity Shares aggregating upto X 5,000 million
(i) Offer for Sale of up to 24,886,823 Equity Shares aggregating upto X [e] million

by the Selling Shareholders

The Offer comprises the Net Offer and Employee Reservation Portion

Offer Agreement The offer agreement dated October 30, 2018 entered among our Company, the Selling
Shareholders and the Lead Managers, pursuant to which certain arrangements are agreed
to in relation to the Offer

Offer for Sale The offer for sale of up to 24,886,823 Equity Shares by the Selling Shareholders

aggregating up to X [e] million




Term

Description

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of the
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price (which will be decided by our Company and
the Selling Shareholders in consultation with the Lead Managers) in terms of the Red
Herring Prospectus and the Prospectus. The Offer Price will be decided by our Company
and the Selling Shareholders in consultation with the Lead Managers on the Pricing Date
in accordance with the Book-building Process and the Red Herring Prospectus

Offered Shares

Up to 24,886,823 Equity Shares aggregating up to X [e] million being offered by the
Selling Shareholders in the Offer for Sale comprising up to 10,588,223 Equity Shares by
IFC, up to 2,843,000 Equity Shares by Inder T. Jaisinghani, up to 2,819,000 Equity Shares
by Ajay T. Jaisinghani, up to 2,819,000 Equity Shares by Ramesh T. Jaisinghani, up to
2,829,000 Equity Shares by Girdhari T. Jaisinghani, up to 720,300 Equity Shares by
Bharat A. Jaisinghani, up to 720,300 Equity Shares by Nikhil R. Jaisinghani, up to 698,000
by Anil H. Hariani and up to 850,000 by Ramakrishnan Ramamurthi in the Offer for Sale

Price Band

The price band of a minimum price of ¥ [e] per Equity Shares (Floor Price) and the
maximum price of X [e] per Equity Shares (Cap Price) including revision(s) thereof

The price band and the minimum bid lot size for the Offer will be decided by our Company
and the Selling Shareholders in consultation with the Lead Managers and will be
advertised in [e] editions of the English national daily newspaper [e] and [e] editions of
the Hindi national daily newspaper [e], (Hindi, also being the regional language in the
place where our Registered Office is located), at least five Working Days prior to the Bid
/ Offer Opening Date and shall be made available to the Stock Exchanges for the purpose
of uploading on their websites.

Pricing Date

The date on which our Company and the Selling Shareholders in consultation with the
Lead Managers, will finalise the Offer Price

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with
Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations containing, inter
alia, the Offer Price that is determined at the end of the Book Building Process, the size
of the Offer and certain other information including any addenda or corrigenda thereto

Public Offer Account

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

Public Offer Bank

The bank with whom the Public Offer Account for collection of Bid Amounts from Escrow
Accounts and ASBA Accounts will be opened, in this case being [e]

QIB Bidders

QIBs who Bid in the Offer

QIB Portion

The portion of the Net Offer (including the Anchor Investor Portion) being not more than
50% of the Net Offer or [e] Equity Shares which shall be allocated to QIBs (including
Anchor Investors)

Our Company and the Selling Shareholders, in consultation with the Lead Managers, may
allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis

QIBs / Qualified
Buyers

Institutional

The qualified institutional buyers as defined under Regulation 2(1)(zd) of the SEBI ICDR
Regulations

Red Herring Prospectus / RHP

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

Refund Account

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

Refund Bank

[e]

Registered Brokers

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




Term

Description

Registrar Agreement

The registrar agreement dated October 11, 2018 entered into among our Company, the
Selling Shareholders and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

Registrar to the Offer / Registrar

Karvy Computershare Private Limited

Regulation S Regulation S under the Securities Act
Retail Individual Bidder(s) /|Individual Bidders, other than Eligible Employees submitting Bids, who have Bid for the
Retail Individual Investor(s) /|Equity Shares for an amount not more than X 200,000 in any of the bidding options in the

RII(s) / RIB(S)

Offer (including HUFs applying through their Karta) and does not include Non-Resident
Indians other than Eligible NRIs

Retail Portion

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

Revision Form

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

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

RTAs / Registrar and Share

Transfer Agents

The registrar and share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA Locations in terms of circular  number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Rule 144A

Rule 144A under the Securities Act

Self-Certified Syndicate Bank(s)
or SCSB(s)

The banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes or such other
website as updated from time to time

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement

Share Escrow Agreement

The share escrow agreement to be entered into among our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of the respective
portion of the Offered Shares and credit of such Offered Shares to the demat accounts of
the Allottees in accordance with the Basis of Allotment

Specified Locations

The Bidding centres where the Syndicate shall accept Bid cum Application Forms

Stock Exchanges

Collectively, BSE Limited and National Stock Exchange of India Limited

Syndicate / Members of the
Syndicate

The Lead Managers and the Syndicate Members

Syndicate Agreement

The syndicate agreement to be entered into among our Company, the Selling Shareholders,
the Lead Managers, the Registrar and the Syndicate Members in relation to collection of
Bid cum Application Forms by the Syndicate

Syndicate Members

The intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [®]

Trademarks Act Trade Marks Act, 1999
U.S. Person U.S. Person as defined under Regulation S
US GAAP Generally Accepted Accounting Principles in the United States of America

Underwriters

[e]

Underwriting Agreement

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




Term

Description

Wilful Defaulter

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

Working Day

All days, excluding second and fourth Saturdays of the month, Sundays and public
holidays, on which commercial banks in Mumbai are open for business, except with
reference to (i) announcement of Price Band and Bid/Offer Period, where working day
shall mean all days, excluding Saturdays, Sundays and public holidays, which are working
days for commercial banks in Mumbai; and (ii) for the time period between the Bid / Offer
Closing Date and the listing of the Equity Shares on the Stock Exchanges, it shall mean
all trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per the
SEBI Circular number SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical / Industry Related Terms / Abbreviations

Term Description
AC Alternating current
Al Aluminium
ALFS Aluminium flat strip
ALRW Aluminium round wire
ASRS Automatic storage and retrieval system
BASEC British approvals service for cables
BIS Bureau of Indian Standards
CRISIL CRISIL Limited

CRISIL Report / Industry Report

Report dated October, 2018 and titled ‘Assessment of electrical products industry in India
— October 2018’ prepared by CRISIL

CRM

Customer relationship management

CRM programme

Customer relationship management programme

CSR Corporate social responsibility
Cu Copper

CWIP Capital work-in-progress

DB Distribution board

DC Direct current

Debtor Days

Trade receivables (current and non-current) divided by revenue from operations divided
by 365.

EHV Extra-high voltage

ERP Enterprise resource planning
EPR Ethylene propylene rubber
EWA Electrical wiring accessories
FMEG Fast moving electrical goods
FR Flame retardant

FRLS Flame retardant low smoke
GPS Global positioning system
GSFS Galvanized steel flat strip
GSRW Galvanized steel round wire
HDPE High-density poly ethylene

10




Term Description
HR Heat resistant
HT High tension
IEC International electrotechnical commission
loT Internet of things

Inventory Days

Inventory divided by raw material cost of goods sold divided by 365

ISO

International Organization for Standardization

IT Information technology

LAN Local-area network

LDCs Light duty cables

LDPE Low-density poly ethylene

LED Light emitting diode

LME London metal exchange

LT Low tension

LV Low voltage

MES Manufacturing execution system

MOST Maynard operation sequence technique

MCB Miniature circuit breakers

MT Metric ton

MV Medium voltage

NABL National Accreditation Board for Testing and Calibration Laboratories
OEM Original equipment manufacturer

OHSAS Occupational Health and Safety Assessment Series

Payable Days

Trade payables divided by Raw Material Cost of Goods Sold divided by 365

PV Photovoltaic

PVC Poly vinyl chloride

PVC (ST2) Poly vinyl chloride ST-2 grade

PVC Compounds collectively, PVC, HDPE, LDPE and XLPE
RCBO Residual current breaker with overcurrent
RCCB Residual current circuit breakers

R&D Research and development

QAP Quality assurance plan

TDS Tax deducted at source

TPW Table wall pedestal

uPvC Unplasticized polyvinyl chloride

UL Underwriters laboratories

XLPE Cross linked poly ethylene

ZHFR Zero Halogen Flame Retardant

11




Conventional and General Terms / Abbreviations

Term

Description

€

European Euro

%/ Rs. / Rupees/INR

Indian Rupees

AGM

Annual general meeting

AlFs Alternative investment fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investments Funds) Regulations, 2012

Air Act Air (Prevention and Control Of Pollution) Act, 1981

Bn/bn Billion

BSE BSE Limited

CAGR / Compounded annual

growth rate

Means the (Ending value/ beginning value)*(1/number of periods)-1

Category | foreign portfolio

investors

FPIs who are registered as “Category | foreign portfolio investors” under the SEBI FPI
Regulations

Category Il foreign portfolio

FPIs who are registered as “Category Il foreign portfolio investors” under the SEBI FPI

investors Regulations

Category Il foreign portfolio | FPIs who are registered as “Category 11 foreign portfolio investors” under the SEBI FPI
investors Regulations

CCl Competition Commission of India

CDSL Central Depository Services (India) Limited

CENVAT Central value added tax

CESTAT Customs, Excise and Service Tax Appellate Tribunal

CIN Corporate identity number

Civil Code Code of Civil Procedure, 1908

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections, along with the relevant rules made thereunder

Competition Act

Competition Act, 2002

Debt to equity

Non-current borrowing plus current borrowing plus current maturities of long term
borrowings divided by total equity including non-controlling interest

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director identification number

DP / Depository Participant

Depository participant as defined under the Depositories Act

DP ID

Depository participant’s identification

EBITDA Profit before tax plus finance cost plus depreciation and amortisation expense
EBITDA margin EBITDA divided by total income less of excise duty
EGM Extraordinary general meeting

Environment Act

Environment (Protection) Act, 1986

EPS

Earnings per share

Factories Act

Factories Act, 1948
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Term

Description

FCCDs Fully Compulsorily Convertible Debentures

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the Department of Industrial
Policy & Promotion under D/o IPP F.No. 5(1)/2017-FC-1 dated August 28, 2017,
effective from August 28, 2017

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

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2017

Financial Year / Fiscal / Fiscal
Year / FY

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

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

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

GAAR General anti-avoidance rules

Gazette Gazette of India

GDP Gross domestic product

GIR General index register

Gol / Government

Government of India

GST Goods and services tax

IBC Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
IMF International Monetary Fund

Income Tax Act

Income-tax Act, 1961

Ind AS The Indian Accounting Standards notified under Section 133 of the Companies Act, 2013
and referred to in the IndAS Rules
India Republic of India

Indian Accounting Standard Rules

Companies (Indian Accounting Standards) Rules of 2015

Indian GAAP

Generally Accepted Accounting Principles in India notified under Section 133 of the
Companies Act, 2013 and read together with paragraph 7 of the Companies (Accounts)
Rules, 2014 and Companies (Accounting Standards) Amendment Rules, 2016

IPO Initial public offering
IST Indian Standard Time
KYC Know your customer

Legal Metrology Act

Legal Metrology Act, 2009

Legal Metrology Rules

Legal Metrology (Package Commodities) Rules, 2011

MCA Ministry of Corporate Affairs, Government of India
MCI Ministry of Commerce and Industry

Mn / mn Million

MoU Memorandum of understanding

MW Megawatt

N.A./ NA Not applicable
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Term Description
NACH National Automated Clearing House
NAV Net asset value
NCLT National Company Law Tribunal
NEFT National electronic fund transfer
Notified Sections The sections of the Companies Act, 2013 that have been notified by the MCA
NR Non-resident
NRI A person resident outside India, who is a citizen of India or an ‘overseas citizen of India’
within the meaning of Section 7(A) of the Citizenship Act, 1955
NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited

OCB / Overseas Corporate Body

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

ODI Regulations

Foreign Exchange Management (Transfer or Issue of Any Foreign Security) Regulations,
2004

P / E Ratio Price / earnings ratio

p.a. Per annum

PAN Permanent account number

PAT Profit after tax

PAT margin Profit for the year divided by total income less of excise duty

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

ROCE / Return on Capital | (Profit before tax plus finance cost) divided by closing value of (non-current borrowings
Employed plus current borrowings plus current maturities of non-current borrowings plus total equity

including non-controlling interest)

ROE / Return on Equity

Profit for the year divided by closing value of equity including non-controlling interests

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI Depository Regulations

Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996

SEBI ESOP Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014

SEBI FVCI Regulations

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

Description

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009

SEBI Listing Regulations

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

SEBI Mutual Fund Regulations

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

SEBI VCF Regulations

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

Securities Act

U.S. Securities Act, 1933

SICA

Erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

Stamp Act

Indian Stamp Act, 1899

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities Transaction Tax

Takeover Regulations

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

TAN Tax deduction account number

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

USD / US$ United States Dollars

VAT Value added tax

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

Water Act Water (Prevention and Control Of Pollution) Act 1974

The words and expressions used in this Draft Red Herring Prospectus but not defined herein shall have the same meaning as is
assigned to such terms under the SEBI ICDR Regulations, the Companies Act, the SEBI Act, the SCRA, the Depositories Act
and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Financial Statements”, “Regulations and Policies”,
“Offer Procedure — Part B”, “Basis for Offer Price ”, “Industry Overview” and “Main Provisions of Articles of Association”
beginning on pages 126, 256, 209, 583, 122, 132 and 616 respectively, shall have the meaning given to such terms in such

sections.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India and all references to the “U.S.”,
“US”, “USA” or “United States” are to the United States of America and all references to “Italy” are to the Italian Republic.

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 the context requires otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Consolidated Financial Statements for three months period ended June 30, 2018 and fiscals 2018, 2017, 2016 (prepared in
accordance with the Companies Act and IndAS and restated in accordance with the SEBI ICDR Regulations, SEBI Circular
and ICAI guidance note), fiscals 2015 and 2014 (prepared in accordance with the Companies Act and Indian GAAP), restated
in accordance with the SEBI ICDR Regulations, SEBI Circular and ICAI guidance note.

For risks relating to significant differences between Ind AS, Indian GAAP and other accounting principles, see “Risk Factors
— Significant differences exist between Ind AS, Indian GAAP and other accounting principles, such as US GAAP and
International Financial Reporting Standards (“IFRS”), which investors may be more familiar with and consider material to
their assessment of our financial condition ” on page 43.

Our Company’s financial year commences on April 1 and ends on March 31 of the following year; accordingly, all references
in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial Year are to the 12 months ended March 31
of such year, unless otherwise specified.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sum of the amounts listed are
due to rounding off. All figures, in decimals have been rounded off to the second decimal for all amounts in * million and all
percentage figures have been rounded off to two decimal places unless stated otherwise.

Currency and Units of Presentation

All references to:

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

. “EUR” or “EUROQO” or “€” are to Euro, the official currency of European Union; and

. “GBP” or “POUND” or “£” are to Pound, the official currency of the United Kingdom.

Except otherwise specified, our Company has presented certain numerical information in this Draft Red Herring Prospectus in
“million” and “billion” units. One million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Draft Red Herring Prospectus contains conversion of certain other currency amounts into 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 Rupees, at any particular rate or at all.

The following table sets forth details of the exchange rate between the Rupee and other currencies, for the periods indicated:

(in%)
Currency As on As on June As on As on March | As on March | As on March | Ason March
September | 30,2018® | March 31, 31,2017 31, 2016 31, 2015 31, 2014®
30, 2018W 2018¢)
1 USD* 72.54 68.58 65.04 64.84 66.33 62.59 60.10
1 EUR* 84.44 79.85 80.62 69.25 75.10 67.51 82.58
1 GBP* 94.90 89.93 92.28 80.88 95.20 92.76 99.73

*  RBI reference rate and www.fhil.org.in
@ Exchange rate as on September 28, 2018, as RBI reference rate is not available for September 30, 2018 being a Sunday.
@  Exchange rate as on June 29, 2018, as RBI reference rate is not available for June 30, 2018 being a Saturday.

16




@  Exchange rate as on March 28, 2018, as RBI reference rate is not available for March 31, 2018, March 30, 2018 and March 29, 2018
being a Saturday and public holidays, respectively.

@  Exchange rate as on March 28, 2014, as RBI reference rate is not available for March 31, 2014, March 30, 2014 and March 29, 2014
being a public holiday, a Sunday and a Saturday, respectively.

Time: All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.
Industry and Market Data
Industry and market data used in this Draft Red Herring Prospectus has been obtained or derived from the CRISIL Report.

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 and completeness are not guaranteed and
their reliability cannot be assured. Accordingly, no investment decisions should be made based on such information. Although
we believe the industry and market data used in this Draft Red Herring Prospectus is reliable, it has not been independently
verified by us, our Directors, our Promoters, any of the Selling Shareholders or the Lead Managers or any of their respective
affiliates or advisors and none of these parties make any representations 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 industries in which our business is conducted, and methodologies and assumptions may vary
widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors.
Accordingly, investment decisions should not be based solely on such information.

Disclaimer of CRISIL

This Draft Red Herring Prospectus contains data and statistics from a report dated October, 2018 and titled ‘Assessment of
electrical products industry in India — October, 2018, prepared by CRISIL, which has been commissioned by our Company
for the purposes of confirming our understanding of the industry in connection with the Offer. CRISIL has requested the
following disclaimer for inclusion of the information in the CRISIL Report in this Draft Red Herring Prospectus.

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

For details of risks in relation to the CRISIL report, see “Risk Factors — We have commissioned an industry report from CRISIL,
which has been used for industry related data in this Draft Red Herring Prospectus and such data has not been independently
verified by us” on page 41.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 122 includes information relating to our peer
group companies. Such information has been derived from publicly available sources, and neither we, nor the Lead Managers
have independently verified such information.
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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”, “believe”, “goal”, “expect”, “estimate”, “intend”, “objective”,
“plan”, “project”, “will”, “will continue”, “will pursue”, “seek to” or other words or phrases of similar import. Similarly,
statements that describe our Company’s strategies, objectives, plans or goals are also forward-looking statements.

All forward-looking statements are subject to risks, uncertainties and assumptions about us that could cause actual results to
differ materially from those contemplated by the relevant forward-looking statement.

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

1. Significant increases or fluctuations in prices of, or shortages of, or delay or disruption in supply of primary raw
materials could affect our estimated costs, expenditures and timelines which may have a material adverse effect on
our business, financial condition, results of operations and cash flows.

2. Our continued operations at our manufacturing facilities are critical to our business and any disruption, breakdown
or shutdown of our manufacturing facilities may have a material adverse effect on our business, financial condition,
results of operations and cash flows.

3.  We are heavily dependent on the performance of the wires and cables market. Any adverse changes in the conditions
affecting the wires and cables market can adversely impact our business, financial condition, results of operations,
cash flows and prospects.

4. Our inability to maintain the stability of our distribution network and attract additional distributors and dealers may
have a material adverse effect on our results of operations and financial condition.

5. If we are unable to maintain and enhance our brand, the sales of our products will suffer, which would have a material
adverse effect on our results of operations.

6. We are exposed to foreign currency fluctuation risks, particularly in relation to our borrowings, import of raw
materials and export of products, which may adversely affect our results of operations, financial condition and cash
flows.

7. We are highly dependent on our key management team as well as our mid-to-senior personnel and our success depends
in large part upon our Promoters. The loss of or our inability to attract or retain such persons could materially
adversely affect our business performance.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management ’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages
20, 181 and 504, 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.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be correct. Given
these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and not to regard
such statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring Prospectus and
are not a guarantee of future performance. These statements are based on the 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, any of the Selling Shareholders, the Lead
Managers nor any of their respective affiliates or advisors have any obligation to update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition.

In accordance with regulatory requirements, our Company will ensure that investors in India are informed of material
developments from the date of the Red Herring Prospectus until the date of final listing and trading approvals for the Equity
Shares by the Stock Exchanges pursuant to the Offer. In accordance with the SEBI ICDR Regulations, the Selling Shareholders,
severally and not jointly, will ensure that Bidders in India are informed of material developments in relation to the statements
and undertakings specifically confirmed by the respective Selling Shareholders relating to themselves and their respective
portion of the Offered Shares in the Red Herring Prospectus until the time of the date of grant of final listing and trading
approvals in relation to the Offer from the Stock Exchanges. Only statements and undertakings which are specifically
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“confirmed” or “undertaken” by the Selling Shareholders, as the case may be, in this Draft Red Herring Prospectus shall,
severally and not jointly, deemed to be statements and undertakings made by such Selling Shareholders.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this Draft
Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in the Equity
Shares. The risks and uncertainties described in this section are not the only risks that we currently face. If any of the following
risks, or other risks that are not currently known or are now deemed immaterial, actually occurs, our business, financial
condition, results of operations and cash flows could suffer, the price of our Equity Shares could decline, and you may lose all
or part of your investment. The financial and other related implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are risks where the effect is not quantifiable and hence have not
been disclosed in the applicable risk factors. Prospective investors should read this section together with “Our Business”,
“Industry Overview” and “Management’s Discussions and Analysis of Financial Condition and Results of Operations” on
pages 181, 132 and 504, respectively, as well as the other financial and statistical information contained in this Draft Red
Herring Prospectus. In making an investment decision, prospective investors should rely on their own examination of us and
the terms of the Offer, including the merits and risks involved. You should consult your tax, financial and legal advisors about
the particular consequences to you of an investment in our Equity Shares. This Draft Red Herring Prospectus also contains
forward-looking statements that involve risks and uncertainties where actual results could materially differ from those
anticipated in these forward-looking statements. Please see “Forward-Looking Statements” beginning on page 18.

Unless the context requires otherwise, the financial information used in this section is derived from our restated consolidated
financial information.

INTERNAL RISK FACTORS

1. Significant increases or fluctuations in prices of, or shortages of, or delay or disruption in supply of primary raw
materials could affect our estimated costs, expenditures and timelines which may have a material adverse effect on
our business, financial condition, results of operations and cash flows.

Our operations are dependent upon the price and availability of the primary raw materials that we require for the
production of our wires and cables and FMEGs.

Our primary raw materials are (i) copper, (ii) aluminium, (iii) steel, and (iv) polyvinyl chloride (“PVC”) compound /
high-density polyethylene (“HDPE”) / low-density polyethylene (“LDPE”) / cross-linked polyethylene (“XLPE”) /
resin (collectively, “PVC Compounds”). The total cost of copper, aluminium, steel and PVC Compounds consumed
accounted for 56.82%, 18.27%, 4.75% and 13.60%, respectively, of our total cost of materials consumed in Fiscal
2018, 55.90%, 18.61%, 5.22% and 15.23%, respectively, of our total cost of materials consumed in Fiscal 2017 and
54.14%, 19.70%, 5.48% and 16.13%, respectively, of our total cost of materials consumed in Fiscal 2016. As
commodity metals, the prices of copper and aluminium are linked to the prices on the London Metal Exchange
(“LME”), while the price of PVC Compounds is linked to crude oil prices. As such, we have in the past experienced
cost fluctuations for these raw materials due to volatility in the commodity markets or crude oil prices, as the case may
be. While we have generally been able to pass on the cost increases to our customers, there can be no assurance that
we will be able to continue doing so in the future. If we are unable to pass on cost increases to our customers or are
unsuccessful in managing the effects of raw material price fluctuations, our business, financial condition, results of
operations and cash flows could be materially and adversely affected. For further details, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Raw Materials Costs of Goods Sold” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Quantitative and
Qualitative Disclosure about Market Risk — Commodity Risk” beginning on pages 507 and 524, respectively.

The prices and supply of these primary raw materials are also affected by, among others, general economic conditions,
competition, production costs and levels, transportation costs, indirect taxes and import duties, tariffs and currency
exchange rate. Further, as we source our raw materials from third parties, our supply chain may be interrupted by
circumstances beyond our control. Poor quality roads and other transportation-related infrastructure problems,
inclement weather and road accidents may disrupt the transportation of raw materials.

While we usually maintain three to four weeks of inventory for all our primary raw materials, we have experienced
instances of shortages in a limited manner. During such periods of shortages in raw materials, we may not be able to
manufacture our products according to our pre-determined time frames, at our previously estimated product costs, or
at all, which may adversely affect our business, results of operations, cash flows and reputation.

2. Our continued operations at our manufacturing facilities are critical to our business and any disruption, breakdown
or shutdown of our manufacturing facilities may have a material adverse effect on our business, financial condition,
results of operations and cash flows.

Our manufacturing facilities are subject to operating risks, such as the breakdown or failure of equipment, power
supply or processes, performance below expected levels of efficiency, obsolescence, labor disputes, natural disasters,
industrial accidents and the need to comply with the directives of relevant government authorities. See “— We operate

20



in a labor intensive industry and are subject to stringent labor laws and any strike, work stoppage or increased wage
demand by our employees or any other kind of disputes with our employees could adversely affect our business,
financial condition, results of operations and cash flows.” on page 24.

In addition, our facilities and operations require constant power supply. See “— We have significant power and fuel
requirements and any disruption to power sources could increase our production costs and adversely affect our results
of operations.” on page 29. Any disruption in the supply of power may disrupt our operations, which may interfere
with manufacturing process, requiring us to either stop our operations or repeat activities which may involve additional
time and increase our costs. While we believe we have adequate stand-by power supply, this may not be adequate if
the disruption in the supply of the power is for a longer period. Additionally, such standby power supply may not be
sufficient to enable us to operate our facilities at full capacity and any such disruption in the primary power supply
available at our production facilities could materially and adversely affect our business, financial condition, results of
operations and cash flows.

Our customers rely significantly on the timely delivery of our products and our ability to provide an uninterrupted
supply of our products is critical to our business. While we seek to ensure a continuous supply of products to our
customers, our customer relationships, business and financial results may be materially adversely affected by any
disruption of operations of our product lines, including due to any of the factors mentioned above.

We are heavily dependent on the performance of the wires and cables market. Any adverse changes in the conditions
affecting the wires and cables market can adversely impact our business, financial condition, results of operations,
cash flows and prospects.

We derive most of our revenue from operations from the manufacture and supply of wires and cables. For Fiscals 2016,
2017 and 2018, wires and cables external sales accounted for 91.58%, 91.60% and 89.32%, respectively of our total
income. As a result, our business and financial condition is heavily dependent on the performance of the wires and
cables market globally and in India and we are exposed to fluctuations in the performance of these markets. In the
event of a decrease in demand for wires and cables in India or abroad, we will experience pronounced effects on our
business, results of operations, financial condition, cash flows and prospects.

The wires and cables market may be affected by, among others, changes in government policies, government initiatives,
economic conditions, income levels and interest rates, which may negatively affect the demand for and the valuation
of our products. These and other factors may negatively contribute to changes in the prices of and demand for our
wires and cables and may materially adversely affect our business, financial condition, results of operations and cash
flows.

Our inability to maintain the stability of our distribution network and attract additional distributors and dealers
may have a material adverse effect on our results of operations and financial condition.

We rely on our network of dealers and distributors to sell our products in each of the regions in which we operate.
Additionally, we depend on our network of agents for, inter alia, business development in certain jurisdictions, cargo
handling, transportation, warehousing and delivery at the destination and load port for export cargo and import cargo,
respectively. For this purpose, we enter into dealer, distributor and logistics agreements with such agents and generally
renewable pursuant to mutual consent. There can be no assurance that such arrangements will continue to be successful
or be renewed after expiry of the stipulated term. Any alteration to or termination of our current agreements with
agents or any failure to enter into new and similar agreements on commercially favorable terms or at all, could
materially adversely affect our business, financial condition, prospects or results of operations.

Our business, to some extent, depends on maintaining good relationships with our distributors and dealers and ensuring
that our distributors and dealers find our products to be commercially remunerative and have continuing demand from
customers. Further, our growth as a business depends on our ability to attract additional distributors and dealers to our
distribution network. As at the date of this Draft Red Herring Prospectus, we do not have any arrangements with our
distributors and dealers which requires them to exclusively sell our products. In addition, we have no control over our
competitors who may offer greater incentives to our distributors and dealers. As such, there can be no assurance that
our current distributors and dealers will continue to do business with us, or that we can continue to attract additional
distributors and dealers to our network. If we fail to maintain the stability of our distribution network and attract
additional distributors to our distribution network, our sales and market share may decline which would have a material
adverse impact on our business, financial condition, results of operations and cash flows.

If we are unable to maintain and enhance our brand, the sales of our products will suffer, which would have a
material adverse effect on our results of operations.

We believe that our brand plays a significant role in the success of our business and sustaining customer loyalty. The
ability to differentiate our brand and products from that of our competitors through our promotional, marketing and
advertising initiatives is an important factor in attracting customers. There can be no assurance that our brand name
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will not be adversely affected in the future by actions that are beyond our control including customer complaints or
adverse publicity from any other source in India and abroad. Any damage to our brand name, if not immediately and
sufficiently remedied, could have an adverse effect on our reputation, competitive position in India and abroad,
business, financial condition, results of operations and cash flows.

Maintaining and enhancing our brand image may also require us to undertake significant expenditures and make
investments in areas such as research and development, advertising and marketing, through media and other channels
of publicity, and towards employee development and training. If our initiatives in any of these areas are not effectively
implemented or our products fail to find acceptance with our existing and potential customers resulting in loss of
customer confidence in our brand for any reason, our ability to attract and retain customers could be adversely affected.

We are exposed to foreign currency fluctuation risks, particularly in relation to our borrowings, import of raw
materials and export of products, which may adversely affect our results of operations, financial condition and cash
flows.

We face foreign exchange rate risk to the extent that our revenue, expenses, assets or liabilities are denominated in a
currency other than the Indian Rupee. Our financial statements are presented in Indian Rupees. However, a significant
portion of our raw material purchases, in particular aluminium, copper and P\VC Compound, are priced by reference
to benchmarks quoted in US dollars, and hence our expenditures are largely influenced by the value of the US dollar.
To a lesser extent, our revenue is influenced by the currencies of countries to which we export our products, largely
being the US dollar, Euro or British Pound. For Fiscals 2016, 2017 and 2018, our expenditure on consumption of
imported raw material accounted for a significant portion, though not a majority, of our total Raw Material Costs of
Goods Sold. Although India remains our largest market, our sales to customers located outside India contribute to
5.35%, 5.70% and 5.14% of our total segment revenue (as per our segment reporting under Ind AS 108) for Fiscals
2016, 2017 and 2018. For details on the exchange rates between the Indian Rupee and the US Dollar, Euro and British
Pound, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Exchange
Rates” beginning on page 508.

Depreciation of the Indian Rupee against the U.S. Dollar, the Euro and other foreign currencies may adversely affect
our results of operations by increasing the cost of the raw materials we import or any proposed capital expenditure in
foreign currencies. Although we generally seek to pass exchange rate fluctuations through to our customers through
increases in our prices, there can be no assurance that we will be able to do so immediately or fully, which could
adversely affect our business, financial condition, results of operations and cash flows.

Further, while we seek to hedge our foreign currency risk by entering into forward exchange forward contracts, any
steps undertaken to hedge the risks due to fluctuations in currencies may not adequately hedge against any losses we
incur due to such fluctuations. As at March 31, 2016, 2017 and 2018, we have %(3,528.56) million, ¥(3,908.72) million
and %(4,455.13) million of unhedged US Dollar exposure (net outflow) and 3(146.22) million, 3(165.91) million and
%(243.60) million of unhedged Euro exposure (net outflow). For details, see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Exchange Rates” beginning on page 508.

We are highly dependent on our key management team as well as our mid-to-senior personnel and our success
depends in large part upon our Promoters. The loss of or our inability to attract or retain such persons could
materially adversely affect our business performance.

The overall attrition rate for Fiscals 2016, 2017 and 2018 was 1.28%, 2.04% and 1.89%, respectively.

Our business and the implementation of our strategy is dependent upon our key management team, who oversee our
day-to-day operations, strategy and growth of our business. There can be no assurance that we will be able to retain
these personnel or find adequate replacements in a timely manner, or at all. We may not be able to hire and train
replacement personnel immediately when qualified personnel terminate their employment with our Company. We may
also be required to increase our levels of employee compensation more rapidly than in the past to remain competitive
in attracting employees that our business requires. Further, our competitors may offer compensation and remuneration
packages beyond what we are offering to our key management team. If one or more members of our key management
team are unable or unwilling to continue in their present positions, such persons would be difficult to replace in a
timely and cost-effective manner, and our business, prospects and results of operations could be materially adversely
affected.

In addition, our success in expanding our business will also depend, in part, on our ability to attract, retain and motivate
skilled personnel. While we have an experienced technical and production team, we may not be able to continuously
attract or retain such personnel, or retain them on acceptable terms, given the demand for such personnel. Competition
for management and other skilled personnel in our industry is intense. The loss of key personnel or our inability to
replace key personnel may restrict our ability to grow, to execute our strategy, to raise the profile of our brand, to raise
funding, to make strategic decisions and to manage the overall running of our operations, which would have a material
adverse impact on our business, results of operations, financial position and cash flows.
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Each of our Promoters has more than four decades of experience in the wires and cables industry. The involvement of
our Promoters in our operations, including through strategy, direction and customer relationships have been integral
to our development and business and the loss of any of our Promoters may have a material adverse effect on our
business and prospects.

We have substantial capital expenditure and working capital requirements and may require additional financing
to meet those requirements, which could have a material adverse effect on our results of operations and financial
condition.

For Fiscals 2016, 2017 and 2018, our capital expenditures, reflected in our financial statements as
additions/adjustments to property, plant and equipment were, 32,553.94 million, 32,685.56 million and %2,080.03
million, respectively. The actual amount and timing of our future capital requirements may differ from estimates due
to, among other factors, unforeseen delays or cost overruns, unanticipated expenses, regulatory changes, economic
conditions, engineering design changes, weather related delays, technological changes, additional market
developments and new opportunities in the wires and cable industry. Our sources of additional financing, where
required to meet our capital expenditure plans, may include the incurrence of debt, the issue of equity or debt securities
or a combination of both. If we decide to raise additional funds through the incurrence of debt, our interest and debt
repayment obligations will increase, and could have a significant effect on our profitability and cash flows. Any
issuance of equity to raise additional funds, on the other hand, would result in a dilution of the shareholding of existing
shareholders.

Additionally, our ability to obtain additional financing on favorable commercial terms, if at all, will depend on a
number of factors, including, amongst others:

. our results of operations and cash flows;

. the amount and terms of our existing indebtedness;

) general market conditions in the markets where we operate; and
. general condition of the debt and equity markets.

In addition, changes in the global and Indian credit and financial markets may affect the availability of credit to our
customers and decrease a demand for our products. Our inability to obtain funding on reasonable terms, or at all, could
affect our ability to manufacture products and would have an adverse effect on our business and results of operations.

In many cases, a significant amount of our working capital is required to finance the purchase of materials before
payment is received from our customers. Our trade receivables are non-interest bearing and are generally on credit
terms up to 90 days, except for our EPC business. For our EPC business, our credit terms are dependent on the terms
of our contracts. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Quantitative and Qualitative Disclosure about Market Risk — Credit Risk” on page 525.

Our working capital requirements may increase if the payment terms in our agreements with our customers or purchase
orders include reduced advance payments or longer payment schedules. These factors may result, and have in the past
resulted, in increases in the amount of our receivables and short-term borrowings. Continued increases in our working
capital requirements may have a material adverse effect on our financial condition and results of operations.

We face significant competitive pressures in our business. Our inability to compete effectively would be detrimental
to our business and prospects for future growth.

We face significant competition in our business from other manufacturers and suppliers of electrical products. For
details, see “Industry Overview” beginning on page 132. The industry and markets for our products are characterized
by factors such as rapid technological change, the development of new end products and their rapid obsolescence,
evolving industry standards and significant price erosion over the life of a product. We primarily compete based on
the following:

° product functionality, quality and reliability;

° design, technical, research and production capabilities;

° ability to meet customers’ order requirements and delivery schedules;
° distributor, dealer and customer relationships and services; and

. product price.
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There can be no assurance that we will maintain our competitiveness in any of these areas with respect to any of our
products. While we work consistently to offset pricing pressures, produce new products, advance our technological
capability, improve our services or enhance our production efficiency to reduce costs, such efforts may not be
successful. Also, as we plan to expand our offerings to launch new products, we may face strong competition from
other players in the same markets. Many of our existing and potential competitors may seek to equal or exceed us in
terms of their financial, production, sales, marketing and other resources. If we fail to compete effectively in the future,
our business and prospects could be materially and adversely affected.

We operate in a labor intensive industry and are subject to stringent labor laws and any strike, work stoppage or
increased wage demand by our employees or any other kind of disputes with our employees could adversely affect
our business, financial condition, results of operations and cash flows.

Our manufacturing processes are labor intensive in nature. In the summer months or during the harvesting season, a
significant portion of our labor force return to their hometowns for summer holiday and/or to assist their families in
the harvesting of crops, resulting in a temporary labor shortage which may affect the production in our manufacturing
facilities. Further, if we or our contractors are unable to negotiate with the labor or their sub-contractors, it could result
in work stoppages or increased operating costs due to higher than anticipated wages or benefits.

During periods of shortages in labor, we may not be able to manufacture our products according to our previously
determined time frames, at our previously estimated product costs, or at all, which may adversely affect our business,
results of operations, cash flows and reputation.

We are also subject to a number of stringent labor laws that protect the interests of workers, including legislation that
sets forth detailed procedures for dispute resolution and employee removal and legislation that imposes financial
obligations on employers upon retrenchment. If labor laws become more stringent, it may become more difficult for
us to maintain flexible human resource policies, discharge employees or downsize, any of which could have a material
adverse effect on our business, financial condition, results of operations, cash flows and prospects.

In addition, the Company has entered into contracts with independent contractors under the Contract Labor (Regulation
and Abolition) Act, 1970 and the Company may be liable for defaults, if any with respect to such contractors. If we
are unable to renew the contracts with our independent contractors at commercially viable terms or at all, our business,
financial condition and results of operations could be materially and adversely affected.

In Fiscal 2017, workmen at our Halol plant went on strike for a period of three weeks. The strike did not materially
adversely affect our operations as we are able to ramp up production at our Daman facility. However, there can be no
assurance that such strikes or work stoppages will not occur again in the future. In addition, work stoppages or slow-
downs experienced by our customers or key suppliers could result in slow-downs or closures of our units where our
products are included in the end products. If we or one or more of our customers or key suppliers experience a work
stoppage, such work stoppage could have an adverse effect on our business, financial condition, cash flows and results
of operations.

We depend on a limited number of third parties for the supply of our primary raw materials and delivery of products
and such third parties could fail to meet their obligations, which may have a material adverse effect on our business,
results of operations, financial condition and cash flows.

We are dependent on a limited number of third-party suppliers for the supply of our primary raw materials which are
copper, aluminium, steel and PVC Compounds. See “Our Business — Raw Materials and Procurement” beginning on
page 201 for the suppliers who accounted for 5.0% or more of our consolidated cost of sales for Fiscals 2016, 2017
and 2018. For Fiscals, 2016, 2017 and 2018, purchases from these major suppliers accounted for 62.8%, 54.4% and
69.5% of our total costs of materials purchased.

Further, we have entered into supply contracts with certain foreign and domestic suppliers for the purchase of these
primary raw materials. Discontinuation of production by these suppliers, failure of these suppliers to adhere to any
delivery schedule, failure to provide materials of the requisite quality and quantity or any discontinuation of these
supplies as result of a breach of the supply contracts either by our Company or by the suppliers, could hamper our
production schedule and therefore have a material adverse effect on our business and results of operations.

This dependence may also adversely affect the availability of primary raw materials to us at reasonable prices, thus
affecting our margins, and may have a material adverse effect on our business, financial condition, results of operations
and cash flows. There can be no assurance that high demand, capacity limitations or other problems experienced by
our suppliers such as, plant shutdown, transportation strikes will not result in occasional shortages or delays in their
supply of raw materials. For example, in May 2018, one of our copper suppliers was ordered by the Government of
Tamil Nadu to seal its copper smelter factory. While the shutdown of the copper smelter factory did not materially
affect our production cycle or operations, there can be no assurance that any such factory shutdowns of our suppliers
in the future would not have a material and adverse impact on our operations. If we were to experience a significant
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or prolonged shortage of our primary raw materials from any of our suppliers, and we cannot procure such raw
materials from other sources, we would be unable to meet our production schedules for some of our key products and
deliver such products to our customers in timely fashion, which would adversely affect our sales, margins and customer
relations. We cannot assure you that a particular supplier will continue to supply the required components or raw
materials to us in the future or at a reasonable price. Further, any change in the supply pattern of our raw materials or
the delivery of our products can adversely affect our business and profits.

We also use third-party services for the transport of raw materials to our manufacturing plants and finished goods to
our direct customers, distributors and dealers, as well as between production facilities. We have entered into supply
agreements pursuant to which we can claim compensation for losses incurred due to a breach of delivery obligations
by our suppliers. Transportation strikes have occurred in the past and have disrupted our supply of raw materials and
delivery of products. If such strikes were to occur again in the future, our business, financial condition and results of
operations could be materially and adversely affected.

We regularly work with hazardous materials and activities in our operation can be dangerous, which could cause
injuries to people or property.

Our business requires individuals to work under potentially dangerous circumstances (such as being exposed to
radiation) or with flammable materials. For example, if improperly handled, molten metal can seriously hurt or even
kill employees or other persons, and cause damage to our properties and the properties of others. Despite compliance
with requisite safety requirements and standards, our operations are subject to significant hazards, including explosions,
fires, mechanical failures and other operational problems, inclement weather and natural disasters, discharges or
releases of hazardous substances, chemicals or gases and other environmental risks.

These hazards can cause personal injury and loss of life or destruction of property and equipment as well as
environmental damage. For example, in 2013, we had an accident at one of our facilities at Daman, where the lid of
an autoclave unhooked, resulting in two fatalities and injuries to three of our staff. The loss or shutting down of our
facilities could disrupt our business operations and adversely affect our results of operations, financial condition and
reputation. We could also face claims and litigation filed on behalf of persons alleging injury predominantly due to
occupational exposure to hazards at our facilities. If these claims and lawsuits, individually or in the aggregate, are
resolved against us, our business, financial condition, results of operations and cash flows could be adversely affected.

We are subject to strict quality requirements and any product defect issues or failure by us or our raw material
suppliers to comply with quality standards may lead to the cancellation of existing and future orders, recalls or
warranty and exposure to potential product liability claims.

We face an inherent business risk of exposure to product defects and subsequent liability claims if the use of any of
our products results in personal injury or property damage. We and our component suppliers may not be able to meet
regulatory quality standards in India or abroad, or the quality standards imposed by our customers and applicable to
our manufacturing processes, which could have a material adverse effect on our business, financial condition, results
of operations and cash flows.

If any of our products do not meet regulatory standards or are defective, we may be, inter alia, (i) responsible for
damages relating to any defective products, (ii) required to replace, recall or redesign such products or (iii) incur
significant costs to defend any such claims.

We usually provide a guarantee or warranty against manufacturing defects on our products. For example, our cables
and wires carry a guarantee period of 12 months from the date of commissioning or 18 months from the date of receipt
and acceptance at the consignee’s end, whichever is earlier and our FMEG carry a warranty period between one to
five years, for instance, one to two years for electric fans and LED lighting and luminaire and five years for switchgears
and switches. Any defect in our finished products may result in customers making a guarantee / warranty claim. We
have had warranty claims made against our products in the ordinary course of our business. While there have not been
any warranty claims made against our products or any cancellation of existing or future orders resulting in a material
adverse impact on our business, financial condition, results of operations and cash flows, there can be no assurance
that this will continue in the future. There can be no assurance that we or our component suppliers comply or can
continue to comply with all regulatory requirements or the quality requirement standards of our customers. Because
of the longer useful life of some our products, it is possible that latent defects might not appear for several years. There
is no guarantee that any future non-compliance with quality standards will not result in a material adverse effect on
our business, financial condition, results of operations, cash flows and prospects.

The failure by us or any of our suppliers to achieve or maintain compliance with regulatory requirements or quality
standards may disrupt our ability to supply products sufficient to meet demand until compliance is achieved or, with
a component supplier, until a new supplier has been identified and evaluated. The quality of raw materials and the
goods we trade in will have an impact on the quality of the finished products and in turn affect our brand image,
business and revenue. There is no assurance that our products will always meet the satisfaction of our customers’
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quality standards. Our or our component supplier’s failure to comply with applicable regulations could cause adverse
consequences to be imposed on us, including warning letters, fines, injunctions, civil penalties, the refusal of regulatory
authorities to grant approvals, delays, suspensions or withdrawal of approvals, license revocation, seizures or recalls
of products, operating restrictions and criminal prosecutions, all of which could harm our business. There can be no
assurance that if we need to engage new suppliers to satisfy our business requirement, we will be able locate new
suppliers in compliance with regulatory requirements in a timely manner, or at all. Failure to do so could lead to the
cancellation of existing and future orders and have a material adverse effect on our business and revenue.

Our Company, Subsidiaries, Joint Ventures, Directors and Promoters are involved in certain criminal and civil
legal proceedings. Any adverse decision in such proceedings may render us/them liable to liabilities/penalties and
may adversely affect our business, financial condition, results of operations and cash flows.

Our Company, Subsidiaries, Joint Ventures, Directors and Promoters are involved in certain criminal and civil legal
proceedings. These legal proceedings are pending at different levels of adjudication before various courts and tribunals
or other governmental authorities. The amounts claimed in these proceedings have been disclosed to the extent
ascertainable and include amounts claimed jointly and severally from us and other parties. Should any new
developments arise, such as any change in applicable Indian law or any rulings against us by appellate courts or
tribunals, we may need to make provisions in our financial statements that could increase expenses and current
liabilities. Any adverse decision in such legal proceedings may have a material adverse effect on our business, financial
condition, results of operations and cash flows.

A summary of outstanding litigation in relation to criminal matters, tax matters, other matters exceeding the materiality
threshold, and actions by regulatory or statutory authorities against us, our Subsidiaries, our Joint Ventures, our
Directors and our Promoters, as applicable, as at the date of this Draft Red Herring Prospectus is set out below.

. Litigation against our Company
Sr. Nature of Case Number of Amount involved
No. outstanding cases (in X million)
1. Criminal 4 Not ascertainable
2. Action by regulatory/ statutory authorities 1 Not ascertainable
3. Other matters exceeding % 37.08 million 2 682.14
4. Other matters considered material 1 0.65
5. Direct tax Nil Nil
6. Indirect Tax 46 700.98
Total 54 1,383.77
. Litigation against our Directors
Sr. Nature of Case Number of outstanding Amount involved
No. cases (in X million)
1. Criminal 5 Not ascertainable
2. Action by regulatory/ statutory authorities Nil Nil
3. Other matters exceeding X 37.08 million Nil Nil
4. Other matters considered material 3 9.24
5. Direct tax Nil Nil
6. Indirect tax 1 3
Total 9 12.24
) Litigation against our Subsidiaries and Joint Ventures
Sr. Nature of Case Number of outstanding Amount involved
No. cases (in X million)
1. Criminal Nil Nil
2. Action by regulatory/ statutory authorities 1 Not Ascertainable
3. Other matters exceeding ¥37.08 million Nil Nil
4, Direct tax Nil Nil
5. Indirect tax 2 3.90
Total 3 3.90
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. Litigation against our Promoters

Sr. Nature of Case Number of outstanding Amount involved
No. cases (in X million)
1. Criminal 4 Not Ascertainable
2. Action by regulatory/ statutory authorities Nil Nil
3. Other matters exceeding X 37.08 million Nil Nil
4, Other matters considered material 1 9.24
5. Direct tax Nil Nil
6. Indirect tax 1 3.00
Total 6 12.24

Further, in determining our provisions for income tax and our accounting for tax-related matters in general, we are
required to exercise judgment. We regularly make estimates where the ultimate tax determination is uncertain. From
time to time we may become subject to tax assessments, tax litigation or similar proceedings, the result of which may
be materially different from that reflected in our financial statements. The assessment of additional taxes, interest and
penalties in connection with such proceedings could be materially adverse to our current and future results of
operations, financial condition and cash flows. For further details with respect to the outstanding litigation against our
Company, Subsidiaries, Joint Ventures, Directors and Promoters, see “Outstanding Litigation and Material
Developments” beginning on page 529.

In addition, on May 5, 2017, RBI issued a memorandum of compounding of contraventions to our Company in respect
of alleged violations of Regulation 16A(3) and 15(i) of the ODI Regulations in relation to our Subsidiary, Polycab
Wires Italy SRL (and subsequent compounding of offence in terms of applicable guidelines for compounding of
contraventions under FEMA). Accordingly, our Company filed the compounding application with RBI for alleged
contravention of the ODI Regulations. Subsequently, the RBI directed our Company to submit fresh compounding
application with the prescribed fees and all requisite documents after completing all administrative actions with the
Overseas Investment Division. For further details, see “Outstanding Litigation and Material Developments — Litigation
filed against our Company -Actions taken by Statutory or Regulatory Authorities” beginning on page 530.

Further, on May 17, 2018, Nirav Anupam Tarkas, the Resolution Professional (“RP”) on behalf of Startus Foods
Private Limited (“Applicant Company”), allegedly filed an interlocutory application (“Application”) before the
NCLT, Ahmedabad Bench, against our Company under section 32 of the National Company Law Tribunal Rules,
2016. Pursuant to the commencement of the liquidation proceedings against the Applicant Company in terms of IBC,
the RP allegedly filed the Application praying, inter alia, (i) permission to file insolvency petition against our Company
under section 9 of the IBC, and (ii) recovery of the alleged dues of X 0.65 million together with the interest in respect
of the catering services rendered by the Applicant Company to our Company under the service agreement entered
between the Applicant Company and our Company. Our Company has filed a reply to the Application stating that the
invoices raised by the Applicant Company were never accepted by it as the Applicant Company failed to provide the
services for the concerned period, and accordingly, no amount was due to the Applicant Company by our Company.
Our Company has not received any notice till date from NCLT, Ahmedabad Bench in respect of the Application.
Accordingly, our Company deems the matter to be closed. For further details, see “Outstanding Litigation and Material
Developments — Litigation filed against our Company — Other matters considered material” beginning on page 531.

Such aforesaid proceedings have diverted management time and attention and have consumed financial resources in
their defense or prosecution. Should any new developments arise, such as any rulings against us by appellate courts or
tribunals, we may need to make provisions in our financial statements that could increase expenses and current
liabilities. Further, an adverse outcome in any of these proceedings may affect our reputation, standing and future
business, and could have an adverse effect on our business, prospects, financial condition, results of operations and
cash flows. We cannot assure you that any of these proceedings will be decided in our favor or that no further liability
will arise out of these proceedings.

We are subject to various laws, regulations, approvals and licenses required in the ordinary course of business,
including environmental, health and safety laws and other regulations. Any failure to obtain or retain them in a
timely manner may materially adversely affect our operations.

Our business and operations are subject to a number of approvals, licenses, registrations and permissions for
construction of our manufacturing facilities, warehouses, branch offices and regional offices, in addition to extensive
government regulations for the protection of the environment and occupational health and safety. We have either made
or are in the process of making an application or renewal for obtaining necessary approvals that are not in place or
have expired. We may also need to apply for additional approvals including the renewal of approvals which may expire
from time to time, in the ordinary course of business. For instance, our Company is currently in the process of, and,
has filed applications for obtaining provisional no-objection certificates for its manufacturing facilities situated at

27




16.

17.

Daman, Halol and Waghodia, as required under applicable laws. In addition, our Company, Subsidiaries and Joint
Ventures have applied for certain approvals or renewals but have yet to receive the relevant approval or renewal. If
we fail to retain, renew or receive any of such approvals, licenses, registrations, permissions or renewals, in a timely
manner or at all, our business, financial condition, results of operations and prospects may be adversely affected. For
details of pending renewals and pending material approvals, see “Government and Other Approvals” beginning on
page 538.

Further, our government approvals and licenses are subject to certain conditions, some of which are onerous and
require us to make substantial compliance-related expenditure. If we fail to comply or a regulator claims that we have
not complied with such conditions, our business, prospects, financial condition and results of operations may be
adversely affected. For instance, the Department of Legal Metrology has issued a notice to our Company in respect of
alleged violation of the Legal Metrology Act and Legal Metrology Rules in relation to manufacture and packaging of
certain products by our Company. For details, see “Outstanding Litigation and Material Developments " beginning on
page 529.

Our failure to keep our technical knowledge confidential could erode our competitive advantage.

We possess extensive technical knowledge about our products. Our technical knowledge is a significant independent
asset, which may not be adequately protected by intellectual property rights. Some of our technical knowledge is
protected only by secrecy. As a result, we cannot be certain that our technical knowledge will remain confidential in
the long run.

Certain proprietary knowledge may be leaked, either inadvertently or willfully, at various stages of the production
process. A significant number of our employees have access to confidential design and product information and there
can be no assurance that this information will remain confidential. Moreover, certain of our employees may leave us
and join our various competitors. While we may enter into non-disclosure agreements with our suppliers, there can be
no assurance that such agreements will be successful in protecting our technical knowledge. The potential damage
from such disclosure is increased as many of our designs and products are not patented, and thus we may have no
recourse against copies of our products and designs that enter the market subsequent to such leakages. If the
confidential technical information in respect of our products or business becomes available to third parties or to the
public, any competitive advantage we may have over our competitors could be harmed. If a competitor is able to
reproduce or otherwise capitalize on our technology, it may be difficult, expensive or impossible for us to obtain
necessary legal protection. Consequently, any leakage of confidential technical information could have a material
adverse effect on our business, results of operations, financial condition and/or prospects.

If we are unable to accurately forecast customer demand for our products, we may not be able to maintain optimum
inventory levels resulting in additional strain on our resources.

While we manufacture a significant portion of our products for sale based on confirmed orders under direct contractual
arrangements, we determine the quantities manufactured for sales and distribution through our authorized dealers
pursuant to management estimates based on historic trends and demand data and our forecasts provided to us by our
authorized distributors and dealers, which is used to extrapolate expected future sales pattern.

Our future earnings through the sale and distribution of our products may not be realized as forecasted, due to
cancellations or modifications of firm orders or our failure to accurately prepare demand forecasts. If we are unable to
appropriately estimate the demand for our products for any reason, it could result in excess inventory levels or
unavailability of our products during increased demand, resulting in below potential sales. For Fiscal 2018, we
maintained an inventory of finished goods of 9.32% of our revenue from operations.

Our ability to accurately forecast customer demand for our products is affected by various factors, including:

. a substantial increase or decrease in the demand for our products or for similar offerings of our competitors;
. changes in customer requirements;

. aggressive pricing strategies employed by our competitors;

. failure to accurately forecast or changes in customer acceptance of our products;

. limited historical demand and sales data for our products in newer markets;

. fluctuations in foreign currency; and

. weakening of general economic conditions or customer confidence that could reduce the sale of our offerings.
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Inventory levels that exceed customer demand may result in inventory write-downs or write-offs or we may be required
to sell our excess inventory at discounted prices, which will adversely affect our gross margins and negatively impact
our reputation and brand exclusivity. On the other hand, if we face demand in excess of our production, we may not
be able to adequately respond to the demand for our products. This could result in delays in delivery of our products
to our customers and we may suffer damage to our reputation and customer relationships. In addition, our customers
may be driven to purchase products offered by our competitors, thereby affecting our market share. There can be no
assurance that we will be able to manage our inventories at optimum levels to successfully respond to customer
demand.

Our inability to handle risks associated with our export sales could negatively affect our sales to customers in
foreign countries, as well as our operations and assets in such countries.

For Fiscal 2018 we have exported our products to more than 40 countries. For Fiscals 2016, 2017 and 2018, 5.35%,
5.70% and 5.14%, respectively, of our total segment revenue, as per our segment reporting under Ind AS 108, was
from outside India. Our international operations are subject to risks that are specific to each country and region in
which we operate, as well as risks associated with international operations in general. Our international operations are
subject to, among other risks and uncertainties, the following:

. Demand for our products by our customers located outside India;

. Social, economic, political, geopolitical conditions and adverse weather conditions, such as natural disasters,
civil disturbance, terrorist attacks, war or other military action would affect our business and operations. For
example, such a disruption may prevent us from production or delivery of our products to our customers;

. Compliance with local laws, including legal constraints on ownership and corporate structure, environmental,
health, safety, labor and accounting laws, may impose onerous and expensive obligations on our foreign
subsidiaries. If we are unable to comply with such laws, our business, results of operations and financial
condition could be adversely affected;

. Changes in foreign laws, regulations and policies, including restrictions on trade, import and export license
requirements, and tariffs and taxes, intellectual property enforcement issues and changes in foreign trade and
investment policies, may affect our ability to both operate and the way in which we manage our business in
the countries in which we operate; and

. Fluctuations in foreign currency exchange rates against the Indian Rupee, may affect our results of operations,
the value of our foreign assets, such as export receivables and investments from our Subsidiary in Italy, the
relative prices at which we and our competitors sell products in the same markets and the cost of certain
inventory and non-inventory items required for our operations. For instance, fluctuation of the Euro, US
Dollar and GBP would have an impact on the export revenues and profits of our operations.

Any of these risks could have a material adverse effect on our business, financial condition, results of operations, cash
flows and prospects.

We have significant power and fuel requirements and any disruption to power sources could increase our
production costs and adversely affect our results of operations.

We require substantial power and fuel for our manufacturing facilities, and energy costs represent a significant portion
of the production costs for our operations. For Fiscals 2016, 2017 and 2018, our power and fuel charges were ¥818.70
million, ¥847.82 million and ¥838.56 million, constituting 1.43%, 1.40% and 1.21%, respectively, of our revenue from
operations. If energy costs were to rise, or if electricity supplies or supply arrangements were disrupted, our
profitability could decline.

We source most of our electricity requirements for our manufacturing facilities from state electricity boards, our five
windmills located at Gujarat and our rooftop solar at our warehouse in Bhiwandi. The cost of electricity from state
electricity boards could be significantly higher, thereby adversely affecting our cost of production and profitability.
Further, natural disasters or adverse conditions may occur in the geographical areas in which we operate including
severe weather, tropical storms, floods, excessive rainfalls as well as other events beyond our control. See “Risk
Factors — The occurrence of natural or man-made disasters may adversely affect our business, results of operations
and financial condition” beginning on page 46 for details. If for any reason such electricity is not available, we may
need to shut down our plants until an adequate supply of electricity is restored. Interruptions of electricity supply can
also result in production shutdowns, increased costs associated with restarting production and the loss of production
in progress.
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We have applied for registration of certain trademark under the Trade Marks Act, 1999.

@
We have filed applications for registration of the trademark in relation to our corporate logoPOLYCAB, under classes 9
and 35 of the Trade Marks Act, 1999 (the "Trademarks Act"), which have been accepted by the Registrar of
Trademarks and advertised in the journals of the Trademark Registry. We have also filed an application for registration

of the trademark in relation to our horizontal logo, @UUWUHB, under class 17, which has been accepted by the Registrar

of Trademarks and is pending advertisement in the journals of the Trademark Registry. However, the certification of

registration of our corporate logo is pending. We have further filed applications for registration of the trademark in
ik

relation to our corporate logo (with the tagline ‘connection zindagi ka’), . |_:I_|]u-.l|]_|'|h|3__] under classes 7, 9, 11, 17 and 35

of the Trademarks Act, which is currently pending. Further, our application for registration of our corporate logo,

(0]
POLYCAB, has been objected under class 7 of the Trademarks Act. Additionally, our Company had also filed an
©®

application for registration of the trademark in relation to our corporate logo, POLYCAE, under class 17 of the Trademarks
@

Act, which was subsequently abandoned. Moreover, our corporate logo, POLYCAB, is registered under class 11 of the

Trademarks Act. In addition to the above, as on the date of this Draft Red Herring Prospectus our logo, "POLYCAB",

is registered in the United Kingdom and an application for registration of the "POLYCAB" logo, has been made to the

Department of Industry, Nepal, which is currently pending.

We have conceived and adopted our corporate logo POLYCAB and have been using it regularly and extensively. While
we have accrued sufficient reputation and goodwill, there can be no assurance that our trademark will be registered in
a timely manner. In addition, while we believe that we are entitled to institute an action against and obtain remedies
from third parties for passing off or for counterfeit products under the Trademarks Act, the recourse available to us
may be less than the legal remedies available with respect to registered trademarks. If we are unable to obtain
registrations due to opposition by third parties or if any injunctive or other adverse order is issued against us or if we
are unable to remove the objections, we may be unable to avail ourselves of legal protection or prevent unauthorized
use of such trademarks by third parties, which may adversely affect our goodwill, business, financial condition, results
of operations, cash flows and prospects.

We may not be successful in implementing our strategies, which could materially adversely affect our business,
results of operations and prospects.

The success of our business depends greatly on our ability to effectively manage our business and implement our
strategies. For details, see “Our Business™ beginning on page 181. We will require significant capital investments and
cash outlays, which is likely to have a material impact on our results of operations. Our ability to successfully execute
these expansion plans will depend on various factors, including, among others:

. the availability, terms and costs of financing required to fund construction or acquisitions or complete
expansion plans;

. unexpected delays in completing constructions or acquisitions;

o return on investments;

. the participation of our joint venture partners including Trafigura;
. the grant of regulatory approvals; and

. general economic conditions in such markets.

Even if we have successfully executed our business strategies in the past, there can be no assurance that we will be
able to execute our strategies on time and within the estimated budget, or that we will achieve an adequate return on
our investment or maintain current or prospective growth rates. Even if we can implement some or all of the initiatives
of our business strategy successfully, our operating results may not improve to the extent we anticipate, or at all.

To achieve and maintain future growth, we need to, inter alia, effectively manage our expansion projects, accurately
assess new markets, attract new customers, obtain sufficient financing for our expected capital expenditures, control
our input costs, effectively expand, train and manage our employees, maintain sufficient operational and financial
controls and make additional capital investments to take advantage of anticipated market conditions. We may not be
able to achieve growth in revenues and profits or maintain such rate of growth in the future. Moreover, if we experience
extended periods of very rapid growth, we may not be able to manage our growth effectively with available resources.
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If we are unable to execute our strategies effectively, and in a timely and successful manner, our business, financial
condition and profitability will be adversely affected.

We are exposed to counterparty risks in our contracts and the ability of our counterparties to perform such contracts
is dependent on, among other things, economic conditions that are beyond our control.

We have entered into a number of contractual arrangements including, but not limited to, sales contracts, distribution
contracts, dealer contracts and purchase contracts with our suppliers. Our business, operation and financial
performance are dependent on, among other things, whether such contracts will be performed by the relevant
counterparties. We cannot assure you that these contracts will be fully performed by our counterparties, or at all. If
our counterparties do not fully perform their obligations under the relevant contracts, our business, financial condition
and results of operations could be adversely affected. In particular, for some of our sales contracts, distribution
contracts and dealer contracts, whether the relevant estimated indicative sales figures can be achieved will depend on
a number of variables, such as the economic environment, the prevailing pricing of our products and the actual order
quantity our customers receive, many of which are beyond our control. If the estimated indicative sale figures cannot
be achieved, our business, profitability, financial condition, results of operations and cash flows could be adversely
affected.

If we are unable to sustain or manage our growth, our business, results of operations and financial condition may
be materially adversely affected.

Our operations have grown over the last three fiscal years. Our revenue from operations has increased at a CAGR of
10.08% from X57,142.41 million in Fiscal 2016 to ¥69,239.17 million in Fiscal 2018, and our EBITDA has increased
ata CAGR of 23.80% from X5, 238.78 million in Fiscal 2016 to X8,029.59 million in Fiscal 2018. We may not be able
to sustain our rates of growth, due to a variety of reasons including a decline in the demand for wires and cables or
other electrical products, increased price competition, the lack of availability of raw materials, lack of management
availability or a general slowdown in the economy. A failure to sustain our growth may have a material adverse effect
on our business, results of operations and financial condition.

We are embarking on a growth strategy that involves steps aimed at enhancing and strengthening our leadership
position in the wires and cables industry, continuing expansion of our FMEG business, expanding our distribution
reach and penetration into new towns through additional distributors, dealers and retailers, continuing to invest in
technology to improve efficiencies, customer satisfaction and sales and strengthening our brand recognition. Our
growth strategy will place significant demands on our management as well as our financial, accounting and operating
systems. If we are unable to increase our production capacity, we may not be able to successfully execute our growth
strategy. For example, while we expect the Ryker Plant, a manufacturing facility in Waghodia, India for the production
of copper wire rods, to commence operations by the end of Fiscal 2019, there can be no assurance that such operations
will commence within the timeframe expected or at all. Any delays in the construction or commencement of operations
of any of our manufacturing facilities which are still under construction could adversely affect our business and
prospects. In addition, we have limited years of experience in the FMEG business and we may not be able to
successfully sustain our growth and expand our market share in this segment. For details, see “Our Business — Our
Strategies” beginning on page 186.

Further, as we scale-up and diversify our products, we may not be able to execute our operations efficiently, which
may result in delays, increased costs and lower quality products. We cannot provide assurances that our future
performance or growth strategy will be successful. Our failure to manage our growth effectively may have a material
adverse effect on our business, results of operations and financial condition.

We will not receive any proceeds from the Offer for Sale portion and objects of the Fresh Issue for which the funds
are being raised have not been appraised by any bank or financial institutions. Any variation in the utilization of
our Net Proceeds as disclosed in this Draft Red Herring Prospectus would be subject to certain compliance
requirements, including prior shareholders’ approval.

The Offer includes an offer for sale of up to 24,886,823 Equity Shares by the Selling Shareholders. The proceeds from
the Offer for Sale will be paid to Selling Shareholders and we will not receive any such proceeds. We propose to use
the Net Proceeds for the repayment of certain outstanding indebtedness, to meet working capital requirements and for
general corporate purposes. For details, see “Objects of the Offer” beginning on page 114. The proposed deployment
of Net Proceeds has not been appraised by any bank or financial institution or other independent agency and is based
on internal management estimates based on current market conditions. Any variation in the utilization of the Net
Proceeds shall be on account of a variety of factors such as our financial condition, business and strategy and external
factors such as market conditions and competitive environment, which may not be within the control of our
management, and may be subject to various other approvals, which includes, amongst others obtaining prior approval
of the shareholders of the Company.
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Various risks and uncertainties, including those set forth in this “Risk Factors” section, may limit or delay our efforts
to use the Net Proceeds to achieve profitable growth in our business. For example, our business strategies could be
delayed due to technical difficulties, human resource, technological or other resource constraints, or for other
unforeseen reasons, events or circumstances. We may not be able to attract personnel with sufficient skill or
sufficiently train our personnel to manage our expansion plans. Accordingly, the use of the Net Proceeds to fund our
growth and for other purposes identified by our management may not result in actual growth of our business, increased
profitability or an increase in the value of our business and your investment.

Certain of our ROC form filings and challans are not traceable and the deeds with respect to certain share transfers
by way of gifts to and by our Promoters, have not been entered into. Additionally, there are discrepancies in certain
documentations and corporate records evidencing the name of one of our Promoters.

Certain ROC form filings and challans submitted by us in respect of changes in our share capital in the past are not
traceable. These include:

. Challans in relation to Form 5 for the following changes in the authorized share capital of Company:

(i) Increase in authorized share capital of our Company from %20 million to 325 million, pursuant to a
resolution of our Shareholders on March 10, 1999.

(i) Increase in authorized share capital of our Company from %25 million to 50 million, pursuant to a
resolution of our Shareholders on November 29, 1999.

(iii) Increase in authorized share capital of our Company from ¥50 million to 500 million, pursuant to
a resolution of our Shareholders on February 1, 2006.

. Form 2 and the related challan with respect to a bonus issue of 25,000,000 Equity Shares, allotted on March
9, 2006.

Despite having conducted an extensive search of our internal records and a physical search of the RoC records, we
have not been able to retrieve the aforementioned documents. Accordingly, we have relied on other documents from
the RoC records, including minutes of the meeting of our Board, our statutory registers of members and annual returns
for such matters. We cannot assure you that the abovementioned forms will be available in the future.

Additionally, the name of our Promoter, Inder T. Jainsinghani as stated in his school leaving certificate viz. ‘Indurdev
Thakurdas Jaisinghani’ and other government documents, such as the voter identification card viz. ‘Indar Thakurdas
Jay Singhani’, driving license viz. ‘Indur Jaisinghani’ and passport viz. ‘Indur Thakurdas Jaisinghani’, are different
as compared to his name viz. ‘Inder T. Jainsinghani’ stated and used in our corporate records, information available
in the public domain and submitted in various RoC forms filed with the RoC by our Company. However, Inder T.
Jaisinghani has filed an application dated October 19, 2018 before the Transport Department, Government of
Mabharashtra, applying for a driving license in the name of ‘Inder Jaisinghani’. The name of Inder T. Jaisinghani, as
included in this Draft Red Herring Prospectus are based on the information provided in corporate records, information
available in the public domain, various form filings with the RoC, the permanent account number of Inder T.
Jaisinghani and certain other documents and certifications provide by him; and are further supported by way of an
affidavit executed by him certifying the authenticity of the information provided.

Furthermore, our Promoters, in the past have transferred and / or received certain Equity Shares of our Company, by
way of a gift from / to certain individuals. Our Company has relied upon demat statements and certifications in the
form of letters, issued by each of such transferors, for all such transfers made pursuant to gifts and no gift deeds have
been entered into for all such transfers. For further details, see “Capital Stucture - Build-up of our Promoters’
shareholding in our Company ” beginning on page 101.

The availability of counterfeit products, such as products passed off as our products by others, and any failure to
protect or enforce our rights to own or use trademarks and brand name and identity could have an adverse effect
on our business and competitive position. We may also unintentionally infringe upon the intellectual property rights
of others, any misappropriation of which could harm our competitive position.

Third parties could imitate our brand name or pass off their own products as ours, including counterfeit or pirated
products. As a result, our market share could be reduced due to replacement of demand for our products and deficiency
in the quality of the counterfeit products will adversely affect our goodwill and brand reputation. We may also have
to incur costs to remedy or manage such situations.

During the past three years prior to the date of this Draft Red Herring Prospectus, there have been incidents of
counterfeit products in India and certain countries where we export. For instance, we have encountered multiple
incidences of counterfeit goods in India, where our Company sought the assistance of the local police who then
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confiscated the infringing materials and counterfeit goods. In addition, in the month of September, 2018, two first
information reports were registered with two separate police stations in India by our Company, pursuant to raids
conducted by the police on two godowns, subsequent to which huge quantities of counterfeit cables and wires, which
were being passed off as our products, were confiscated and seized. For further details, see “Outstanding Litigation
and Material Developments — Litigation involving our Company — Litigation filed by our Company”, on page 531.
While such incidents of counterfeit products have not had a material adverse effect on our goodwill and results of
operations, there can be no assurance that the proliferation of counterfeit and pirated products in the future, and the
time and attention lost to defending such claims and complaints regarding counterfeit products would not have a
material adverse effect on our goodwill and our business, prospects, financial condition, results of operations and cash
flows.

As at the date of this Draft Red Herring Prospectus, our Company has 77 registered trademarks which have been
registered with the registrar of trademarks under various classes of the Trademarks Act and one copyright with respect
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to the old logo, — . For details, see “Our Business — Intellectual Property” beginning on page 206. The old

corporate label , registered under class 9 of the Trademarks Act, is owned and registered in the name of one
of our Promoters and the Chairman and Managing Director, Inder T. Jaisinghani. The old corporate logo is currently
being used by us for limited aspects of our business such as old packages and on the letterheads of certain invoices
raised by us. In addition, we have entered into an assignment deed dated September 28, 2018, in terms of which, the
rights, title and interests of Inder T. Jaisinghani and all the benefits in the intellectual properties in connection with the
old logo, together with goodwill accrued to them, have been assigned and transferred to our Company, for a
consideration amount of Z1. Per this assignment deed, Inder T. Jaisinghani has ratified the use of the Trademark by
our Company, until the effective date i.e. September 28, 2018.

Failure to renew the registration of any of our registered trademarks may affect our right to use such trademark in
future. Further, if we are unable to register our trademark for various reasons including our inability to remove
objections to any trademark application, or if any of our unregistered trademarks are registered in favor of or used by
athird party in India or abroad, we may not be able to claim registered ownership of such trademark and consequently,
we may not be able to seek remedies for infringement of those trademarks by third parties other than relief against
passing off by other entities, causing damage to our business prospects, reputation and goodwill in India and abroad.
For example, our Company had applied for the registration of the logo “VOLO”, under class 11, to be used for certain
of our FMEG products. During the advertisement stage, our proposed logo was objected by Volvo Trademark Holding
AB (“AB Volvo”) who subsequently issued a cease and desist notice to us. AB Volvo claimed that our proposed logo,
“VOLO”, was visually, structurally and phonetically deceptively similar to the trademark “VOLVO” which was
owned and registered in the name of AB Volvo. We eventually decided to abandon the “VVOLO” trademark.

We have entered into a royalty agreement dated September 28, 2018, with effect from April 1, 2018 (“First Royalty
Agreement”) with a manufacturer, namely, Lite Technology Co. Private Limited, which is engaged in the business of
LED lighting, under which we have granted to the manufacturer a non-exclusive, non-proprietary, non-transferable,
revocable license to use our new corporate logo, poLione, registered by our Company under class 11 of the Trademarks
Act by way of embossing or printing thereon on the goods manufactured, traded or dealt by such manufacturer.

Likewise, our Promoter and Chairman and Managing Director, Inder T. Jaisinghani and our Company have entered
into another royalty agreement dated September 28, 2018, with effect from April 1, 2018 (“Second Royalty
Agreement”, together with the First Royalty Agreement, “Royalty Agreements”) with a manufacturer, Thermoflex
Cable Industries, which is engaged in the business of instrumentation of cables for usage of old and new corporate
logo, by way of embossing or printing thereon on the goods manufactured/traded/dealt by such manufacturer. Under
the Second Royalty Agreement, our Promoter and Chairman and Managing Director, Inder T. Jaisinghani has granted

a non-exclusive, non-proprietary, non-transferable, revocable license to the manufacturer to use the old logo, EE
which is owned and registered by Inder T. Jaisinghani and assigned to our Company by way of an assignment deed
dated September 28, 2018. Concurrently, under the Second Royalty Agreement, we have granted a non-exclusive,

©)
non-proprietary, non-transferable, revocable license to the manufacturer to use our new corporate logo, POLYCAB, which
we have applied for registration under class 9 of the Trademarks Act and has been accepted and advertised in the
journals of the trademark registry.

Pursuant to the First Royalty Agreement and the Second Royalty Agreement, the relevant manufacturers shall not use
the respective trademarks on goods manufactured, traded and/or dealt by them for aggregate invoice value of more
than % 200.00 million and %100.00 million, respectively, in a financial year and shall be liable to pay a license fee
amounting to 1% and 2.5%, respectively, of the value of the invoice issued by the relevant manufacturers. However,
there can be no assurance that the relevant manufacturer will not breach the terms of the agreements and infringe on
our intellectual property rights, which could have a material adverse effect on our business, financial condition, results
of operations and prospects.
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Further, if we do not maintain our brand name and identity, which we believe is one of the principal factors that
differentiates us from our competitors, or if we fail to provide quality products on a timely basis, we may not be able
to maintain our competitive edge. If we are unable to compete successfully, we could lose our customers, which would
negatively affect our financial performance and profitability. Moreover, our ability to protect, enforce or utilize our
brand name is subject to risks including general litigation risks. Third-parties may infringe or copy our registered brand
name in India and abroad. We may not be able to detect any unauthorized use or take appropriate and timely steps to
enforce or protect our trademarks in India and abroad and any third-party claim on any of our unprotected intellectual
property may lead to erosion of our business value and our reputation.

While we take care to ensure that we comply with the intellectual property rights of third parties, we cannot determine
with certainty as to whether we are infringing on any existing third-party intellectual property rights. If claims or
actions are asserted against us from third parties asserting infringement and other related claims in India and abroad,
we may be required to obtain a license, modify our existing technology or cease the use of such technology and design
a new non-infringing technology. Such licenses or design modifications can be extremely costly. Further, necessary
licenses may not be available to us on satisfactory terms, if at all. In addition, we may decide to settle a claim or action
against us, the settlement of which could be costly. We may also be liable for any past infringement. Any of the
foregoing could adversely affect our business, financial condition, results of operations and cash flows.

In certain cases, our customers share their intellectual property rights during the product development process that we
carry out for them. If our customer’s intellectual property rights are misappropriated by our employees in violation of
any applicable confidentiality agreements, our customers may seek damages and compensation from us. This could
have a material adverse effect on our business, financial condition, results of operations and cash flows and damage
our reputation and relationships with our customers.

We are exposed to risks arising from credit terms extended to our customers comprising our distributors, dealers
and direct customers.

Due to the nature of, and the inherent risks in, the agreements and arrangements with our distributors, dealers and
direct customers, we are subject to counterparty credit risk and any delay in receiving payments or non-receipt of
payments may adversely impact our results of operations.

There is no assurance that we will accurately assess the creditworthiness of our direct customers, distributors and
dealers. Macroeconomic conditions, such as a potential credit crisis in the global financial system, could also result in
financial difficulties for our customers, distributors and dealers, including limited access to the credit markets,
insolvency or bankruptcy. Such conditions could cause them to delay payment, request modifications of their payment
terms, or default on their payment obligations to us, all of which could increase our receivables. Timely collection of
dues from customers, distributors and dealers also depends on our ability to complete our contractual commitments
and subsequently bill for and collect from them. If we are unable to meet our contractual obligations, we might
experience delays in the collection of, or be unable to collect, our balances and our results of operations and cash flows
could be adversely affected. In addition, if we experience delays in billing and collection for our services, our cash
flows could be adversely affected.

Our auditors report on financial statements identify certain matters including matters required under the
Companies (Auditors Report), Order 2003, as amended by the Companies (Auditors Report), Order 2004,
Companies (Auditors Report), Order 2015 or, as the case may be, Companies (Auditors Report), Order 2016.

Our auditors report on unconsolidated financial statements for Fiscal 2014 identifies certain matters as required under
the Companies (Auditors Report), Order 2003, as amended by the Companies (Auditors Report), Order 2004, in terms
of Section 4A of Section 227 of the Companies Act, 1956. For Fiscal 2015, our auditors report on unconsolidated and
consolidated financial statements identify certain matters as required under the Companies (Auditors Report), Order
2015, in terms of Sub Section 11 of Section 143 of the Companies Act, 2013. For Fiscal 2016 and onwards our auditors
report on unconsolidated financial statements identify certain matters as required under the Companies (Auditors
Report), Order 2016, in terms of Sub Section 11 of Section 143 of the Companies Act, 2013. For example, the auditors
reports identify matters such as undisputed amounts due outstanding for more than six months, certain disputed dues
of tax not deposited, delays in deposit of statutory dues and lack of proper record maintenance, amongst other matters,
and the Company has taken steps to address each of these findings. There can be no assurance that our audit reports
for any future fiscal periods will not contain such matters or that such matters will not otherwise affect our results of
operations in such future periods.

For more information, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations
— Auditor’s Reservations, Qualifications and Adverse Remarks and Comments — Companies (Auditors Report)
Findings” on page 512, and the examination reports issued by our Statutory Auditors on our Restated Consolidated
Financial Information and our Restated Unconsolidated Financial Information on pages 257 and 381, respectively.
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If we fail to maintain an effective system of internal controls, we may not be able to successfully manage, or
accurately report, our financial risks.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud.
Moreover, any internal controls that we may implement, or our level of compliance with such controls, may deteriorate
over time, due to evolving business conditions.

The auditors’ report issued on the internal financial controls over financial reporting of our Company for Fiscal 2017
contains a qualified opinion, and that the auditors’ report issued on the internal financial controls over financial
reporting of our Company for Fiscal 2016 contains a disclaimer of opinion. Notwithstanding the qualification and the
disclaimer of the opinions relating to the effectiveness of our internal financial controls over financial reporting, our
Statutory Auditors expressed a true and fair view opinion on our financial statements for Fiscal 2017 and Fiscal 2016.
For details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Auditor’s
Reservations, Qualifications and Adverse Remarks and Comments™ on page 511.

Notwithstanding that the auditors’ report issued on the internal financial controls over financial reporting of our
Company for Fiscal 2018 did not contain a qualified opinion or disclaimer of opinion, there can be no assurance that
deficiencies in our internal controls will not arise in the future, or that we will be able to implement, and continue to
maintain, adequate measures to rectify or mitigate any such deficiencies in our internal controls. Any inability on our
part to adequately detect, rectify or mitigate any such deficiencies in our internal controls may adversely impact our
ability to accurately report, or successfully manage, our financial risks, and to avoid fraud, each of which may have
an adverse effect on our business, financial condition, results of operations and cash flows.

Failure or disruption of our information technology (“IT”) systems may adversely affect our business, financial
condition, results of operations and prospects.

We have implemented various IT solutions to cover key areas of our operations including sourcing, planning,
manufacturing, supply chain, accounting, distribution network and data security. However, these systems are
potentially vulnerable to damage or interruption from a variety of sources, which could result in a material adverse
effect on our operations. A large-scale IT malfunction could disrupt our business or lead to disclosure of, and
unauthorized access to, sensitive Company information. Our ability to keep our business operating depends on the
proper and efficient operation and functioning of various IT systems, which are susceptible to malfunctions and
interruptions (including those due to equipment damage, power outages, computer viruses and a range of other
hardware, software and network problems). Such malfunction or disruptions could interrupt our business operations
and result in economic losses. Any failure of our information technology systems could also cause damage to our
reputation which could harm our business. Any of these developments, alone or in combination, could have a material
adverse effect on our business, financial condition and results of operations.

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

Any failure in overhauling or updating our IT systems in a timely manner will cause our operations to be vulnerable
and inefficient. Hence, any failure or disruption in the operation of these systems or the loss of data due to such failure
or disruption (including due to human error or sabotage) may affect our ability to plan, track, record and analyze work
in progress and sales, process financial information, meet business objectives based on IT initiatives such as product
life cycle management, manage our creditors and debtors, manage payables and inventory or otherwise conduct our
normal business operations, which may increase our costs and otherwise materially adversely affect our business,
financial condition, results of operations and prospects.

Further, we are dependent on various external vendors for certain elements of our operations and are exposed to the
risk that external vendors or service providers may be unable to fulfil their contractual obligations to us (or will be
subject to the same risk of operational errors by their respective employees) and the risk that their (or their vendors”)
business continuity and data security systems prove to be inadequate. Failure to perform any of these functions by our
external vendors or service providers could materially and adversely affect our business, results of operations and cash
flows.

We are entitled to certain tax benefits. These tax benefits are available for a definite period of time, which, on expiry
or if withdrawn prematurely, may adversely affect our business, financial condition, results of operations and
prospects.

We are entitled to certain tax benefits in respect of our windmill used for generation of power for captive consumption
and additional depreciation benefits. For details, see “Statement of Tax Benefits” beginning on page 126.

Our profitability will be affected to the extent that such benefits will not be available beyond the periods currently
contemplated. Our profitability may be further affected in the future if any of such benefits are reduced or withdrawn
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prematurely or if we are subject to any dispute with the tax authorities in relation to these benefits or in the event we
are unable to comply with the requisite conditions to avail ourselves of each of these benefits. If any adverse
development in the law or the manner of its implementation affects our ability to benefit from these tax incentives, our
business, financial condition, results of operations and prospects may be materially adversely affected.

Our financing agreements contain covenants that limit our flexibility in operating our business. If we are not in
compliance with certain of these covenants and are unable to obtain waivers from the respective lenders, our lenders
may accelerate the repayment schedules, and enforce their respective security interests, leading to a material
adverse effect on our business and financial condition.

Certain of our financing arrangements impose restrictions on the utilization of the loan for certain specified purposes
only, such as for the purposes of meeting expenses for development and related activities. We are required to obtain
prior written consent from some of our lenders for, among other matters, investment by way of share capital in or lend
or advance funds to or place deposits with any other concern, changing our capital structure or composition of our
management or Board of Directors, undertaking merger or amalgamation, changing our constitution, issuance of
further Equity Shares, making certain payments (including payment of dividends, redemption of shares and
prepayment of indebtedness, payment of interest on unsecured loans), undertaking any new project or implementing
any scheme of expansion or diversification, entering into borrowing arrangements with any other bank, financial
institution or company, creating any charges, lien or encumbrances over our assets or undertaking or any part thereof
in favor of any third party, selling, assigning, mortgaging or disposing off any fixed assets charged to a lender, making
amendments to the memorandum of association and articles of association. Further, under certain of our facility
agreements, events of default include, among others, the shareholding of our Promoters in our Company falling below
51%. For details on the types and amounts of our outstanding indebtedness, see “Financial Indebtedness” and
“Management’s Discussion and Analysis on Financial Conditions and Results of Operations — Indebtedness”
beginning on pages 527 and 522, respectively.

If we are not in compliance with certain of these covenants and are unable to obtain waivers from the respective lenders
or if any events of default occur, our lenders may accelerate the repayment schedules or terminate our credit facilities.
Subsequently, if we are unable to pay our debt, affected lenders could also proceed against any collateral granted to
them to secure such indebtedness. Further, these covenant defaults can result in cross-defaults in our other debt
financing agreements, and there can be no assurance that potential defaults will not result in future cross-defaults. If
any of our lenders accelerate or recall the repayment of our borrowings, both secured and unsecured loans, there can
be no assurance that we will have sufficient assets to repay amounts outstanding under our loan agreements or continue
our business. As at the date of this Draft Red Herring Prospectus, none of our lenders has issued any notice of default
or required us to repay any part of our borrowings. However, during the years 2007 to 2008, there was a dispute with
one of our lenders relating to derivatives transaction which was considered as a default on derivative transaction and
working capital facility by the lender. The dispute was mutually settled and the relevant lender has confirmed that the
account is currently standard.

If our future cash flows from operations and other capital resources become insufficient to pay our debt obligations or
our contractual obligations, or to fund our other liquidity needs, we may be forced to sell assets or attempt to restructure
or refinance our existing indebtedness. Our ability to restructure or refinance our debt will depend on the condition of
the capital markets, our financial condition at such time and the terms of our other outstanding debt instruments. Any
refinancing of our debt could be at higher interest rates and may require us to comply with more onerous covenants,
which could further restrict our business operations. The terms of existing or future debt instruments may restrict us
from adopting some of these alternatives. In addition, any failure to make payments of interest or principal on our
outstanding indebtedness on a timely basis would likely result in a reduction of our creditworthiness or credit rating,
which could harm our ability to incur additional indebtedness on acceptable terms.

Our failure to identify and understand evolving industry trends and preferences and to develop new products to
meet our customers’ demands may materially adversely affect our business.

Changes in consumer preferences, regulatory or industry requirements or in competitive technologies may render
certain of our products obsolete or less attractive. Our ability to anticipate changes in technology and regulatory
standards and to successfully develop and introduce new and enhanced products on a timely basis is a significant factor
in our ability to remain competitive. However, there can be no assurance that we will be able to secure the necessary
technological knowledge that will allow us to develop our product portfolio in this manner. If we are unable to obtain
such knowledge in a timely manner, or at all, we may be unable to effectively implement our strategies, and our
business and results of operations may be adversely affected. Moreover, we cannot assure you that we will be able to
achieve the technological advances that may be necessary for us to remain competitive or that certain of our products
will not become obsolete. We are also subject to the risks generally associated with new product introductions and
applications, including lack of market acceptance, delays in product development and failure of products to operate
properly. Further, the development of new or improved products or technologies by our competitors may render our
products obsolete or less competitive.
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To keep abreast of the most updated technology and respond effectively to changing customer preferences and
requirements, we must be able to develop and produce new products to meet our customers’ demand in a timely
manner. While we continuously seek to launch new products, there can be no assurance, that these new products will
be successful with our customers or that we will be able to install and commission the equipment needed to produce
products for our customers in time for the start of production. As a result, we may incur and have in the past incurred
capital expenditures to develop products to meet customer demands and those demands may be delayed at the
customers end due to delays in product launches. Our failure to successfully develop and produce new products could
materially adversely affect our results of operations.

The development of alternative technologies or a fundamental shift in technologies in key markets for our electric
equipment could have a material adverse effect on our business. The increased acceptance and use of alternative
technologies may exert a downward pressure on our sales and consequently have a material adverse effect on our
future results of operations and financial condition.

We are subject to environmental and safety regulations that may adversely affect our business and we have been
subject to environmental notices in respect of certain of our manufacturing facilities and may be subject to further
notices in the future.

We are required to comply with Indian central, state and local laws as well as occupational health and safety laws
(including laws regulating the generation, storage, handling, use and transportation of waste materials, the emission
and discharge of waste materials into soil, air or water, and the health and safety of employees). We are also required
to obtain and comply with environmental permits for certain of our operations. For regulations and policies applicable
to our Company, see “Regulations and Policies” on page 209. There can be no assurance that we will be in compliance
at all times with such laws, regulations and the terms and conditions of any such consents or permits. If we violate or
fail to comply adequately with these requirements, we could be fined or otherwise sanctioned by the relevant
regulators.

In August 2016, we received a notice from the Gujarat Pollution Control Board in relation to the waste water
management of one of our manufacturing facilities in Halol. We have since undertaken the necessary corrective
measures to address the issues highlighted by the Gujarat Pollution Control Board.

There can be no assurance that other environmental and safety allegations will not be made against us in the future.
The regulator may order closure of our unit where it is found to be non-compliant with the applicable norm. In some
instances, such a fine or sanction could adversely affect our business, reputation, financial condition or results of
operations. In addition, these requirements may become more stringent over time and there can be no assurance that
we will not incur significant environmental costs or liabilities in the future. We are also subject to laws requiring the
clean-up of contaminated property. Under such laws, we could be held liable for costs and damages relating to
contamination at our facilities and at third party sites to which these facilities send waste material, which could have
a material adverse effect on our business, financial condition, results of operations and cash flows.

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

Our operations are subject to various risks and hazards inherent in the wires and cables industry, including breakdowns,
failure or substandard performance of equipment, third party liability claims, labor disturbances, employee fraud and
infrastructure failure, as well as fire, theft, robbery, earthquake, flood, acts of terrorism and other force majeure events.
We maintain appropriate insurance coverage which commensurate with industry standards in India, in relation to
property, stock and money for our warehouses, transit insurance and product liability insurance. There are possible
losses, which we may not have insured against or covered or wherein the insurance cover in relation to the same may
not be adequate. If we were to incur a serious uninsured loss or a loss that significantly exceed the limits of our
insurance policies, it could have a material adverse effect on our business, financial condition, results of operations
and cash flows. For details, see “Our Business — Insurance” beginning on page 207.

However, our policies are subject to standard limitations that apply to the length of the interruption covered
and the maximum amount that can be claimed. Therefore, insurance might not necessarily cover all losses incurred by
us and we cannot provide any assurance that we will not incur losses or suffer claims beyond the limits of, or outside
the relevant coverage of, insurance policies. We cannot assure you that the operation of our business will not be
affected by any of the risks and hazards listed above. In addition, our insurance may not provide adequate coverage in
certain circumstances including losses arising due to third-party claims that are either not covered by insurance or the
values of which exceed insurance limits, economic or consequential damages that are outside the scope of insurance
coverage and claims that are excluded from coverage. If our arrangements for insurance are not adequate to cover
claims, we may be required to make substantial payments and our results of operations, financial condition and cash
flows may therefore be adversely affected.
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We may not have identified every risk, and further may not be insured against every risk, including operational risks
that may occur, and the occurrence of an event that causes losses more than the limits specified in our policies, or
losses arising from events or risks not covered by insurance policies or due to the same being inadequate. Any of the
above could materially harm our financial condition and future results of operations. There can be no assurance that
any claims filed will be honored fully or in a timely fashion under our insurance policies. In addition, we may not be
able to renew certain of our insurance policies upon their expiration, either on commercially acceptable terms or at all.

Certain of our manufacturing properties are located on leasehold lands. If we are unable to renew existing leases
or relocate our operations on commercially reasonable terms, there may be a material adverse effect on our business,
financial condition and operations.

Some of our manufacturing facilities situated at Nashik (“Nashik Land”), Padana in Gandhidham (“Padana Land”)
and Kachigam in Daman (“Daman Land”) have been established and developed on land parcels held by us on
leasehold basis with certain governmental authorities and third party individuals. The lease term for the Nashik Land
is 95 years, with effect from March 10, 2015, and the lease term for Padana Land is nine years, with effect from August
19, 2015. In addition, the terms of certain of our leases require us to obtain the lessor’s prior consent for certain actions
(including making significant structural alterations to the leased premises, which may be required if we were to
undertake a significant expansion in the future or to sublet, transfer, assign, charge or mortgage such properties). For
details on our manufacturing facilities, see “Our Business - Manufacturing Facilities” on page 199.

In addition, the lease agreement entered into between our Company and the administration of Daman and Diu for the
lease of the Daman Land expired in the year 2012, notwithstanding that we have continued to carry out our
manufacturing operations on the Daman Land since 2012. Subsequently, at the request of the collector of Daman and
Diu, we paid an amount of % 8.01 million as lease rent for the period from June 14, 2012 to January 30, 2015, and
further requested the administration of Daman and Diu to grant lease to us. We also filed applications dated January
11, 2013, January 16, 2018 and May 9, 2018, to the Collector of Daman, Administration of Daman and Diu, requesting
the authorities to grant us a lease of 30 years. As at the date of this Draft Red Herring Prospectus, the application for
grant and renewal is pending.

If we are unable to renew certain or all of the aforementioned leases on commercially reasonable terms or at all, we
may suffer a disruption in our operations or be unable to continue to operate from those locations in the future and
may, to that extent, need to revise our raw material sourcing, product manufacturing and raw material and product
inventory schedules and/or incur significant costs to relocate or expand our operations elsewhere in order to continue
to honor our commitments to our customers.

Also, see “— Our auditors report on financial statements identify certain matters as required under the Companies
(Auditors Report), Order 2003, as amended by the Companies (Auditors Report), Order 2004 or, as the case may be,
Companies (Auditors Report), Order 2015.” on page 34 and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Auditor ’s Reservations, Qualifications and Adverse Remarks and Comments —
Companies (Auditors Report) Findings” on page 511.

We conduct some of our operations through joint ventures and our control over the joint ventures are limited by
the interests of our joint venture partners

We have entered into joint ventures and agreements with third parties to gain access to new technologies, advanced
manufacturing know-how, raw materials, new customers and enable better back end integration. In 2016, we entered
into a 50:50 strategic joint venture with Trafigura Pte Ltd (“Trafigura”), a commodity trading company, to set up the
Ryker Plant. In 2017, we entered into a 50:50 strategic joint venture with Techno Electromech Private Limited, a
manufacturer based in VVadodara, Gujarat, to manufacture LED lighting and luminaires. For details, see “History and
Certain Corporate Matters” and “Our Business — Overview” on pages 212 and 181, respectively.

Pursuant to the terms of our agreements with our joint venture partners, certain business actions with respect to the
joint venture companies are categorized as affirmative voting matters of the relevant company. These actions include,
among others, amending the constitutional documents, alteration of share capital and any acquisition, merger or sale
and incurring any indebtedness. Due to these restrictions, we may be constrained in our ability to expand our joint
venture operations, raise capital for our joint venture operations, or to flexibly respond to any changing business
environment. Any of the foregoing may have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

Further, it is possible that our interests and those of our joint-venture partners will not always be aligned, resulting in,
among other things, possible project delays, additional costs or disagreements.

We may also suffer unexpected costs or other losses if a joint-venture partner becomes insolvent, unable to pay its
debts as they fall due, does not meet the obligations under the agreements governing our relationship with them, or if
such violations lead to fines, penalties, restrictions, withdrawal of licenses and termination of the agreements under
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which we operate. We may also be subject to claims by our joint-venture partners regarding potential non-compliance
with our obligations, which could have a material adverse effect on our business, financial condition, results of
operations and prospects.

We have certain contingent liabilities, which, if they materialize, may adversely affect our results of operations,
financial condition and cash flows.

The following table sets forth certain information relating to our contingent liabilities to the extent not provided for as
of June 30, 2018, as per Ind AS 37:

Particulars Amount (R in million)

a) Guarantees

(1) Guarantees given by the Group’s bankers to the Group 5,605.80

b) Other matters for which the Group is contingently liable

(i) Taxation matters

(a) Disputed liability in respect of sales tax/VAT demand and pending sales tax/VAT 352.50

forms

(b) Disputed liability in respect of excise duty demand 45.60

(c) Disputed liability in respect of custom duty demand 15.50
Total 6,019.40

If a significant portion of our contingent liabilities materialize, it could have an adverse effect on our results of
operations, financial condition and cash flows. For details, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Contingent Liabilities” and “Financial Statement” beginning on page 523 and
256, respectively.

Financial information in relation to certain of our Subsidiaries used for preparation of our restated consolidated
financial information, as included in this Draft Red Herring Prospectus, has not been audited.

Financial information in relation to the following Subsidiaries of our Company used for the preparation of our restated
consolidated financial information for the fiscal years ended March 31, 2017, 2016, 2015 and 2014, as included in this
Draft Red Herring Prospectus, is unaudited and certified by the management of the relevant Subsidiary, as the scale
of operations of these entities are not material compared to the overall size of the group. For the Fiscal Years 2017 and
2016, these Subsidiaries include:

Subsidiary Fiscal Year(s) unaudited
Polycab Wires Italy SRL Fiscals 2016 and 2017
Jaisingh Wires FZE UAE Fiscal 2016

Together, these Subsidiaries reflect total assets of ¥52.60 million and X53.70 million for Fiscal 2016 and Fiscal 2017,
respectively. Further, these Subsidiaries reflect a total revenue of 35.40 million for Fiscal 2017 and did not account
for any revenue in Fiscal 2016.

We may face risks associated with such financial information not being verified by an independent third party. If such
financial information had been audited, adjustments and modifications may have arisen during the course of audit
process, which could have resulted in differences compared to that unaudited financial information which were
furnished and relied on for preparation of our restated consolidated financial information, notwithstanding that
management does not foresee any material adjustments required even if these Subsidiaries were audited.

Certain of our subsidiaries and joint ventures have experienced losses in prior periods and any losses in the future
could have a material adverse effect on our business, financial condition, results of operations and cash flows

Certain of our subsidiaries and our joint venture with Trafigura, Ryker Base Private Limited (“Ryker”) have
experienced losses in the past. The following table sets for the the details of the (loss) after tax for the specified periods,
as per the audited financials of these subsidiaries and joint venture:

Three month Fiscal 2018 Fiscal 2017 Fiscal 2016
period ended
June 2018

(X in millions)

Subsidiaries | |
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Three month Fiscal 2018 Fiscal 2017 Fiscal 2016
period ended
June 2018
(X in millions)

Dowells Cable Accessories Private - - - (1.27)
Limited
Tirupati Reels Private Limited - - (1.17) (0.64)
Polycab Wires Italy SRL - - - (7.64)
Joint Venture
Ryker (65.49) (6.93) (6.54) -

These subsidiaries and joint venture may continue to experience losses in the future which may have a material adverse
effect on our business, financial condition, results of operations and cash flows.

We have had negative cash flows in prior periods and may continue to have negative cash flows in the future.

We experienced the cash flows, both positive and negative, set forth in the table below for the specified periods:

Three month | Fiscal 2018 | Fiscal 2017 | Fiscal 2016
period ended
June 2018
(X in millions)

Net cash flow from operating activities 2,200.89 3,631.90 2,964.03 2,208.26
Net cash flow from/(used in) investing activities (765.46) (1,881.20) (2,897.65) (2,543.06)
Net cash flow from/(used in) financing activities (1,395.43) (1,902.78) (98.41) 454.90
Net increase/(decrease) in cash and cash 40.00 (152.08) (32.03) 120.10
equivalents
Note:

Our cash flow for any interim period within a fiscal year, such as for the three month period ended June 30, 2018, is not necessarily
indicative of or comparable with our cash flow for any full fiscal year.

For details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page
504. There can be no assurance that our net cash flows will be positive in the future.

One of our shareholders has the right to nominate a director on the Board post completion of the Offer.

Under the Amendment cum Termination Agreement, all special rights available to IFC under the SHA and Option
Agreement will automatically terminate upon listing and trading of the Equity Shares on the Stock Exchanges pursuant
to the Offer, (without requiring any further action by any party) except for, inter alia, the right of IFC to nominate one
Director on our Board, till the time IFC continues to hold at least 5% of the issued and fully paid-up equity share
capital of our Company (on a fully diluted basis) (“Right to Nominate). The Right to Nominate shall be exercisable
by IFC after obtaining the approval of the Shareholders through a special resolution in a general meeting of our
Company held after the listing of the Equity Shares on the Stock Exchanges. For further details, see “ — Investors may
have difficulty enforcing foreign judgments in India against us or our management and enforcing actions against IFC.”
on page 48 and “History and Certain Corporate Matters - Key shareholders’ agreement and other agreements
Agreements — Shareholders” on pages 218.

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

After the completion of the Offer, our Promoters and Promoter Group will hold the majority of our outstanding Equity
Shares. Accordingly, our Promoters and Promoter Group will continue to exercise significant influence over our
business and all matters requiring shareholders’ approval, including the composition of our Board of Directors, the
adoption of amendments to our constitutional documents, the approval of mergers, strategic acquisitions or joint
ventures or the sales of substantially all of our assets, and the policies for dividends, investments and capital
expenditures. This concentration of ownership may also delay, defer or even prevent a change in control of our
Company and may make some transactions more difficult or impossible without the support of our Promoters and
Promoter Group. Further, the Promoters’ shareholding may limit the ability of a third party to acquire control. The
interests of our Promoters and Promoter Group, as our Company’s controlling shareholder, could conflict with our
Company’s interests, your interests or the interests of our other shareholders. There is no assurance that our Promoters
and Promoter Group will act to resolve any conflicts of interest in our Company’s or your favor.

Our Promoters may enter into ventures that may lead to real or potential conflicts of interest with our business.
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Our Promoters may become involved in ventures that may potentially compete with our Company. The interests of
our Promoters may conflict with the interests of our other Shareholders and our Promoters may, for business
considerations or otherwise, cause our Company to take actions, or refrain from taking actions, in order to benefit
himself instead of our Company’s interests or the interests of its other Shareholders and which may be harmful to our
Company’s interests or the interests of our other Shareholders, which may materially adversely impact our business,
financial condition, results of operations and cash flows.

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

We have declared and paid dividend in the previous financial years. For details, see “Dividend Policy” beginning on
page 255. However, the amount of our future dividend payments, if any, will depend on our future earnings, cash
flows, financial condition, working capital requirements, capital expenditures, applicable Indian legal restrictions and
other factors. There can be no assurance that we will pay dividends. We may decide to retain all of our earnings to
finance the development and expansion of our business and, therefore, may not declare dividends on our Equity Shares.
Additionally, in the future, we may be restricted by the terms of our financing agreements in making dividend payments
unless otherwise agreed with our lenders.

We have commissioned an industry report from CRISIL, which has been used for industry related data in this Draft
Red Herring Prospectus and such data has not been independently verified by us.

Market data and certain information and statistics relating to us and general market/industry data are derived from both
public and private sources, including market research, publicly available information and industry publications. We
have relied on various government publications and industry sources in the preparation of this Draft Red Herring
Prospectus, specifically the report titled, “Assessment of electrical products industry in India — October 2018~
produced by CRISIL (“Industry Report”). We have commissioned CRISIL to prepare a market assessment of the
electrical products industry in India for reference in this Draft Red Herring Prospectus. The commissioned report may
be subject to assumptions. Neither we nor our directors or our Promoters are in any way related to the parties that have
prepared the relevant industry data on which we relied on. While we have taken reasonable care to ensure that the facts
and statistics presented are accurately reproduced from such sources, they have not been independently verified by us
and the Lead Managers and therefore, we make no representation as to the accuracy, adequacy or completeness of
such facts and statistics. Due to possibly flawed or ineffective calculation and collection methods and other problems,
the facts and statistics herein may be inaccurate or may not be comparable to facts and statistics produced for other
economies and should not be unduly relied upon. Further, there can be no assurance that the facts and statistics are
stated or compiled on the same basis or with the same degree of accuracy as may be the case elsewhere.

There are no standard data gathering methodologies in the industry in which we conduct our business, and
methodologies and assumptions vary widely among different industry sources. Further, such assumptions may change
based on various factors. We cannot assure you that CRISIL’s assumptions are correct or will not change and,
accordingly, our position in the market may differ from that presented in this Draft Red Herring Prospectus. Further,
the commissioned report is not a recommendation to invest or disinvest in our Company. CRISIL has disclaimed all
financial liability in case of any loss suffered on account of reliance on any information contained in the Industry
Report. Prospective investors are advised not to unduly rely on the commissioned report or extracts thereof as included
in this Draft Red Herring Prospectus, when making their investment decisions.

Future production and capacity utilization may vary.

Information relating to our installed capacities and capacity utilization of our manufacturing facilities is based on
various assumptions and estimates of our management including proposed operations, assumptions relating to
availability and quality of raw materials, potential utilization levels and operational efficiencies. While we have
obtained certificates from independent chartered engineers, namely, Ashok Kashinath Dongre, Anand Kumar Jain,
Palande Vinod A and Rajesh T. Panjwani, in relation to such capacities, future capacity utilization may vary
significantly from the estimated production capacities of our production facilities, installed capacities and historical
capacity utilization. Undue reliance should therefore not be placed on the information relating to our installed
capacities or historical capacity utilization of our manufacturing facilities included in this Draft Red Herring
Prospectus. For further information, see “Our Business” on page 181.

We may undertake strategic acquisitions or investments or strategic relocations, which may prove to be difficult to
integrate and manage or may not be successful. These may expose us to uncertainties and risks, any of which could
materially adversely affect our business, financial conditions, results of operations and cash flows.

We may pursue and undertake acquisitions, mergers and strategic investments or relocations as a mode of expanding
our operations. There can be no assurance that we will be able to raise sufficient funds to finance such strategies for
growth. Further expansion and acquisitions may require us to incur or assume new debt, expose us to future funding
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obligations or integration risks. We cannot provide assurances that such expansion or acquisitions will contribute to
our profitability.

There is no assurance that we will be able to successfully integrate any companies or assets we acquire, or that we will
realize the strategic and/or operational benefits that we anticipate. Moreover, we may expend significant management
attention trying to do so but may not see results. In addition, there can be no assurance that we will be able to complete
our expansions, acquisitions, mergers or alliances in the future on terms acceptable to us, or at all.

We appoint contract labor for carrying out certain of our ancillary operations and we may be held responsible for
paying the wages of such workers, if the independent contractors through whom such workers are hired default on
their obligations, and such obligations could have an adverse effect on our business, results of operations and
financial condition.

To retain flexibility and control costs, our Company appoints independent contractors who in turn engage on-site
contract labor for performance of certain of our ancillary operations in India. Although our Company does not engage
these laborers directly, we may be held responsible for any wage payments to be made to such laborers in the event of
default by such independent contractors. Any requirement to fund their wage requirements may have an adverse impact
on our results of operations and financial condition. Thus, any such order from a regulatory body or court may have
an adverse effect on our business, results of operations and financial condition.

We are exposed to operational risks, including fraud, petty theft and embezzlement, which may adversely affect our
reputation, business, financial condition, results of operations and cash flows.

Given the high volume of transactions we process on a daily basis, notwithstanding the internal controls that we have
in place, we are exposed to the risk of fraud or other misconduct by employees, contractors, customers, distributors or
dealers. Fraud and other misconduct can be difficult to detect and deter. Certain instances of fraud and misconduct
may go unnoticed or may only be discovered and successfully rectified after substantial delays. Even when we discover
such instances of fraud or theft and pursue them to the full extent of the law or with our insurance carriers, there can
be no assurance that we will recover any of the amounts involved in these cases. In addition, our dependence upon
automated systems to record and process transactions may further increase the risk that technical system flaws or
employee tampering or manipulation of those systems will result in losses that are difficult to detect, which may
adversely affect our reputation, business, financial condition, results of operations and cash flows.

Other interests of our Promoters in our Company, other than normal remuneration or benefits or reimbursement
of expenses incurred.

Our Company has entered into a rent agreement with our Promoter and Chairman and Managing Director, Inder T.
Jaisinghani for the purpose of renting out a godown, situated at Coimbatore. The aforesaid property is owned by Inder
T. Jaisinghani and has been rented out to our Company to carry on its business activities. Under the rent agreement,
Inder T. Jaisinghani is entitled to a yearly rental income accruing to 20.10 million. While the term of the rent agreement
is five years (i.e. up to April 26, 2021), there can be no assurance that we will be able to renew the rent agreement in
a timely manner, at commercially acceptable terms or at all. In addition, under the rent agreement, either party can
terminate the agreement by giving a notice period of one month to the other party. Moreover, our Company has entered
into a rent agreement with A.K. Enterprises (“AK Rent Agreement”), a partnership firm, where our Promoters,
namely, Inder T. Jaisinghani, Ajay T. Jaisinghani and Ramesh T. Jaisinghani and Kunal Jaisinghani, who is an
individual forming a part of our promoter group, are partners, in terms of which A.K. Enterprises has rented out a
godown owned by it, to our Company for a period of two years, up to September 30, 2019. In terms of the AK Rent
Agreement, our Company is required to pay a monthly rent of X 2.06 million to A.K. Enterprises. In the event that the
rent agreements are terminated, and we are unable to renew the agreements at terms acceptable to us or at all, we may
be compelled to search for a new location, which may have material adverse impact on our business, financial condition
and results of operations. See “Our Promoters and Promoter Group — Interests of Promoters” and “Related Party
Transactions” on pages 243 and 254, respectively.

EXTERNAL RISK FACTORS

52.

Our performance is subject to seasonality.

The wires and cables and FMEG industry is subject to seasonality. Generally, our sales tend to be relatively higher in
the second half of the fiscal year than in the first half due to a variety of factors including, but not limited to, some
customers not having finalized their annual business plans or budgets at the start of the year, and other customers
pushing to achieve their annual targets towards the end of the year.

In terms of expenses, certain of our expense items tend to be higher during the first half of the year, particularly our
advertising and sales promotions as we often advertise at sporting events that take place near the start of the year.
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As our sales tend to be relatively lower and expenses can be relatively higher in the first half of the fiscal year, our
total income, total expenses, profit and profit margin can experience seasonal fluctuations. Accordingly, our results
for any particular period within a fiscal year may not necessarily be indicative of our results for a full fiscal year. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Seasonality” on page
525.

In addition, the wires and cables and FMEG industry is sensitive to other factors beyond our control such as
technological changes, cyclicality and unforeseen events, including political instability, recession, inflation, further
volatility in crude oil prices and other adverse occurrences. Any such event that results in decreased demand in the
wires and cables and FMEG industry could have an adverse effect on our business, results of operations and financial
condition.

Our performance is dependent in part on the industries of our customers and demand for their end products.

Our business is dependent to a significant extent on the performance and growth of the sectors where we are present,
particularly the power sector. In the event of a downturn in the power sector or any of the other key sectors in which
we are present, demand for their products may decline and to that extent, our business, financial condition and results
of operations could be adversely affected.

Significant differences exist between Ind AS, Indian GAAP and other accounting principles, such as US GAAP
and International Financial Reporting Standards (“IFRS”), which investors may be more familiar with and
consider material to their assessment of our financial condition.

Our restated consolidated summary statements of assets and liabilities as at June 30, 2018, March 31, 2018, March 31,
2017 and March 31, 2016, and restated consolidated summary statements of profit and loss (including other
comprehensive income), cash flows and changes in equity for the three months period ended June 30, 2018 and fiscals
2018, 2017 and 2016 have been prepared in accordance with the Indian Accounting Standards notified under Section
133 of the Companies Act, 2013, read with the IndAS Rules and restated in accordance with the SEBI ICDR
Regulations, the SEBI Circular and the Prospectus Guidance Note. Our restated consolidated summary statements of
assets and liabilities at March 31, 2015 and March 31, 2014 and the restated consolidated summary statements of profit
and loss and cash flows for the fiscals 2015 and 2014 have been prepared in accordance with the Companies Act, 2013
and the Indian GAAP and restated in accordance with the SEBI ICDR Regulations, SEBI Circular and the Prospectus
Guidance Note.

We have not attempted to quantify the impact of US GAAP, IFRS or any other system of accounting principles on the
financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial
statements to those of US GAAP, IFRS or any other accounting principles. US GAAP and IFRS differ in significant
respects from Ind AS and Indian GAAP. Accordingly, the degree to which the Restated Financial Statements included
in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level
of familiarity with Ind AS, Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons not familiar with
Indian accounting practices on the financial disclosures presented in this Draft Red Herring Prospectus should
accordingly be limited.

Differences exist between our Restated Financial Statements in respect of the three months period ended June 30,
2018, Fiscals 2018, 2016 and 2017 and based on IND AS accounting principles and the Restated Financial
Statements for Fiscals 2014 and 2015, which are based on Indian GAAP accounting principles and as such, are
not strictly comparable.

The financial information in this document for Fiscals 2014 and 2015 have been prepared in accordance with the
Companies Act, 2013 and the Indian GAAP and restated in accordance with the SEBI ICDR Regulations, SEBI
Circular and the Prospectus Guidance Note, and the financial information in this document for the three months period
ended June 30, 2018, Fiscals 2018, 2017 and 2016 and have been prepared in accordance with the Indian Accounting
Standards notified under Section 133 of the Companies Act, 2013, read with the IndAS Rules and restated in
accordance with the SEBI ICDR Regulations, the SEBI Circular and the Prospectus Guidance Note. As such, our
financial information that was prepared and presented in conformity with the respective accounting principles are not
strictly comparable. Ind AS differs in certain respects from Indian GAAP and no attempt has been made to reconcile
any of the information given in this document to or to base it on Indian GAAP, with which prospective investors may
be familiar. Prospective investors should review the accounting policies applied in the preparation of our Restated
Financial Statements and consult their own professional advisers for an understanding of the differences between these
accounting principles and those with which they may be more familiar.

We may be affected by competition law in India and any adverse application or interpretation of the Competition
Act could in turn adversely affect our business.
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The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an adverse
effect on competition in India and has mandated the CCI to regulate such practices. Under the Competition Act, any
arrangement, understanding or action, whether formal or informal, which causes or is likely to cause an appreciable
adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in the
relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be void.
The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the Central
Government notified and brought into force the Competition Commission of India (Procedure in regard to the
transaction of business relating to combinations) Regulations (“Combination Regulations™) under the Competition Act
with effect from June 1, 2011. The Combination Regulations require acquisitions of shares, voting rights, assets or
control or mergers or amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily
notified to, and pre-approved by, the CCI. Additionally, on May 11, 2011, the CCl issued the Competition Commission
of India (Procedure for Transaction of Business Relating to Combinations) Regulations, 2011, which sets out the
mechanism for implementation of the merger control regime in India. The Competition Act aims to, among other
things, prohibit all agreements and transactions which may have an appreciable adverse effect in India. Consequently,
all agreements entered into by us could be within the purview of the Competition Act. Further, the CCI has extra-
territorial powers and can investigate any agreements, abusive conduct or combination occurring outside of India if
such agreement, conduct or combination has an appreciable adverse effect in India. However, the impact of the
provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty at this stage.
We do not have any outstanding notices in relation to non-compliance with the Competition Act or the agreements
entered into by us.

However, if we are affected, directly or indirectly, by the application or interpretation of any provision of the
Competition Act, or any enforcement proceedings initiated by the CCl, or any adverse publicity that may be generated
due to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied under the Competition
Act, it would adversely affect our business.

For instance, in the past, the Chief Materials Manager-1, North Western Railway, Jaipur (“NWR”) had filed a suit
against our Company (including others), before the CCI in relation to inter alia alleged violations of the provisions of
the Competition Act, alleged cartel formation by our Company (with others), high quotations to the NWR for supply
of the railway signaling cables and allegations of bid-rigging. Whilst upon scrutiny and investigations carried out by
the authorities, no violation could be conclusively established and the matter was since then closed, we cannot assure
that such suits may not be filed in the future, which might have a financial impact on our Company.

Changing laws, rules and regulations and legal uncertainties, including the withdrawal of certain benefits or
adverse application of tax laws, may adversely affect our business, prospects and results of operations.

In India, our business is governed by various laws and regulations including, amongst others, the Bureau of Indian
Standards Act, 2016, The Electrical Wires, Cables, Appliances and Protection Devices and Accessories (Quality
Control) Order, 2003, The Indian Boilers Act, 1923, The Legal Metrology Act, 2009, the Indian Stamp Act, 1899, the
Maharashtra Stamp Act, 1958, the Indian Registration Act, 1908, the Environment (Protection) Act, 1986, Water
(Prevention and Control of Pollution) Act, 1974, Air (Prevention and Control of Pollution) Act, 1981, The Noise
Pollution (Regulation & Control) Rules, 2000, Hazardous and Other Wastes (Management and Transboundary
Movement) Rules, 2016, various laws relating to employment and the Consumer Protection Act, 1986. For details, see
“Regulations and Policies” on page 209.

Our business could be adversely affected by any change in laws, municipal plans or interpretation of existing laws, or
promulgation of new laws, rules and regulations applicable to us.

Any political instability in India, such as corruption, scandals and protests against certain economic reforms, which
have occurred in the past, could slow the pace of liberalization and deregulation. The rate of economic liberalization
could change, and specific laws and policies affecting foreign investment, currency exchange rates and other matters
affecting investment in India could change as well.

There can be no assurance that the Government of India may not implement new regulations and policies which will
require us to obtain approvals and licenses from the Government of India and other regulatory bodies or impose
onerous requirements and conditions on our operations. Any such changes and the related uncertainties with respect
to the applicability, interpretation and implementation of any amendment or change to governing laws, regulation or
policy in the jurisdictions in which we operate may have a material adverse effect on our business, financial condition
and results of operations. In addition, we may have to incur expenditures to comply with the requirements of any new
regulations, which may also materially harm our results of operations. Any unfavorable changes to the laws and
regulations applicable to us could also subject us to additional liabilities.
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Further, the General Anti-Avoidance Rules (“GAAR”) became effective from April 1, 2017. While the intent of this
legislation is to prevent business arrangements that are set up with the intent to avoid tax avoidance under the Income
Tax Act 1961, certain exemptions have been notified, viz., (i) arrangements where the tax benefit to all parties under
an arrangement is less than 30.00 million, (ii) where Foreign Institutional Investors (“FlIs|) have not taken benefit of
a double tax avoidance tax treaty under Section 90 or 90A of the Income Tax Act 1961 and have invested in listed or
unlisted securities with SEBI approval and (iii) where a non-resident has made an investment, either direct or indirect,
by way of an offshore derivative instrument in an Fll. Further, investments made up to March 31, 2017 shall not be
subject to GAAR provided that GAAR may apply to any business arrangement pursuant to which tax benefit is
obtained on or after April 1, 2017, irrespective of the date on which such arrangement was entered into.

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

Our business is substantially affected by prevailing economic, political and other conditions in India.

We are incorporated in and substantially all our operations are located in India. As a result, we are highly dependent
on prevailing economic conditions in India and our results of operations are significantly affected by factors
influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of
operations, may include:

. any increase in Indian interest rates or inflation;
. any exchange rate fluctuations;
. any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in

India and scarcity of financing for our expansions;

. prevailing income conditions among Indian consumers and Indian corporates;

. volatility in, and actual or perceived trends in trading activity on India’s principal stock exchanges;

. changes in India’s tax, trade, fiscal or monetary policies;

. political instability, terrorism or military conflict in India or in countries in the region or globally, including

in India’s various neighboring countries;

. occurrence of natural or man-made disasters;

. prevailing regional or global economic conditions, including in India’s principal export markets;

. any downgrading of India’s debt rating by a domestic or international rating agency;

. financial instability in financial markets; and

. other significant regulatory or economic developments in or affecting India or its construction sector.

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

Terrorist attacks, communal disturbances, civil unrest and other acts of violence or war involving India and other
countries in which we have operations may adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets on which our Equity Shares
trade and also adversely affect markets in which we have operations, as well as the worldwide financial markets. These
acts may also result in a loss of business confidence, and adversely affect our business. In addition, any deterioration
in relations between India and its neighboring countries might result in investor concern about stability in the region,
which may adversely affect the price of our Equity Shares.
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Some states in India have also witnessed civil unrest including communal disturbances in recent years and it is possible
that future civil unrest, as well as other adverse social, economic and political events in India may have a negative
impact on us. Such incidents may also create a greater perception that investment in Indian companies involves a
higher degree of risk and may have an adverse impact on our business and the price of our Equity Shares.

The occurrence of natural or man-made disasters may adversely affect our business, financial condition, results of
operations and cash flows.

The occurrence of natural disasters, including hurricanes, floods, tsunamis, earthquakes, tornadoes, fires, explosions,
pandemic disease and man-made disasters, including acts of terrorism and military actions, may adversely affect our
financial condition or results of operations. The potential impact of a natural disaster on our results of operations and
financial position is speculative and would depend on numerous factors. In addition, an outbreak of a communicable
disease in India or in the particular region in which we have projects would adversely affect our business and financial
conditions and the result of operations. We cannot assure prospective investors that such events will not occur in the
future or that our business, financial condition, results of operations and cash flows will not be adversely affected.

Any downgrading of India’s debt rating by an independent agency may harm our ability to raise financing.

Any adverse revisions to India’s credit ratings for domestic and international debt by domestic or international rating
agencies may adversely affect our ability to raise additional financing and the interest rates and other commercial terms
on which such additional financing is available. This could have a material adverse effect on our capital expenditure
plans, business and financial performance and the price of our Equity Shares.

Changes in trade policies may adversely affect our profitability.

Any change in policies by the countries, in terms of tariff and non-tariff barriers, from which our suppliers import their
raw materials, components and/or countries to which we export our products, may have a material adverse effect on
our profitability.

If the rate of Indian price inflation increases, our business and results of operations may be adversely affected.

In the recent past, India has experienced fluctuating wholesale price inflation as compared to historical levels due to
the global economic downturn. An increase in inflation in India could cause a rise in the price of raw materials and
wages, or any other expenses that we incur. If this trend continues, we may be unable to accurately estimate or control
our costs of production or pass on increase in costs to our customers and this could have a material adverse effect on
our business and results of operations.

Financial instability in Indian financial markets could adversely affect our results of operations and financial
condition.

The Indian financial market and the Indian economy are influenced by economic and market conditions in other
countries, particularly in the emerging market in Asian countries. Financial turmoil in Asia, Europe, the United States
and elsewhere in the world in recent years has affected the Indian economy. Although economic conditions are
different in each country, investors’ reactions to developments in one country can have a material adverse effect on
the securities of companies in other countries, including India. A loss in investor confidence in the financial systems
of other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian
economy in general. Any global financial instability, including continued volatility in global financial markets due to
the economic slowdown in China and the increase in the federal interest rates by the United States Federal Reserve,
could also have a negative impact on the Indian financial markets and economy.

After this Offer, our Equity Shares may experience price and volume fluctuations or an active trading market for
our Equity Shares may not develop.

The price of the Equity Shares may fluctuate after this Offer as a result of several factors, including volatility in the
Indian and global securities markets, the results of our operations, the performance of our competitors, developments
in the automotive components sector and changing perceptions in the market about investments automobile and
automotive components sectors in general and us in particular, adverse media reports on us or the automotive sector,
changes in the estimates of our performance or recommendations by financial analysts, significant developments in
economic liberalization and deregulation policies and significant developments in fiscal regulations.

There has been no public market for the Equity Shares of our Company prior to this Offer and an active trading market
for the Equity Shares may not develop or be sustained after this Offer. Further, the price at which the Equity Shares
are initially traded may not correspond to the prices at which the Equity Shares will trade in the market subsequent to
this Offer.
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Any future issuance of Equity Shares may dilute your shareholding and sale of our Equity Shares by our Promoters
or other major shareholders may adversely affect the trading price of the Equity Shares.

Any future equity issuances by us, including a primary offering or pursuant to the ESOP Plan 2018, may lead to the
dilution of investors’ shareholdings in our Company. Any future equity issuances by us or sales of our Equity Shares
by our Promoters including to comply with the minimum public shareholding requirements applicable to our Company
or other major shareholders may adversely affect the trading price of the Equity Shares, which may lead to other
adverse consequences for us including difficulty in raising debt-financing. In addition, any perception by investors
that such issuances or sales might occur may also affect the trading price of our Equity Shares.

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

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

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such pre-emptive rights, unless we make such a filing. To the extent that you are unable to exercise
pre-emptive rights granted in respect of the Equity Shares, your proportional interests in our Company may be reduced.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, the price
of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or above the Offer Price,
or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for
the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer Price of
the Equity Shares is proposed to be determined through a book-building process and may not be indicative of the
market price of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time thereafter.
The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in operating results of our Company, market conditions specific to the industry we operate in, developments
relating to India, volatility in securities markets in jurisdictions other than India, variations in the growth rate of
financial indicators, variations in revenue or earnings estimates by research publications, and changes in economic,
legal and other regulatory factors.

Investors may not be able to enforce judgments obtained in foreign courts against us.

We are a public limited company under the laws of India. Many of our directors and officers are Indian nationals and
all or a significant portion of the assets of all of the directors and officers and a substantial portion of our assets are
located in India. As a result, it may be difficult for investors to effect service of process outside India on us or on such
directors or officers or to enforce judgments against them obtained from courts outside India, including judgments
predicated on the civil liability provisions of the United States federal securities laws.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a limited
number of jurisdictions, which includes the United Kingdom, Singapore and Hong Kong. In order to be enforceable,
a judgment from a jurisdiction with reciprocity must meet certain requirements of the Indian Code of Civil Procedure,
1908 (the “Civil Code”). The Civil Code only permits the enforcement of monetary decrees, not being in the nature
of any amounts payable in respect of taxes, other charges, fines or penalties. Judgments or decrees from jurisdictions
which do not have reciprocal recognition with India cannot be enforced by proceedings in execution in India.
Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory for civil
liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would not be
enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our officers or directors,
it may be required to institute a new proceeding in India and obtain a decree from an Indian court. However, the party
in whose favor such final judgment is rendered may bring a fresh suit in a competent court in India based on a final
judgment that has been obtained in a non-reciprocating territory within three years of obtaining such final judgment.
It is unlikely that an Indian court would award damages on the same basis or to the same extent as was awarded in a
final judgment rendered by a court in another jurisdiction if the Indian court believed that the amount of damages
awarded was excessive or inconsistent with public policy in India. In addition, any person seeking to enforce a foreign
judgment in India is required to obtain prior approval of the RBI to repatriate any amount recovered pursuant to the
execution of the judgment.
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Investors can be subject to Indian taxes arising out of capital gains on the sale of equity shares. Recently, the
Finance Act, 2018 levied taxes on such long-term capital gains exceeding 100,000 arising from sale of equity
shares on or after April 1, 2018, while continuing to exempt the unrealized capital gains earned up to January 31,
2018 on such equity shares.

Under current Indian tax laws, capital gains arising from the sale of equity shares in an Indian company are generally
taxable in India. However, any gain realized on the sale of listed equity shares on or before March 31, 2018 on a stock
exchange held for more than 12 months will not be subject to long term capital gains tax in India if Securities
Transaction Tax (“STT”) is paid on the sale transaction and additionally, as stipulated by the Finance Act, 2017, STT
had been paid at the time of acquisition of such equity shares on or after October 1, 2004, except in the case of such
acquisition of equity shares which are not subject to STT, as notified by the Central Government under notification
no. 43/2017/F. No. 370142/09/2017-TPL on June 5, 2017. However, the Finance Act, 2018, has now levied taxes on
such long-term capital gains exceeding ¥100,000 arising from sale of equity shares on or after April 1, 2018, while
continuing to exempt the unrealized capital gains earned up to January 31, 2018 on such equity shares. Accordingly,
you may be subject to payment of long term capital gains tax in India, in addition to payment of STT, on the sale of
any equity shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on
which the equity shares are sold. Further, any gain realized on the sale of listed equity shares held for a period of 12
months or less will be subject to short term capital gains tax in India. Capital gains arising from the sale of equity
shares will be exempt from taxation in India in cases where the exemption from taxation in India is provided under a
treaty between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s
ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as
in their own jurisdiction again upon the sale of the equity shares.

Foreign investors are subject to foreign investment restrictions under Indian law, which may adversely affect the
market price of the Equity Shares.

Under the exchange control regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and reporting
requirements specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or
reporting requirements or falls under any of the exceptions referred to above, then the approval of the RBI will be
required for such transaction to be valid. We have, in the past, delayed the filing of Form FC-GPRs within the stipulated
time with RBI on account of delay on the part of the authorized dealer (bank) to make onward submission of the Form
FC-GPRs to RBI. RBI through its letter dated May 12, 2016 took on record the allotments dated July 2, 2009, January
21, 2010 and October 9, 2014 of 16,161,993 equity shares and 17,000,000 compulsory convertible debentures by our
Company to the Investor Selling Shareholder and granted registration number for the said allotments. The
acknowledgement letter however noted that the Form FC-GPRs was not filed within the stipulated period which is a
contravention of 9(1)(B) of FEMA 20/2000-RB dated May 3, 2000 and further stated that any such failure by us in the
future will be viewed seriously by the RBI and the RBI will take appropriate action under FEMA.

In addition, shareholders who seek to convert the Indian Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India will require a no objection/tax clearance certificate from the
income tax authority. We cannot assure investors that any required approval from the RBI or any other Indian
government agency can be obtained on any particular terms, or at all.

Investors may have difficulty enforcing foreign judgments in India against us or our management and enforcing
actions against IFC.

We are constituted in India. Our Chairman and Managing Director, other Directors and the Chief Executive named
herein are residents of India and substantially all of our assets and the assets of such persons are located in India. As a
result, it may not be possible for investors outside of India to effect service of process on us or such persons from their
respective jurisdictions outside of India, or to enforce against them judgments obtained in courts outside of India
predicated upon our civil liabilities or such Directors and the Chairman and Managing Director and Chief Executive
under laws other than Indian Law.

Under the provisions of the International Finance Corporation (Status, Immunities and Privileges) Act, 1958 and the
United Nations (Privileges and Immunities) Act, 1947, IFC, one of our Selling Shareholders, has certain immunities,
including from legal process, search, requisition, confiscation, expropriation or any other seizure or attachment in
respect of its properties and assets, in India. Additionally, all officers and employees of IFC are immune from legal
process with respect to acts performed by them in their official capacity. There can be no assurance that you will be
able to institute or enforce any action against IFC in India. Similar limitations may exist in other jurisdictions including
the US.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of

Equity Shares or the Bid Amount) at any stage after submitting a Bid, and Retail Individual Investors are not
permitted to withdraw their Bids after Bid/Offer Closing Date.
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Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid Amount on
submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or
the Bid Amount) at any stage after submitting a Bid. Similarly, Retail Individual Investors can revise or withdraw their
Bids at any time during the Bid/Offer Period and until the Bid/Offer Closing Date, but not thereafter. Therefore, QIBs
and Non-Institutional Investors will not be able to withdraw or lower their Bids following adverse developments in
international or national monetary policy, financial, political or economic conditions, our business, results of
operations or otherwise at any stage after the submission of their Bids.

Prominent Notes

Except as disclosed below, our Company has not changed its name in the last three years:

Our Company was incorporated as ‘Polycab Wires Private Limited” on January 10, 1996 at Mumbai as a private
limited company under the Companies Act, 1956. Our Company became a deemed public limited company under
Section 43A(1) of the Companies Act, 1956, and the word ‘private” was struck off from the name of our Company
with effect from June 30, 2000. Thereafter, our Company was converted into a private limited company under section
43A(2A) of the Companies Act, 1956, and the word “private’ was added in the name of our Company with effect from
June 15, 2001. Subsequently, our Company was converted into a public limited company, the word ‘private’ was
struck off from the name of our Company and consequently, a fresh certificate of incorporation dated August 29, 2018
was issued by the Registrar of Companies, National Capital Territory of Delhi and Haryana (“RoC”), recording the
change of our Company’s name to ‘Polycab Wires Limited’. Thereafter, the name of our Company was changed from
‘Polycab Wires Limited’ to ‘Polycab India Limited’, and a fresh certificate of incorporation dated October 13, 2018
was issued by the Registrar of Companies, New Delhi. However, there has not been any corresponding change in the
business activities of our Company.

Initial public offering of up to [e] Equity Shares for cash at price of X[e] per Equity Share (including a premium of
X[e] per Equity Share) aggregating up to Z[e] million comprising of [e] Equity Shares aggregating up to %5,000
million through Fresh Issue by our Company and an Offer for Sale of up to 24,886,823 equity shares by the Selling
Shareholders aggregating up to X[e] million. The Offer includes a reservation of up to [e] Equity Shares for
subscription by the Eligible Employees under the Employee Reservation Portion for cash at a price of Z[e] per Equity
Share, aggregating up to X[®] million. The Offer will constitute up to [#]% of the post-Offer paid-up Share capital of
our Company and the Net Offer shall constitute [#]% of our post-Offer paid-up Share capital.

Our net worth as of June 30, 2018, as per our Restated Ind AS Consolidated Summary Statement of Assets and
Liabilities and Restated Unconsolidated Summary Statement of Assets and Liabilities included in this Draft Red
Herring Prospectus is ¥24,241.62 million and 324,278.66 million, respectively and our net worth as of March 31, 2018,
as per our Restated Ind AS Consolidated Summary Statement of Assets and Liabilities and Restated Unconsolidated
Summary Statement of Assets and Liabilities included in this Draft Red Herring Prospectus is 323,491.79 million and
%23,493.94 million, respectively. See “Financial Statements” beginning on page 256.

The net asset value per Equity Share as of June 30, 2018, as per our Restated Ind AS Consolidated Summary Statement
of Assets and Liabilities and Restated Unconsolidated Summary Statement of Assets and Liabilities included in this
Draft Red Herring Prospectus is ¥171.68 per Equity Share and X171.94 per Equity Share, respectively and the net asset
value per Equity Share as of March 31, 2018, as per our Restated Ind AS Consolidated Summary Statement of Assets
and Liabilities and Restated Unconsolidated Summary Statement of Assets and Liabilities included in this Draft Red
Herring Prospectus is ¥166.37 per Equity Share and 2166.38 per Equity Share, respectively. See “Financial Statements”
beginning on page 256.

The following table sets forth the details of the average cost of acquisition per Equity Share by our Promoters as of
the date of this Draft Red Herring Prospectus:

Name of Promoter Average cost of acquisition per Equity Share ()
Inder T. Jaisinghani 0.11
Ramesh T. Jaisinghani 0.00
Ajay T. Jaisinghani 0.01
Girdhari T. Jaisinghani 0.00

For further details, see “Capital Structure” beginning on page 97.

There have been no financing arrangements whereby our Promoter Group, the directors of our Promoters, our Directors
and their relatives (as defined in the Companies Act, 2013), have financed the purchase by any other person of
securities of our Company other than in the normal course of business of the financing entity during the period of six
months immediately preceding the date of filing of this Draft Red Herring Prospectus.
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. For details of transactions between our Company and Subsidiaries or our Joint Ventures or our Group Companies
during the last financial year, including the nature and cumulative value of the transactions, see “Related Party
Transactions” on page 254.

. For information regarding the business or other interests of our Group Companies in our Company, see “Our Group
Companies” and “Related Party Transactions” beginning on pages 249 and 254, respectively.

. Investors may contact the Lead Managers or the Registrar to the Offer, for any complaints pertaining to the Offer.

All grievances in relation to the Bids through ASBA process may be addressed to the Registrar to the Offer, with a copy to the
relevant Designated Intermediary with whom the ASBA Form was submitted, quoting the full name of the sole or First Bidder,
ASBA Form number, Bidders’ DP ID, Client ID, PAN, number of Equity Shares applied for, date of submission of ASBA
Form, address of Bidder, the name and address of the relevant Designated Intermediary, where the ASBA Form was submitted
by the Bidder and ASBA Account number in which the amount equivalent to the Bid Amount was blocked. Further, the Bidder
shall enclose the Acknowledgment Slip from the Designated Intermediaries in addition to the documents or information
mentioned hereinabove. Further, all grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving
full details such as the name of the sole or First Bidder, Bid cum Application Form number, Bidders’ DP ID, Client ID, PAN,
date of the Bid cum Application Form, address of the Bidder, number of the Equity Shares applied for, Bid Amount paid on
submission of the Bid cum Application Form and the name and address of the BRLMs where the Bid cum Application Form
was submitted by the Anchor Investor.
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SECTION III: INTRODUCTION
SUMMARY OF INDUSTRY

Investors should note that this is only a summary of the industry in which our Company operates and does not contain all
information that should be considered before investing in the Equity Shares. Investors should read this Draft Red Herring
Prospectus, including the information in “Industry Overview” and “Financial Information” beginning on pages 132 and 256,
respectively. An investment in the Equity Shares involves a high degree of risk and for details relating to such risks, see “Risk
Factors”, beginning on page 20.

We have commissioned CRISIL Research to undertake a research report titled “Assessment of Electrical Products Industry in
India — October 2018 (the “CRISIL Report”) for reference in this Draft Red Herring Prospectus. The CRISIL Report uses
certain methodologies for market sizing and forecasting. Neither we, any of the Lead Managers, nor any other person connected
with the Offer, have independently verified such data and therefore, while we believe them to be true, we cannot assure you
that they are complete or reliable. Accordingly, investors should read the industry related disclosure in this Draft Red Herring
Prospectus in this context. 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. While industry sources take due care and
caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data and are not
responsible for any errors or omissions or for the results obtained from the use of the data or their report. Accordingly, investors
should not place undue reliance on, or base their investment decision solely on, this information.

Industry and market data used in this section have been extracted from the CRISIL Report. For further details and risks in
relation to the CRISIL Report, see “Risk Factors — \We have commissioned an industry report from CRISIL, which has been
used for industry related data in this Draft Red Herring Prospectus and such data has not been independently verified by us.”
on page 41.

Overview of Indian economy
GDP grew at 6.9% CAGR over the past six fiscal years and forecasted to grow at 7.5% in fiscal 2019

India adopted fiscal 2012 as the new base year for calculating gross domestic product (“GDP”). On this basis, the GDP rose at
6.9% CAGR between fiscals 2012 and 2018 to ¥ 130 trillion. As per statistics from the Central Statistics Office, in fiscal 2018,
the GDP expanded 6.7% with faster growth in the second half of the fiscal year as compred to the first half of the fiscal year.

GDP growth showed a sharp upturn in the fourth quarter of fiscal 2018. CRISIL Research expects the momentum to continue
and lift growth to 7.5% in fiscal 2019, compared with growth of 6.7% in fiscal 2018. Factors contributing to this growth are a
third straight year of normal and consistently distributed monsoon, the rectification of issues related to the Goods and Services
Tax (“GST”), the declining impact of demonetisation, budgetary support of the rural economy, and a low-base effect.

Private final consumption expenditure as percentage of GDP was 59.1% in fiscal 2018

According to National accounts statistics 2018 released by the Ministry of Statistics and Program Implementation (“MoSPI”),
private final consumption expenditure (“PFCE”) at current prices was estimated at ¥ 99 trillion in fiscal 2018, compared with
¥ 90 trillion in fiscal 2017.

According to MoSPI, the PFCE was estimated at T 73 trillion in fiscal 2018 at constant (2011-12) prices, compared with ¥ 68
trillion in fiscal 2017. PFCE constitutes a significant component of GDP, contributing to 55.8% of GDP in fiscal 2018.

Urbanisation likely to reach 35% by 2020

India’s total population was approximately 1.2 billion and comprised nearly 246 million households, per the Census 2011. From
2001 to 2011, the population grew at a 1.8% CAGR.

According to results of “The 2017 Revision of the World Population Prospects’ by the United Nations population estimates and
projections, India and China remain the two most populous countries, China being the most populous. The report further projects
India’s population to grow at 1.2% CAGR by 2030 to 1.5 billion, becoming the world’s most populous country, surpassing
China which is projected to grow to 1.4 billion in 2030.

The share of India’s urban population in relation to total population has been rising over the years, and stood at approximately
31% in calendar year 2010. People from rural areas move to cities for better job opportunities, education and a better life
amongst other reasons. Entire families or only a few individuals (generally an earning member or students) may migrate, while
the rest of the family continues to live in the native house in the latter instance. A United Nations report, World Urbanization
Prospects: The 2018 Revision, expects nearly 35% of the country’s population to live in urban areas by 2020.
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Review and outlook of Indian cables and wires industry

CRISIL Research has defined the cables and wires industry in India to include power cables, building wires, instrumentation
and control cables, telecom cables (excluding OFC), elastomeric cables and other flexible and special application cables used
in various industrial sectors.

The electrical cables and wires segment of the industry constitutes 40-45% of the electrical equipment industry in India, which
constitutes 8% of the manufacturing sector in terms of value, and 1.5% of the overall GDP in fiscal 2018. The increasing
demand for power, light and communication (voice as well as data) has kept the demand for cables and wires high. Investments
in power transmission projects, execution of solar and wind energy projects, metro rail projects, and increased household
spending have all led to an increase in demand for power and building wires and cables. Further, growth in the industrial sector
has resulted in increased demand for flexible cables and wires and control and instrumentation cables.

The Indian cables and wires industry has grown at a CAGR of approximately 11% by value in the last five years to reach ¥ 525
billion in fiscal 2018. In general, realisation of the cables and wires industry follows the trend of key raw materials prices,
mainly copper and aluminium. In value terms, CRISIL Research expects the industry to grow by approximately 15% CAGR
and reach an estimated ¥ 1,033 billion by fiscal 2023.

Key growth drivers in the Indian cables and wires industry
Government initiatives in power and infrastructure will remain major contributors to growth in the future

Increased infrastructure spending by the government will boost growth in cables and wires as new construction activities will
increase demand for elastomeric and flexible cables, development in infrastructure drives growth for commercial and industrial
buildings thus increasing demand for building wires and LV cables. Demand for fire survival cables will be supported by metro,
airport and commercial real estate projects.

Roads

CRISIL Research estimates overall construction spend in key infrastructure sectors to rise over the next 5 years, aided by several
recent policy reforms. Roads are expected to drive the majority of the construction spend; investments in urban infrastructure,
irrigation, and railways are expected to grow at a fast pace.

Urban infrastructure

The government’s investment focus on smart cities and metro construction in major Indian cities will drive growth for various
types of cables and wires. CRISIL Research expects metro projects to be the second-largest urban infrastructure investment
contributor over the next five years. CRISIL Research estimates construction spends on metros to increase 1.9 times to
approximately ¥ 1.1 trillion over fiscals 2019-2023.

Consumer spending

CRISIL Research expects changing trends in relation to home improvements and increasing disposable incomes to boost
demand for retail building wires segment. Rising disposable incomes will further drive demand for household appliances and
automobiles, which CRISIL Research expects to have a positive impact on demand for flexible cables.

Review and outlook of Indian switches industry

CRISIL Research estimates the switches industry to be at ¥ 40 billion as of fiscal 2018, having experienced a CAGR of
approximately 8% over the past five years. Despite the impact of the real estate sector slowdown, the industry has grown in
value with an increasing demand for modular switches with higher price points. CRISIL Research expects the switches industry
to grow to % 62 billion by fiscal 2023 at a CAGR of approximately 9%, driven by modular switches with higher realisations.

Key growth drivers in the Indian switches industry
Electrification push and changing consumer preferences to drive growth

CRISIL Research expects the switches to experience robust growth, driven by government initiatives to improve power
availability, a government push for affordable housing, rising disposable incomes and an overall positive macro-economic
environment in the medium to long term. CRISIL Research expects traditional switches to witness slower growth due to
changing consumer preferences.
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Improving electrification to boost rural demand

The government is expanding electrification through various initiatives, which CRISIL Research expects to boost demand for
household electrical products, in turn increasing the demand for power. Higher power usage in residential and industrial
applications is expected to drive growth in the switches industry in the medium to long term.

Review and outlook of Indian lightings industry

CRISIL Research estimates the lighting industry, comprising conventional lighting, LED lighting and accessories, to be at
212 billion as of fiscal 2018. The industry is estimated to have experienced approximately 10.5% CAGR over the past five
years. Within the LED segment the institutional category, comprising large organisations and government agencies like Energy
Efficiency Services Ltd, have dominated sales thus far, given the significantly higher prices of LEDs, especially in the initial
years of its introduction.

CRISIL Research estimates that the Indian lighting and luminaire industry will experience approximately 7% CAGR, to reach
an estimated market size of ¥ 301 billion by fiscal 2023.

Key growth drivers in the Indian lightings industry
Housing sector revival to drive retail demand

CRISIL Research expects the investments in public infrastructure, a government push for affordable housing, government
initiatives to improve power availability, growth of the automobiles segment and an overall positive macro-economic
environment to drive growth in the Indian lighting and luminaire industry in the medium to long term. Within the lighting
segment, the LED segment has already managed to gain significant share over the past five years, driven largely by institutional
sales.

Increasing awareness for energy-efficient technologies

Widespread efforts to promote LED Lighting by Central and State Government have resulted in high awareness in urban area.
The shift from conventional lighting to LED lighting has increased in urban areas, where consumers with higher disposable
income are adopting LEDs faster. Due to high initial investment in LEDs, the shift towards LEDs is lagging in rural areas, but
is expected to pick up with government incentives.

Review and outlook of Indian switchgear industry

The LV switchgear industry primarily derives its demand from the residential and industrial sector, with MCBs, DBs, and
RCCBs being the most common products. The residential sector experienced a slowdown because of multiple factors such as
falling demand, demonetisation and the implementation of the Real Estate Regulatory Authority (RERA) under the Real Estate
(Regulation and Development) Act, 2016. A slowdown in the industrial sectors with respect to capacity addition also constricted
growth in the domestic LV switchgears segment in the past.

The MV/HV segment is driven by industry and power utilities, with the products being mainly used in power distribution
stations and sub-stations having heavy voltage requirements. The segment experienced muted growth for the past five years, as
power distribution companies were faced with issues such as financial stress and closure of unviable power plants. CRISIL
Research estimates the switchgear industry to be at ¥ 183 billion in fiscal 2018, having grown approximately 7% between fiscals
2014 and 2018.

CRISIL Research expects the Indian switchgear industry to grow at a CAGR of approximately 9% and reach ¥ 286 billion in
fiscal 2023.

Key growth drivers in the Indian switchgear industry
Improving electrification to drive growth

The government is expanding electrification through initiatives such as Saubhagya and DDUGJY, which CRISIL Research
expects to boost demand for household electrical products, in turn increasing the demand for power. Accordingly, CRISIL
Research expects higher power usage in residential and industrial applications to drive demand for the switchgear industry in
the medium to long term.

Modular devices are becoming the preference

CRISIL Research expects new construction in the real estate sector to employ an increasing proportion of modular devices,
thus leading to customization of the switchgear assembly to suit the requirements of the construction.
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Review and outlook of the Indian fans industry

CRISIL Research estimates the size of the electric fans industry at ¥ 80 billion as of fiscal 2018, having grown at a CAGR of
approximately 6% over the past five years. In relation to ceiling fans, while overall volumes have been impacted as a result of
the slowdown in the real estate sector over the past few years, growth has been driven by an increasing preference for premium
category products, including decorative fans, energy-efficient fans and custom-made fans. The TPW fans segment, which
typically enjoys a higher demand from rural areas compared with urban areas because of its portable nature (as it eliminates the
need for multiple fans) has also seen growth as the availability of electricity has improved as a result of varied government
initiatives, thereby leading to increased demand for consumer appliances including fans.

Ceiling fans account for 69-71% in the total electric fans industry in India.

Based on the product type, the electric fans industry in India can be broadly classified into:

. Ceiling fans

. Table, Pedestal, and Wall (“TPW?) fans

. Exhaust fans — typically used in kitchens, and bathrooms
. Industrial fans

CRISIL Research estimates the Indian electric fans industry to improve by a CAGR of approximately 7% to ¥ 111 billion by
fiscal 2023.

Key growth drivers in the Indian fans industry
Premium ceiling fans segment to gain market share and drive growth for fans industry

There has been a noticeable shift from the economy category to the premium category as per industry estimates. Factors such
as rising disposable incomes, changing consumer preferences and the increased availability of electricity across the country
have provided the demand impetus for players to improve on aspects such as design, efficiency and technology, even in the
case of standardised product categories such as electric fans.

Electrification to raise penetration in rural areas

The government is promoting increased electrification in rural areas with schemes such as DDUGJY, Saubhagya, and UDAY.
CRISIL Research expects this to act as a catalyst for increasing the rural penetration of the electric fans industry.

Review and outlook of Indian water heaters industry

The demand for water heaters is largely seasonal, because of which the penetration has stayed low. Also, the high energy costs
associated with water heaters act as a deterrent for adoption of water heaters, especially in areas where the electricity supply is
inconsistent. CRISIL Research estimates the electric water heater industry to be at ¥ 18 billion in fiscal 2018, having grown at
approximately 11% during fiscals 2014-18.

CRISIL Research estimates the electric water heaters industry to grow at approximately 10.5% during fiscals 2018-23, reaching
¥ 32 billion in fiscal 2023.

Key growth drivers in the Indian water heater industry
Enhanced features to drive adoption and growth

Industry sourcing indicates that electric water heaters are undergoing a revamp with the addition of new features to differentiate
them from solar and gas-operated water heater players. CRISIL Research expects enhancements to lead to improved demand
from consumers in the medium to long term.

Improved energy efficiency to boost demand

Organised players have begun producing more energy-efficient products, translating to a reduction in the energy costs required
for the operation of electric water heaters, which CRISIL Research expects to boost their demand.
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SUMMARY OF OUR BUSINESS

Investors should note that this is only a summary of our business and does not contain all information that should be considered
before investing in the Equity Shares. Before deciding to invest in the Equity Shares, prospective investors should read this
entire Draft Red Herring Prospectus, including the information in the sections “Risk Factors”, “Our Business”, “Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations on pages 20, 181,
256, and 504, respectively. An investment in the Equity Shares involves a high degree of risk.

The following description of our business should be read together with our restated consolidated financial information as at
and for the three months period ended June 30, 2018 and the fiscal years ended March 31, 2018, 2017, 2016, 2015 and 2014
including the notes thereto and reports thereon, each included in this Draft Red Herring Prospectus.

References herein to “we”, “our” and “us” are to Polycab India Limited together with its subsidiaries and, as the context
requires, joint ventures. The discussion below may contain forward-looking statements and reflects our current views with
respect to future events and financial performance, which are subject to numerous risks and uncertainties. Actual results may
differ materially from those anticipated in these forward-looking statements. As such, you should also read “Risk Factors” and
“Forward Looking Statements” beginning on pages 20 and 18, respectively, which discuss a number of factors and
contingencies that could affect our financial condition and results of operations.

Our fiscal year ends on March 31 of each year. Accordingly, all references to a particular fiscal year, “Fiscal” or “FY”, are
to the 12 months ended March 31 of that year.

Industry and market data used in this section have been extracted from the “Assessment of electrical products industry in India
— October 2018 prepared by CRISIL Research, which was commissioned by us. For further details and risks in relation to
commissioned reports, see “Risk Factors —\We have commissioned an industry report from CRISIL, which has been used for
industry related data in this Draft Red Herring Prospectus and such data has not been independently verified by us”” beginning
on page 41 and “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation”
beginning on page 16.

OVERVIEW

We are engaged in the business of manufacturing and selling wires and cables and fast moving electrical goods (“FMEG”)
under the “POLYCAB” brand. According to CRISIL Research, we are the largest manufacturer in the wires and cables industry
in India, in terms of revenue from the wires and cables segment and provide one of the most extensive range of wires and cables
in India. For Fiscal 2018, we have a market share of approximately 18% of the organized wires and cables industry and
approximately 12% of the total wires and cables industry in India, estimated at ¥525 billion based on manufacturers realization
(Source: CRISIL Research). Apart from wires and cables, we manufacture and sell FMEG such as electric fans, LED lighting
and luminaires, switches and switchgears, solar products and conduits and accessories. According to CRISIL Research, the
wires and cables industry in India, in value terms, has grown at a compound annual growth rate (“CAGR”) of approximately
11% in the last five years to reach X525 billion in Fiscal 2018. CRISIL Research expects the wires and cables industry in India
to expand at a CAGR of approximately 15% in value terms to reach approximately 1,033 billion by Fiscal 2023.

Each of our promoters has more than four decades of experience. Our Company was incorporated as ‘Polycab Wires Private
Limited’ on January 10, 1996 at Mumbai as a private limited company under the Companies Act, 1956. For further details, see
“History and Certain Corporate Matters” beginning on page 212.

We manufacture and sell a diverse range of wires and cables and our key products in the wires and cables segment are power
cables, control cables, instrumentation cables, solar cables, building wires, flexible cables, flexible/single multi core cables,
communication cables and others including welding cables, submersible flat and round cables, rubber cables, overhead
conductors, railway signaling cables, specialty cables and green wires. In 2009, we diversified into the engineering, procurement
and construction (“EPC”) business, which includes the design, engineering, supply, execution and commissioning of power
distribution and rural electrification projects. In 2014, we diversified into the FMEG segment and our key FMEG are electric
fans, LED lighting and luminaires, switches and switchgears, solar products and conduits and accessories.

We have 24 manufacturing facilities, including our two joint ventures with Techno Electromech Pvt Ltd. (“Techno”) and
Trafigura Pte Ltd (“Trafigura”), located across the states of Gujarat, Maharashtra and Uttarakhand and the union territory of
Daman and Diu. Three of these 24 manufacturing facilities are for the production of FMEG, including a 50:50 joint venture
with Techno, a Gujarat-based manufacturer of LED products. In 2016, we entered into a 50:50 joint venture with Trafigura, a
commodity trading company, to set up a manufacturing facility in Waghodia, India to produce copper wire rods (the “Ryker
Plant”). We expect the Ryker Plant to commence commercial operations by the end of Fiscal 2019, with an estimated annual
capacity of 258,620 MT of copper wire rods once it is fully operational. The Ryker Plant will strengthen the backward
integration of our manufacturing process as we expect that it will meet a substantial part of our demand for copper wire rods
for the manufacturing of our wires and cables and FMEG. We strive to deliver customized and innovative products with speed
and quality service. Examples of made-to-order products we have manufactured for our customers include low voltage cables
with low smoke zero halogen properties and high tension (“HT”) cables with anti-rodent and anti-termite properties. Our
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production process is designed to ensure quality while delivering the ability to produce complex electrical products on short
timeframes to meet our customers’ needs. Most of our manufacturing facilities are accredited with quality management system
certificates for compliance with 1SO 9001, 1SO 14001 and OHSAS 18001 requirements. Our central quality and test laboratory
in Halol is accredited by NABL and our central test laboratory, also located in Halol, for all flexible wires and cables is approved
by Underwriters Laboratories (“UL”). Certain of our products are also certified to be compliant with various national and
international quality standards including Bureau of Indian Standards (“BIS”), British Approvals Service for Cables
(“BASEC”), UL and international electrotechnical commission (“IEC”).

Our research and development (“R&D”) capabilities, emphasis on upgrading the technology used in our production process,
customer-centric R&D efforts and our R&D center located in Halol, assist our sales and marketing team in understanding our
customers’ requirements. We believe that our R&D efforts have helped us to resolve the technical problems that our customers
faced. Through our R&D efforts, we have developed products such as flame retardant elastomeric compounds, flame retardant
chlorosulphonated polyethylene rubber compounds and cathodic protection cables using fluoropolymers and other innovative
products such as environmentally friendly power cables, rubber (elastomeric) cables and electron-beam irradiated cables to
serve the needs of the automobile, ship-building industry, mining, solar energy and rolling stock sector. See “ — Research and
Development” on page 204 for details. In addition, we have adopted automation systems in our manufacturing process such as
the manufacturing execution system (“MES”), which is an automated sensor base system for recording the actual consumption
of raw materials in production, as well as enterprise resource planning (“ERP”) systems. We have also adopted the Maynard
Operation Sequence Technique (“MOST”) to drive productivity and optimize capacity utilization.

We have an established supply chain comprising our network of authorized dealers, distributors and retailers. This network
supplies our products across India. Our distribution network in India comprise over 3,300 authorized dealers and distributors
and 29 warehouses as at March 31, 2018. We supply our products directly to our authorized dealers and distributors who in
turn supply our products to over 100,000 retail outlets in India. We manage our sales and marketing activities through our
corporate office, three regional offices and 20 local offices in various parts of India as at June 30, 2018. In addition, in Fiscal
2018, we exported our products to over 40 countries. Our revenue from outside India contributed 5.14% of our total segment
revenue (as per our segment reporting under Ind AS 108) for Fiscal 2018.

We are an established manufacturer of cables and wires in India and we will continue to strengthen our brand in both our wires
and cables business and our FMEG business. Our advertising and sales promotion expenses has increased from 579.41 million
in Fiscal 2016 to ¥936.94 million in Fiscal 2018. We have been awarded the gold trophy for five consecutive years from 2013
to 2017 at the Annual Convention on Quality Concepts organized by the Quality Circle Forum of India. We work closely with
major power utilities, oil and gas, IT parks, metro rail, infrastructure, metal and non-metal, cement and EPC companies that
operate in India and abroad. Our customers include institutional clients such as L&T Construction and government clients such
as Konkan Railway Corporation Ltd. For details, see “Our Business — Sales and Marketing” on page 204.

From Fiscals 2016 to 2018, our total income less excise duty grew at a CAGR of 14.31%. During the same period, Fiscals 2016
to 2018, our EBITDA and profit for the year grew at a CAGR of 23.80% and 41.69%, respectively. For Fiscals 2016, 2017 and
2018, our total income less excise duty was X52,355.42 million, %55,753.30 million and 368,413.04 million, respectively, our
EBITDA margin was 10.01%, 9.95% and 11.74% respectively, our PAT margin was 3.53%, 4.17% and 5.42% respectively,
our ROE was 10.34%, 11.66% and 15.76% respectively, our RoCE was 15.99%, 14.97% and 21.25%, respectively, and our
debt to equity ratio was 0.45, 0.43 and 0.34, respectively.

OUR STRENGTHS

We believe that the following competitive strengths have contributed to our business growth and will continue to drive our
success.

Market leader in wires and cables in India

We are the largest wires and cables manufacturer in India, in terms of segment revenues, with a market share of approximately
18% of the organized wires and cables industry and approximately 12% of the total wires and cables industry in Fiscal 2018.
(Source: CRISIL Research) Having grown at a CAGR of 14.2% from Fiscals 2014 to 2018 in terms of operating revenues, we
were the one of the faster growing manufacturers in the organized wires and cables industry during the period from Fiscals
2014 to 2018 (Source: CRISIL Research).

We have one of the most extensive portfolio of wires and cables to cater to the needs of our institutional and retail customers
in different industries (Source: CRISIL Research). We are a trusted supplier of wires and cables for a diverse base of customers
as we have, among others, robust manufacturing facilities and strong R&D capabilities, enabling us to produce quality and
reliable products, provide quality after sales services and maintain a reputable brand name and successful track record in the
industries of our customers. Our products are either (i) made-to-stock, produced based on demand forecasts from customers
and/or company sales team, or (ii) made-to-order, where we work closely with our customers to develop customized products
that are in line with their needs. Our established customers include institutional clients such as L&T Construction and Konkan
Railway Corporation Ltd. and other global leading brand companies. For details, see “Our Business — Sales and Marketing”
beginning on page 204.
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The Indian wires and cables industry has grown at a CAGR of approximately 23% from Fiscals 2014 to 2018, in terms of
production volume (Source: CRISIL Research). In value terms, CRISIL Research expects the Indian wires and cables market
to grow at a CAGR of approximately 15% to reach an estimated 1,033 billion by Fiscal 2023, largely due to government
initiatives in power and infrastructure, an increase in industrial investment, a rise in consumer spending and an increase in
exports of wires and cables from India. We intend to capture such growth by leveraging on our brand, product quality and
strong distribution network. For a description of industry trends in the wires and cables market, see “Industry Overview”
beginning on page 132.

Diverse suite of electrical products with varied applications across a diverse customer base

We manufacture and sell a diverse portfolio of wires and cables and FMEG, which also gives us the opportunity to cross-sell
our products to our diverse base of customers. Since our incorporation as a business-to-business (“B2B”) manufacturer of wires
and cables, we have diversified into the FMEG business and transformed our company from a pure B2B company into a B2B
and business-to-customer (“B2C”) company. According to CRISIL Research, we have one of the most diversified product
portfolio as compared to our competitors. Our FMEG external sales, as per our segment reporting under Ind AS 108, increased
at a CAGR of 57.95% from Fiscals 2016 to 2018.

We have three business lines namely, (i) wires and cables, (ii) FMEG comprising electric fans, LED lighting and luminaire,
switches and switchgears, solar products and conduits and accessories, and (iii) EPC. Key wires and cables products include
light duty cables (“LDCs”), low voltage, medium voltage, extra-high voltage, instrumentation, building wires and electrical
wiring accessories (“EWA”). See “Our Business — Our Products” on page 189 for details on the products we sell and, as the
case may be, manufacture.

Copper, aluminium, PVC Compounds and steel are essential raw materials in the manufacture of our wires and cables and
FMEG. We enjoy economies of scale as we are able to negotiate for better prices when we purchase raw materials in large
quantities, thus enabling us to better manage the total cost of our raw materials. In addition, we enjoy the cost-savings in terms
of transportation and distribution since each van can carry multiple products, spreading the overhead costs over a greater number
of products.

We seek to continually improve our in-house R&D capabilities to capitalize on industry trends including in particular, the move
towards home automation and environmentally friendly products that consume less power. Our R&D efforts are critical to
providing innovative product to our customers to meet their changing needs and to differentiate our products from our
competitors. Our central quality and test laboratory in our R&D center is NABL accredited. Through our R&D efforts, we have
developed several innovative products. For example, we have developed environmentally friendly power cables, that consume
less power, to meet the growing demand for green products. We are also developing specialized, innovative and quality cables
such as automotive cables, rubber (elastomeric) cables and electron-beam irradiated cables to serve the needs of the automobile,
ship-building industry, mining, solar energy and rolling stock sectors.

We have a diverse customer base comprising governmental authorities, retailers, distributors, dealers and industrial and
institutional customers in a range of industries including power, oil and gas, construction, IT parks, infrastructure, metal and
non-metal, cement, agriculture and real estate industries. Although India remains our largest market, our products are exported
to more than 40 countries in the world, with our sales to customers located outside India contributing to 5.14% of our total
segment revenue (as per our segment reporting under Ind AS 108) for Fiscal 2018. Our diverse customer base across industries
and customer profiles reduce our dependence on any one industry or customer and provides a natural hedge against market
instability in a particular industry.

Strong distribution network

Our distribution network across India also enables us to roll out new products more quickly, which gives us a competitive
advantage over our competitors. As at March 31, 2018, our distribution network across India comprised 3,372 authorized dealers
and distributors. We supply our products directly to our authorized dealers and distributors who in turn sell our products to over
100,000 retail outlets in India. Further, we supply our portfolio of products to our direct customers including EPC companies
and government companies through direct sales. We manage our sales and marketing activities through one corporate office,
three regional offices and 20 local offices in India as at June 30, 2018. In Fiscal 2018 we also exported our products, including
wires and cables and certain FMEG products such as electric fans, to more than 40 countries.

The following table sets forth details of the number of dealers and distributors for the periods indicated:

Fiscal 2018 Fiscal 2017® Fiscal 2016®
3,372 3,678 3,825
@ Reflects the number of dealers and distributors we have billed in the respective Fiscal years.

The number of dealers and distributors has decreased from Fiscal 2016 to Fiscal 2018 as we discontinued relationships with
some of the smaller direct dealers and increased our focus on larger distributors, who also started catering to some of these
smaller direct dealers.
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The following table sets forth details of the number of dealers and distributors by geography for the periods indicated:

Fiscal 2018® Fiscal 2017® Fiscal 2016®
East 684 787 782
North 912 875 921
South 1,057 1,145 1,187
West 719 871 935
Total® 3,372 3,678 3,825

@ Reflects the number of dealers and distributors we have billed in the respective Fiscal years. Multi-geography dealers and distributors

are counted in the region in which they have the highest sales

The following table sets forth details of the number of dealers and distributors by product for the periods indicated:

Fiscal 20180 Fiscal 2017® Fiscal 2016
Wires and cables 1,304 1,436 1,718
FMEG 1,547 1,603 1,381
Common for wires and cables and FMEG 521 639 726
Total® 3,372 3,678 3,825

@ Reflects the number of dealers and distributors we have billed in the respective Fiscal years.

The following table sets forth details of the number of dealers and distributors by product range for the periods indicated:

Fiscal 2018% Fiscal 2017 Fiscal 2016®
Pump, pipe and fitting 6 - -
Electrical wiring accessories 431 569 551
Fan 1,027 1,170 1,250
High density cable 428 687 948
Low density cable 1,096 1,236 1,377
Lighting 734 823 757
Luminaires 320 408 362
Pipe and conduits 193 198 148
Switchgear 366 266 19
Solar products 21 30 -
Wires 1,461 1,597 1,644

@ There are overlaps in the dealers and distributors indicated, as one dealer/distributor may have dealings with us in multiple products.

We have strong, long-standing relationships with many of our authorized distributors and dealers. We believe that our strong
relationships with our authorized distributors and dealers provides us with a competitive edge over our competitors. Further,
many of our authorized distributors are dependent on our products in their sales turnover.

We have 29 warehouses located across 20 states and union territories in India. Our warehouses are typically located in close
proximity to our authorized distributors, authorized dealers and direct customers to ensure timely supplies and faster deliveries
and to avoid any unnecessary capital expenditure we may incur from setting up production facilities with sub-optimal capacities.
The close proximity of our warehouses to our customers also enables us to mitigate the additional costs of transportation.
Further, we have implemented in two of our warehouses in Halol an automatic storage and retrieval system (“ASRS”), which
are computer-controlled warehouse management systems designed to automate the placing and retrieving of loads, thereby
making order fulfilment and delivery more efficient and reducing our costs of operation. We also plan to implement the ASRS
in our other warehouses.

To strengthen our distribution network, we have undertaken several internal and external facing initiatives. Key initiatives
include (i) our customer relationship management (“CRM”) programme, Bandhan, and (ii) Project Josh, which seek to increase
our market share in the FMEG segment in a targeted and organized manner. Bandhan, which was launched in April 2017, helps
us better understand our end customers through the data collected from retailers and electricians. It allows us to allocate our
resources more effectively and undertake targeted marketing. Through Bandhan, we are also able to more effectively develop
and launch products. We introduced Project Josh in 2015, a strategic initiative which aims to increase our market share in the
FMEG segment in a targeted and organized manner. Project Josh required us to make five key shifts in the way we manufacture
and sell our products, that is to (i) place additional focus on pull marketing, (ii) be more customer oriented in terms of our
products, (iii) anticipate changes and lead the industry, (iv) empower leadership among staff, and (v) undertake an approach of
building lifetime relationships with our customers. Since the implementation of Project Josh in 2015, we have increased our
number of retailers and distributors to, as at June 30, 2018, approximately 33,000 and 500, respectively, in the approximately
105 locations where Project Josh was implemented. We intend to continue to enhance our existing initiatives and roll out new
initiatives to better understand our customers, allocate resources more efficiently and undertake more targeted sales and
marketing.
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Manufacturing facilities with high degree of backward integration

Our competitive edge lies in product innovation, quality and availability. We manufacture our products within our
manufacturing facilities, which were set up to address the specific needs of innovation, quality and availability. We have
developed systems throughout our production process to ensure the quality and reliability of our products. Our manufacturing
facilities are accredited with quality management system certificates for compliance with 1ISO 9001, 1ISO 14001, OHSAS 18001
requirements. Our central quality and test laboratory, located at Halol, is accredited by NABL and our central test laboratory,
also located at Halol, for all flexible cables and wires is approved by UL. Certain of our products are also certified to be
compliant with various national and international quality standards including BIS, BASEC, UL, IEC and various specific
approvals from other countries. We make use of technology and automation systems such as 10T, MES, ERP and MOST to
enhance our workflows and manufacture quality and reliable products. Our production capabilities, including the amount of
capital and technology investment, operational expertise and industry knowledge accumulated to deliver our products which
are further enhanced by the assistance from our research and development facilities, constitute a high barrier to entry that is
difficult for other companies to emulate.

According to CRISIL Research, we are the largest player in the wires and cables segment in India in terms of segment revenue.
As at June 30, 2018, we have 24 manufacturing facilities, three of these 24 manufacturing facilities are for the production of
FMEG, including a joint venture with Techno to manufacture LED products. In addition, we have seven Catenary Continuous
Vulcanization lines within our manufacturing facilities for producing different types of wires and cables to meet customers’
demands and needs. With our large-scale operations, manufacturing experience and proprietary know how, we are generally
able to bid for large projects and execute them well and on time. Our B2B customers typically implement stringent approval
processes in the selection of their suppliers and our ability to be a key supplier and to establish relationships with many of our
customers demonstrates our production capability and quality.

We also have a strong focus on backward integration in our manufacturing process, where we seek to produce a substantial
portion of our raw materials and source the remaining from third-party suppliers. In 2016, we entered into a 50:50 joint venture
with Trafigura to set up the Ryker Plant that will, once fully operational, fulfil a substantial part of our demand for copper wire
rods. Apart from the Ryker Plant, we also produce in our existing manufacturing facilities other key raw materials that we then
use in the manufacturing of our wires and cables and FMEGs. These key raw materials include aluminium rods (for aluminium
conductor), higher size of copper rods (for required size of copper conductors for manufacturing cables and wires), various
grades of PVC, Rubber, XLPE compounds, GI wire and strip (for armouring). Producing our own raw materials reduces our
reliance and risks of procuring raw materials from domestic and international markets by ensuring a consistent and reliable
supply of quality raw materials. Such backward integration also helps us to maintain control of the supply chain, lower our
costs of operations and sell our products at competitive prices.

We own and operate two manufacturing facilities located in the states of Maharashtra and Uttarakhand for the production of
switchgears and ceiling fans, respectively. The two facilities have a total production capacity of 8,400,000 (in numbers) as at
June 30, 2018. In 2017, we entered into a 50:50 joint venture with Techno, a Gujarat-based manufacturer of LED products.
Through our joint venture with Techno, we are able to secure a reliable supply of LED lighting and luminaire products and be
better placed to take advantage of the growth opportunities we see in the LED industry. For all our other FMEG products, we
enter into arrangements with third-party manufacturers who manufacture our products based on our requirements. These
products include fans, lighting and luminaire products, switchgears and switches and pumps, which we conduct regular
inspection to ensure their quality and that they meet our requirements. For details, see “Our Business— Our Products — FMEG”
on page 194.

In addition, our ability to rapidly implement design or manufacturing process improvements grants us the flexibility to optimize
the use of our production lines. We can adjust production lines quickly, coordinate production across our production facilities
or alter production schedules in response to changes in demand. Further, our production competence encompasses in-house
design capabilities hemmed by a dedicated design team, which contribute to our efficiency and stringent quality control. Our
production capabilities also enable effective control over quality, production costs, product development and supply chain
management, further empowering us to service customer requests in an efficient manner, while better managing our production
and administrative costs.

Strong brand in the electrical industry

We are an established manufacturer of wires and cables and other electrical products, and we sell our products under our
“POLYCAB” brand. According to CRISIL Research, we are the largest player in the wires and cables industry in India in terms
of segment revenue. As of Fiscal 2018, we have approximately 18% market share of the organized wires and cables industry,
estimated at 346 billion, and approximately 12% market share of the total wires and cables industry, estimated at ¥525 billion.
In the FMEG segment, our external sales, as per our segment reporting under Ind AS 108, have grown at a CAGR of 57.95%
from Fiscals 2016 to 2018. We believe that our focus on providing quality and reliable products and on continuous development
of innovative products through our R&D efforts, together with our strong distribution network and sales and marketing efforts
have enabled us to develop a strong brand recognition in the electrical industry. Our strong brand also provides us the
opportunity to cross-sell our FMEG to our wires and cables customers.
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We are focused on increasing brand awareness and seek to do so via a multi-pronged approach. We have and intend to continue
to advertise through social media, conventional media such as television, print and the internet as well as in-store promotions
such as sales promotion, retail pop-ups and visual merchandising. We also actively engage our distributors and dealers to ensure
that we maintain good relationships and that they are incentivized to promote and sell our products. We do this through regular
one on one interactions with them and our mobile application, Bandhan Star, which awards loyalty points to our channel partners
for every product they purchase from us. From Fiscals 2016 to 2018, our advertising and sales promotion expenses increased
from ¥579.41 million to ¥936.94 million.

We work closely with major power utilities, oil and gas, IT parks, metro rail, infrastructure, metal and non-metal, cement and
EPC companies that operate in India and abroad. We have a dedicated sales and marketing team looking after and actively
engaging our institutional customers. Our customers include institutional clients such as L&T Construction and government
clients such as L&T Construction and Konkan Railway Corporation Ltd. For details, see “Our Business — Sales and Marketing”
on page 202.

Experienced and committed management team

Our success has been, and will continue to be, dependent on our management team. Our management team has collectively
many years of entrepreneurial and managerial experience in the electrical products industry. Our management team also
possesses an extensive network of customer relationships and a deep understanding of our operations, pricing strategies,
business development and industry trends.

Our experienced management team is led by Inder T. Jaisinghani, our Chairman and Managing Director, who has approximately
40 years of experience in the cable and wire industry. Other members of the senior management team such as Ramakrishnan
Ramamurthi, Shyam Lal Bajaj, Shashi Amin and Manoj Verma, also have extensive industry experiences in their respective
fields. Under the leadership of our experienced senior management team, we are well positioned to execute our strategies in the
ever-changing electrical industry.

OUR STRATEGIES
We intend to continue to grow our business through implementing the following strategies:
Enhance and strengthen our leadership position in wires and cables

The Indian wires and cables market has grown at a CAGR of approximately 23% from Fiscals 2014 to 2018, in terms of
production volume (Source: CRISIL Research). Accordingly, CRISIL Research expects the domestic cables and wires industry
to expand at a CAGR of approximately 12% and reach an estimated 26.2 million kms by Fiscal 2023. In value terms, CRISIL
Research expects the Indian wires and cables market to grow at a CAGR of approximately 15% to reach an estimated 1,033
billion by Fiscal 2023, due largely to government initiatives in power and infrastructure such as increased infrastructure
expenditure by the Government which will boost demand for wires and cables, growth in fire survival cables supported by
metro, airport and commercial real estate projects and Smart Cities Missions” investment in underground cables, an increase in
industrial investment, a rise in consumer spending and an increase in exports of wires and cables from India. We intend to
enhance, maintain and strengthen our leadership position in the wires and cables market in India by growing our share of
business with existing customers, winning new customer contracts, geographical expansion and development of innovative and
customized products.

We intend to expand our market share by targeting key growth sectors such as mining, oil and gas, shipping, power, renewables,
infrastructure, construction, automotive, telecommunication and agriculture. We seek to expand our customer base and utilize
our research and development capabilities to develop new and innovative products for these sectors. For example, we have
developed an environment-friendly wire, green wire, to meet the growing demand for green products. Other specialized cables
such as automotive cables, rubber (elastomeric) cables and electron-beam irradiated cables, which are in advanced stages of
development, will serve the needs of the automobile, ship-building, mining and rolling stock sectors. Affordable housing
scheme, growing nuclearization of families and investments in commercial and residential infrastructure are driving factors for
a growing demand for building wires such as halogen free fire-retardant cables.

We will continue our efforts to increase revenue from our existing customers by expanding our suite of products and developing
new quality products aligned with their needs. In 2016, we entered into a 50:50 joint venture with Trafigura to set up the Ryker
Plant, a manufacturing facility in Waghodia, India for the production, trading and sale of copper wire rods. We expect the Ryker
Plant to commence operations in Fiscal 2019 and once fully operational, the plant will have an annual capacity of 258,620 MT
of copper wire rods. We will continue to explore opportunities to invest in additional facilities and enhance our production
capabilities, including designing, customizing and integrating automation technologies into our production processes.
Integration of such automation technologies should provide us with additional production flexibility, enhance our production
capabilities and maintain our cost competitiveness. Such capability should provide us with a leading edge over other companies
that do not possess such abilities.
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Our extensive experience, proven track record, strong brand and reputation and ability to provide a range of electrical products
will also position us strongly for expansion of our international presence. We intend to continue to focus on our existing
international markets such as the United Kingdom, United States, European Union, United Arab Emirates and Australia. In
May 2018, we entered into a non-binding arrangement with an oil and gas company in Africa for what would be, if converted
into a definitive sales contract, our largest order for wires and cables at approximately USD143 million, demonstrating our
increasing success in the international markets. We are currently negotiating a definitive sales contract with this oil and gas
company, though there is no guarantee that we will successfully enter into such contract. To expand into international markets,
we intend to set up manufacturing facilities locally, leverage our established business relationships and engage experienced
local representatives and international trading agencies to expand our overseas sales channels. We also intend to improve our
brand recognition in overseas markets by participating in international trade exhibitions. Further, we will continue to apply for
and obtain approvals and accreditations to enter into new international markets.

We seek to improve our working capital management, namely to reduce our Debtor Days, rationalise our inventory levels, and
reduce finance costs on our trade payables. To reduce our Debtor Days, we have increased our use of channel financing,
whereby our customers enter into arrangements with banks through which we receive payment directly from the banks, who in
turn take on credit risk and seek to collect outstanding dues from the customers. Channel financing reduces our risk of non-
payment, and significantly increases the speed at which we receive payment, as we receive payment directly from banks. With
regard to our inventory, our goal is to have sufficient inventory on hand at all times so that we are able to quickly meet the
demands of our customers. To this end, we strategically manage our inventories, purchasing raw materials based on our
estimated future production requirements, taking into account our views on potential supply shortages, and maintaining finished
goods based on our estimates of future customer demand. In recent years, we have increasingly focused on rationalising our
inventory management to meet our future requirements against while not carrying undue levels of working capital. In terms of
our Payable Days, we have focused on repaying interest-bearing payables as soon as possible, to reduce our finance costs. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Working capital requirements
and access to capital resources” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations
— Working Capital Cycle” on page 521.

Continue to expand our FMEG business

Our FMEG business has potential for future growth. CRISIL Research expects (i) the switches industry in India to grow at a
CAGR of approximately 9% to 262 billion by Fiscal 2023, driven by modular switches that have higher realizations, (ii) the
lighting and luminaire industry in India to grow at a CAGR of approximately 7% to reach an estimated market size of X301
billion by Fiscal 2023 largely due to a decline in LED chip prices, government policies to encourage LEDs and increasing
consumer awareness for energy efficient technologies such as LED lighting, and (iii) the electric fans industry in India to grow
at a CAGR of approximately 7% to %111 billion by Fiscal 2023 largely due to government initiatives, the introduction of value
added products by major fan manufacturers, replacement demand in urban areas, rise in rural penetration and improving
economic factors. For details, see “Industry Overview” at page 132.

We seek to grow and strengthen our market position in the FMEG market in India and abroad by leveraging on our brand,
distribution network, diverse customer base and manufacturing capabilities. We aim to grow our market share in our existing
FMEG product segments with a focus on expanding our distribution reach, increasing rural penetration and greater retail
expansion. We are also undertaking detailed market mapping to identify and appoint new channels for geographical expansion.
We will continue to enhance our internal and external facing initiatives such as Project Josh and Bandhan to strengthen customer
loyalty and increase our market share in the customer electrical segment. See “Our Business — Our Strategies — Expand
distribution reach” on page 188 for details on Project Josh.

We also intend to focus on manufacturing value-added FMEG that enjoy higher profit margins such as premium fans, a wider
range of table, pedestal and wall fans, smart fans and lighting products in the professional luminaire segment and penetrate
segments of the FMEG market that are fast growing such as growing preference for energy-effect LED sources and growing
exports of ceiling fans, ensuring our presence in each rung of the value chain. Since the manufacture of value-added FMEG use
the same back-end manufacturing processes and equipment as our current portfolio of products, we believe we are well
positioned to capture the demand for such value-added products.

Further, to cater to the changing needs of our customers, we plan to strengthen our FMEG product portfolio and enter into new
product segments by way of continuous product development and innovation. Our R&D activities will be focused on developing
new products to capitalize on industry trends, including the move towards home automation and green or environmentally
friendly products that consume less power. We also intend to focus on street lighting and other specialized products such as
domestic and agriculture pumps, domestic air purifiers and domestic water purifiers.

We intend to further our partnership with our direct customers in the FMEG market and continue to evolve and design products
customized for their changing needs. We will continue to position ourselves as the go-to manufacturer of FMEG and will focus
on strengthening our after-sales service for our customers. We have created an after-sales service vertical, focused on providing
quality after sales services to all our customers across all our product categories. As at June 30, 2018, we have over 230 customer
care franchisees who employ customer care technicians.

61



Expand distribution reach

We intend to increase the size of our addressable market by increasing the number of authorized dealers and distributors in
North, South and East India. We also plan to penetrate new towns through these additional dealers and distributors.

We continually evaluate the need for newer warehouses and take appropriate decisions when necessary. We intend to add
regional distribution centers in Hyderabad and Kolkata and smaller warehouses in other locations depending on the market
potential and our sales plans. These new warehouses will be equipped with ASRS comprising features such as advanced racking
mechanisms to meet competitive delivery deadlines. We will also look to implement auto-replenishment modules across our
warehouses to help us better monitor and manage the inventory levels at our authorized distributors and dealers.

We will continue to enhance our CRM programme, Bandhan, with features such as GPS, enhanced incentive programmes for
accumulation of loyalty points and KYC compliance to ensure the authenticity of our users. In particular, we seek to increase
the take up rate of Bandhan among electricians and retailers. As the take up rate of Bandhan and accordingly, the amount of
customer data collected through Bandhan increases, we will be able to better identify and understand our end customers as well
as more effectively allocate resources. Since we implemented Project Josh in 2015, we have rolled it out in more than 250
towns and will continue to implement it in more towns to increase our distribution network, market share and sales in each
location in India. Through Project Josh, we have increased our number of retailers and distributors to, as at June 30, 2018,
approximately 33,000 and 500, respectively, in the approximately 105 locations where Project Josh was implemented.

Continue to invest in technology to improve operational efficiencies, customer satisfaction and sales

We intend to continue to invest in technology to improve our operational efficiencies, increase customer satisfaction and
improve our sales and profitability.

We will focus on optimizing and automating our production processes to improve returns in a rapidly changing technological
environment. We aim to identify opportunities to implement production improvements and will dedicate R&D resources to
enhance our production processes. Our adoption of automated production technology will be based on cost and customer service
considerations, with a view to equipping ourselves with the optimal production capability to provide the reliable production to
our customers. We will also focus on introducing and implementing technology to aid us in our supply chain management to
ensure high quality, low costs and on time delivery for our customers. We will continue to automate our production processes
through initiatives such as ASRS and auto replenishment modules to help us lower our inventory levels, increase our inventory
turnover cycle and better manage the inventory levels at our authorized distributors and dealers. Once implemented effectively,
we expect these initiatives to improve our profit margins as well as those of our authorized distributors and dealers. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Working Capital Cycle” beginning
on page 521 for details on our working capital ratios.

We will continue to invest in CRM systems and tools that will allow us to better understand our customers and thereby help us
to optimize customer interactions, product development and our sales and marketing efforts. Apart from enhancing Bandhan,
we intend to implement various software and tools to enable salesforce automation for primary and secondary sales and link
our organization systems with our authorized distributors. One of them is the platform under Project Josh where we track,
manage and promote secondary sales from distributors to retailers through a mobile app, Field Assist, and Distributor
Management Software. The Field Assist is a GPRS-based sales force automation tool for managing secondary sales (i.e. sales
from distributors to retailers) and we have implemented it in Hyderabad, Pune, Cochin and Thrissur. It, along with the
Distributor Management System, is linked to the distributors’ billing software so that orders from retailers collected on the
mobile app is forwarded to distributors and fulfilment tracked. The software also provides us with visibility on secondary sales,
stock movement and automated orders to replenish the inventories of our distributors inventory. We intend to roll out this
platform across India by March 31, 2019.

With the objective of providing ease to our dealers and distributors in managing their operations and to capture greater sales,
we are in the process of implementing a self-service dealer portal which facilitates dealers in placing their purchase orders and
making payments. The portal provides information on, among others, order status, account ledger, applicable sales incentive
schemes, latest price list, product catalogue, inventory availability and real time information on new products. The portal will
be available through mobile apps. We are also in the process of implementing a sales force automation tool for lead, opportunity,
account and contact management and to increase the productivity of our sales team by collaboration, workflow, activity
visibility and availability of data.

In addition, we will continue to expand our R&D capabilities to capitalize on emerging trends such as energy efficiency. In
particular, we seek to capitalize on the trend towards home automation through our continuous development of smart home
electrical products such as fans, lights and curtains which feature apps-based operation and control in the switches and
switchgear segment. See “Our Business — Research and Development” on page 204 for details on our R&D initiatives.
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Strengthen brand recognition

We intend to continue enhancing our brand awareness and customer loyalty through promotional and marketing efforts. We
will seek to increase our visibility and brand recognition through increased advertising in print and social media and television
campaigns and increased one-to-one interactions with our authorized distributors, authorized dealers and end-consumers. We
will also strengthen our influencer activities targeted at retailers, electricians, contractors, consultants, builders, industrial
customers and government agencies. At the retail outlets, we intend to enhance our point of sale activities and increasing our
visibility through signage and displays.

We will also focus on continuing to protect our brand by strengthening our anti-counterfeiting strategy. This will include
creating a stronger brand identity such as using the same logos, similar design and packaging consistently across our product
lines and security features such as serial numbers to aid detection of counterfeit goods. For details on our intellectual property,
see “Our Business — Intellectual Property” on page 206.

We believe that our strong presence in India and scale of operations allows us to increasingly focus on branding and promotional
activities and enhance our visibility in the electrical products industry.
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SUMMARY OF FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with the “Financial Statements” and with
respect to the Restated Consolidated Financial Statements, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 256 and 504 respectively.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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RESTATED CONSOLIDATED IND AS BALANCE SHEET

Z in million

As at
June 30, 2018

As at
March 31, 2018

As at
March 31, 2017

As at
March 31, 2016

Assets

Non-current assets

Property, plant and equipment 12,307.96 11,944.24 11,223.56 9,783.65

Capital work-in-progress 1,310.92 1,359.93 1,648.80 1,380.75

Intangible assets 21.79 27.00 60.30 66.64

Investment in Joint VVenture 279.32 314.07 327.01 -

Financial assets

a) Investments 1.20 1.40 1.14 0.87

b) Trade receivables 958.75 880.00 483.18 351.92

c) Other financial assets 61.97 61.16 59.65 39.03

Income tax assets (Net) 135.29 313.21 574.02 125.13

Deferred tax asset (Net) - 0.10 0.70 -

Other non-current assets 448.35 312.46 349.38 481.53
15,5625.55 15,213.57 14,727.74 12,229.52

Current assets

Inventories 17,002.97 13,656.92 15,198.15 9,804.17

Financial assets

a) Trade receivables 10,284.68 12,693.59 11,734.22 13,248.24

b) Cash and cash equivalents 122.32 82.32 234.40 316.27

c) Bank balance other than included 10.41 24.10 67.17 191.04

in cash and cash equivalents above

d) Loans 153.05 152.74 15.42 10.32

e) Other financial assets 190.03 184.58 211.24 59.19

Income Tax Assets (Net) - - 0.02 33.18

Other current assets 2,178.71 2,250.17 3,331.96 2,562.75
29,942.17 29,044.42 30,792.58 26,225.16

Assets classified as held for disposal 0.12 2.70 7.46 6.68
29,942.29 29,047.12 30,800.04 26,231.84

Total Assets 45,467.84 44,260.69 45,527.78 38,461.36

Equity and Liabilities

Equity

Equity Share Capital 1,412.06 1,412.06 1,412.06 1,412.06

Other Equity 22,829.56 22,079.73 18,523.37 16,415.82
24,241.62 23,491.79 19,935.43 17,827.88

Non-controlling interests 42.71 40.49 30.51 27.97
24,284.33 23,532.28 19,965.94 17,855.85

Non-current liabilities:

Financial liabilities

- Borrowings 1,329.55 1,589.49 1,617.65 1,008.54

Long Term Provisions 79.25 95.10 90.23 70.98

Deferred tax liabilities (Net) 531.44 553.47 657.39 210.60

Other non-current liabilities 215.49 182.19 194.63 103.42

2,155.73 2,420.25 2,559.90 1,393.54

Current liabilities:

Financial liabilities

a) Borrowings 4,826.12 5,687.45 6,590.32 6,947.92

b) Trade payables

(i) Total outstanding dues of micro 71.50 77.70 74.40 -

enterprises and small enterprises

(if) Total outstanding dues of 10,888.90 9,143.17 13,468.31 10,565.83

creditors  other  than  micro

enterprises and small enterprises

c) Other current financial liabilities 1,285.96 1,163.41 796.63 310.62

Other current liabilities 1,018.44 1,036.34 1,474.26 1,071.92
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As at As at As at As at
June 30, 2018 March 31, 2018 March 31, 2017 March 31, 2016
Short term Provisions 367.41 376.33 289.40 242.65
Current tax liabilities (Net) 569.45 823.76 308.62 73.03
19,027.78 18,308.16 23,001.94 19,211.97
Total Equity and Liabilities 45,467.84 44,260.69 45,527.78 38,461.36
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RESTATED CONSOLIDATED IND AS INCOME STATEMENT

Z in million

Three months
period ended
June 30, 2018

Year ended
March 31, 2018

Year ended
March 31, 2017

Year ended
March 31, 2016

Income

Revenue from operations 16,826.46 69,239.17 60,470.08 57,142.41

Other income 206.72 620.34 752.13 331.03

Total Income 17,033.18 69,859.51 61,222.21 57,473.44

Expenses

Cost of materials consumed 12,310.34 47,747.40 41,577.11 35,594.54

Purchases of traded goods 652.79 2,412.29 1,945.92 3,065.47

Changes in Inventories of finished (653.47) 674.51 (2,195.05) (586.58)

goods, traded goods and work-in-

progress

Excise duty - 1,446.47 5,468.91 5,118.02

Project bought outs and other cost 335.70 1,247.03 1,104.19 1,815.49

Employee benefits expense 711.84 2,592.55 2,290.98 2,060.61

Other expenses 1,741.00 5,710.73 5,478.55 5,167.11

Finance cost 371.68 936.80 659.49 1,473.52

Depreciation and amortisation 351.55 1,329.52 1,278.83 1,111.16

expense

Total Expenses 15,821.43 64,097.30 57,608.93 54,819.34

Profit before share of profit/(loss) 1,211.75 5,762.21 3,613.28 2,654.10

of joint ventures

Share of profit/(loss) of joint (34.50) 1.06 (3.29) -

ventures (Net of tax)

Profit before tax 1,177.25 5,763.27 3,609.99 2,654.10

Tax expenses

Current tax 446.06 2,175.14 835.59 755.03

Deferred tax (credit)/charge (23.07) (119.82) 446.93 52.07

Total tax expense 422.99 2,055.32 1,282.52 807.10

Profit for the period 754.26 3,707.95 2,327.47 1,847.00

Profit for the period attributable

to

Equity shareholders of parent 752.04 3,702.47 2,324.93 1,847.90

company

Non controlling interests 2.22 5.48 2.54 (0.90)
754.26 3,707.95 2,327.47 1,847.00

Other Comprehensive Income

A. Items that will be reclassified

to profit or loss in subsequent

periods

Exchange difference on translation (4.35) 6.55 (2.45) 3.94

of foreign operations

Net other comprehensive income (4.35) 6.55 (2.45) 3.94

to be reclassified to profit or loss

in subsequent periods

B. Items that will not be

reclassified to profit or loss in

subsequent periods

Re-measurement gains / (losses) on 3.28 26.50 (2.41) (32.97)

defined benefit plans
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Three months Year ended Year ended Year ended
period ended March 31, 2018 March 31, 2017 March 31, 2016
June 30, 2018
Income tax related to above item (1.14) (9.20) 0.84 1141
Net other comprehensive income 2.14 17.30 (1.57) (21.56)
not to be reclassified to profit or
loss in subsequent periods
Other comprehensive income for (2.21) 23.85 (4.02) (17.62)
the period, net of tax
Total Comprehensive Income for
the period attributable to
Equity shareholders of parent 749.83 3,726.32 2,320.91 1,830.29
company
Non controlling interests 2.22 5.48 2.54 (0.90)
752.05 3,731.81 2,323.45 1,829.39
Earnings per share
Basic and diluted earnings per 5.33 26.22 16.46 13.09

share ()
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RESTATED CONSOLIDATED IND AS CASH FLOWS

Z in million

Three months
period ended
June 30, 2018

Year ended
March 31, 2018

Year ended
March 31, 2017

Year ended
March 31, 2016

A. CASH FLOWS FROM
OPERATING ACTIVITIES

Profit before tax 1,177.25 5,763.27 3,609.99 2,654.10
Adjustments to reconcile profit

before tax to net cash flows:

Depreciation and amortisation 351.55 1,329.52 1,278.83 1,111.16
expense

Share of (profit)/loss of an 34.50 (1.06) 3.29 -
associate and joint venture

(Gain)/Loss on disposal of 1.55 (49.00) 1.36 15.17
property, plant and equipment

Finance income (7.84) (27.40) (39.35) (33.76)
Proceed of reserves on winding up - - (60.45) -
of subsidiaries

Finance costs 371.68 936.80 659.49 1,473.52
Fair valuation of Financial asset (82.51) (8.60) 4,77 0.04
Provision for Bad debt - 421.00 324.30 353.23
Preliminary expenditure written off - - - 0.59
Impairment allowance for trade 78.71 - - -
receivable considered doubtful

Unrealised foreign exchange (12.77) 213.38 (140.63) (64.38)
differences

Fair value of written put options - 55.00 - -
Sundry advances written-off - 8.01 64.38 2.67
Operating profit before working 1,912.12 8,640.92 5,705.98 5,512.34
capital changes

Movements in working capital:

(Increase)/decrease in trade 2,437.10 (1,743.90) 1,036.12 (2,968.67)
receivables

(Increase)/decrease in other (106.69) 1,143.98 (974.22) 89.30
financial and non-financial assets

(Increase)/decrease in inventories (3,346.02) 1,542.55 (5,393.90) (899.85)
Increase /(decrease) in trade 1,826.86 (4,552.40) 3,605.79 1,662.95
payables , other financial and non-

financial liabilities and provisions

Cash generated from operations 2,723.37 5,031.15 3,979.77 3,396.07
Income tax paid (including TDS) (522.48) (1,399.25) (1,015.74) (1,187.81)
(net)

Net cash flows from operating 2,200.89 3,631.90 2,964.03 2,208.26
activities (A)

B. CASH FLOWS FROM

INVESTING ACTIVITIES

Proceeds from sale of property, - 155.60 11.82 29.23
plant and equipment

Purchase of property, plant and (752.45) (1,992.32) (2,791.82) (2,492.86)
equipment (including CWIP)

Investment in equity shares of 1.06 (327.01) -
subsidiaries and Joint Venture

Share of (profit)/loss of Joint (34.50) - - -
Venture

Proceed of reserves on winding up - 60.45 -
of subsidiaries

Proceeds/(Repayment) loan 0.12

from/to subsidiaries
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Three months

Year ended

Year ended

Year ended

period ended March 31, 2018 March 31, 2017 March 31, 2016
June 30, 2018
Proceeds from sale of Mutual 0.20
funds
Loans and advances to related (393.74) (5.23) (2.00)
parties
Repayment of Loans and advances 258.93 - 0.94
by related parties
Maturity/ (Investment) made in 13.26 58.80 112.22 (110.28)
bank deposits (having original
maturity of more than 3 months)
Interest received (finance income) 7.91 30.47 41.92 31.91
Net cash flows from / (used in) (765.46) (1,881.20) (2,897.65) (2,543.06)
investing activities (B)
C. CASH FLOWS FROM
FINANCING ACTIVITIES
Interest paid (380.40) (943.63) (670.35) (1,487.29)
Issue of shares - - - 28.90
Proceeds from long term (139.63) 343.02 997.12 1,016.39
borrowings
Proceeds/(Repayment) from short (846.70) (1,132.21) (248.04) 1,158.38
term borrowings
Payment of dividend and Dividend (28.70) (169.96) (177.14) (261.48)
distribution tax
Net cash flows from / (used in) (1,395.43) (1,902.78) (98.41) 454.90
financing activities (C)
Net increase / (decrease) in cash 40.00 (152.08) (32.03) 120.10
and cash equivalents (A+B+C)
Cash and cash equivalents at the 82.32 234.40 316.27 193.97
beginning of the year / period
Dissolution of Jaisingh wires FZE - - (47.39) -
Effect of Exchange differences in - - (2.45) 2.20
cash and cash equivalents in
foreign currency
Cash and cash equivalents at the 122.32 82.32 234.40 316.27
end
Non-cash investing and financing
transaction
Gain/(loss) on fair valuation of 12.33 3.56 (4.80) 0.04
Financial asset
Gain/(loss) on fair valuation of (14.64) (290.12) 148.60 64.38

Financial liability
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NON-IND AS FINANCIAL MEASURES

The following table sets forth a reconciliation of our Consolidated EBITDA to our profit for the year / period”:

Z in million
Three months Fiscal 2018 Fiscal 2017 Fiscal 2016
period ended June
30, 2018

Profit for the year / period” 754.26 3,707.95 2,327.47 1,847.00
Add:
Depreciation and  amortization 351.55 1,329.52 1,278.83 1,111.16
expense
Finance cost 371.68 936.80 659.49 1,473.52
Tax expenses 422.99 2,055.32 1,282.52 807.10
EBITDA (A) 1,900.48 8,029.59 5,548.31 5,238.78
EBITDA % Margin
Total Income 17033.18 69,859.51 61,222.21 57,473.44
Less: Excise Duty - (1,446.47) (5,468.91) (5,118.02)
Net Total Income (B) 17033.18 68,413.04 55,753.30 52,355.42
EBIDTA Margin (A)/(B)*100 11.16 11.74 9.95 10.01

~Profit for the year / period represents profit after tax for the year / period.

EBITDA is a supplemental measure of performance that is not required by, nor presented in accordance with, Ind AS. EBITDA
is not a measurement of financial performance or liquidity under Ind AS, and should not be considered as an alternative to profit
or any other performance measures derived in accordance with Ind AS, nor as an alternative to cash flow from operating
activities as a measure of liquidity. In addition, EBITDA is not a standardized term, hence, a direct comparison between
companies using this term may not be possible. We present EBITDA because we believe that it is frequently used by securities
analysts, investors and other interest parties in evaluating companies in our industry, many of whom present such non-GAAP
measures when reporting their results. We believe that EBITDA facilitates comparisons of our performance from period to
period by eliminating potential differences caused by variations in capital structures (affecting interest expense), tax positions
(affecting income tax expense) and the age and booked depreciation and amortization of assets (affecting depreciation and

amortisation).
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CONSOLIDATED INDIAN GAAP BALANCE SHEET

Z in million

March 31, 2015

March 31, 2014

Equity and liabilities

Shareholders' funds

Share capital 1,412.06 706.03
Reserves and surplus 14,891.08 14,119.25
16,303.14 14,825.28
Non-current liabilities
Deferred tax liability (net) 219.59 282.67
Long-term provisions 62.83 38.66
282.42 321.33
Current liabilities
Short-term borrowing 5,455.04 4,577.32
Trade payables 9,631.59 6,598.77
Other current liabilities 873.88 084.73
Short-term provisions 593.15 321.52
16,553.66 12,482.34
33,139.22 27,628.95
Assets
Non-current assets
Fixed assets
Tangible assets 8,173.56 7,487.16
Intangible assets 50.90 12.39
Capital work-in-progress 1,793.98 1,157.30
Goodwill on Consolidation - 1.47
Non-current investments 0.20 0.20
Trade receivables 68.27 -
Long-term loans and advances 534.62 457.25
Other non-current assets 12.58 67.15
10,634.11 9,182.92
Current assets
Inventories 9,039.81 6,022.48
Trade receivables 10,809.79 9,578.22
Cash and bank balances 269.84 499.24
Short-term loans and advances 2,189.53 2,225.07
Other current assets 196.14 121.02
22,505.11 18,446.03
33,139.22 27,628.95
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CONSOLIDATED INDIAN GAAP INCOME STATEMENT

Z in million
March 31, 2015 March 31, 2014

Income
Revenue from operations (gross) 51,127.93 44,078.72
Less: Excise duty 4,053.18 4,218.71
Revenue from operations (net) 47,074.75 39,860.01
Other income 49.84 79.75
Total Revenue () 47,124.59 39,939.76
Expenses
Cost of raw materials consumed 33,721.25 30,682.49
Purchase of traded goods 2,166.67 912.45
Changes in inventories of finished goods, work-in-progress, Stock-in- (1,193.31) (315.91)
Trade & scrap
Project bought outs and other costs 1,405.94 -
Employee benefits expense 1,618.87 1,311.61
Other expenses 4,938.27 4,277.99
Total Expenses (11) 42,657.69 36,868.63
Earnings before interest, tax, depreciation and amortisation 4,466.90 3,071.13
(EBITDA) (1-11)
Depreciation and amortisation expense 975.34 708.66
Finance costs 1,084.60 937.95
Profit before tax 2,406.96 1,424.52
Tax expenses
For the current year
Current tax 826.93 402.87
Deferred tax charge/(credit) (63.07) 128.66
Total tax expense 763.86 531.53
Profit for the Year 1,643.10 892.99
Earnings per equity share
(nominal value of share ¥ 10) (March 31, 2014: % 10)
Basic () 11.64 6.32
Diluted () 11.64 6.32
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CONSOLIDATED INDIAN GAAP CASH FLOWS

Z in million

Year ended
March 31, 2015

Year ended
March 31, 2014

Cash flow from operating activities

Profit before tax 2,406.96 1,424.52
Adjustment to reconcile profit before tax to net cash flows
Depreciation and amortisation 975.34 708.66
Loss/(profit) on sale of fixed assets (0.12) 0.06
Bad debts written-off and Provision for doubtful debts (net) 340.20 441.21
Provision for doubtful advances (net) 42.94 8.29
Sundry balances written back 0.53 0.32
Sundry balances written off 7.93 11.69
Fixed assets discarded 7.19 39.06
Amortised premium on Forward Contract - 41.09
Unrealized foreign exchange (gain)/loss (net) 41.58 (49.54)
Preliminary expenditure written off 0.16 0.16
Amount of foreign currency translation reserve 2.26 (1.11)
Finance cost 1,084.60 937.95
Interest income (21.47) (23.44)
Operating profit before working capital changes 4,888.10 3,538.92
Movements in working capital:
(Increase) / Decrease in trade receivables (1,567.20) 1,894.77
Decrease in loans and advances and other assets (59.20) (1,170.83)
Decrease in inventories (3,017.55) 196.88
Increase in trade payables, other liabilities and provisions 1,856.66 (1,024.21)
Cash generated from operations 2,100.81 3,435.52
Direct tax paid (net of refunds) (597.64) (338.85)
Net cash from operating activities (A) 1,503.17 3,096.68
Cash flows from investing activities
Purchase of fixed assets (including capital work-in-progress and capital (2,036.31) (1,051.83)
advances)
Proceeds from sale of fixed assets 10.97 2.19
Interest received 13.20 20.18
Loans given to others - (70.00)
Loan repaid by others 74.95 15.00
Maturity of bank deposits (having original maturity of more than 3 months) 207.23 (8.15)
Net cash used in investing activities (B) (1,729.96) (1,092.61)
Cash flows from financing activities
Interest and bank charges paid (1,031.51) (911.73)
Issue of Shares 0.05 -
Repayment of short-term borrowings (11,901.61) (13,347.46)
Proceeds from short-term borrowings 13,147.09 12,179.78
Loan taken from others 12.96 -
Loan repaid to others (0.18) (4.49)
Unsecured loans received during the year (Directors and others) 0.02 162.00
Unsecured loans repaid during the year (Directors and others) 84.24 (38.38)
Dividend paid (including tax thereon) (165.20) -
Net cash used in financing activities (C) 145.86 (1,960.28)
Net Increase in cash and cash equivalents (A + B + C) (80.93) 43.79
Cash and cash equivalents on account of acquisition during the year - 0.58
Cash and cash equivalents at the beginning of the year 274.85 230.48
193.92 274.85
Less : Not Considered as Cash & cash equivalent
Cash and cash equivalents at the end of the year 193.92 274.85
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Year ended
March 31, 2015

Year ended
March 31, 2014

Components of Cash and cash equivalents

Cash on hand 4.89 15.27
Cheques on hand 3.99 -
Balances with scheduled banks
On current accounts 184.09 258.61
On deposit accounts 0.95 0.98
193.92 274.86
Cash and Bank balance 269.84 499.24
Less:
Deposits with original maturity for more than 12 months 20.18 128.26
Deposits with original maturity for more than 3 months but less than 12 months 55.73 96.12
Margin money deposit 0.01 -
193.92 274.86
Total cash and cash equivalents 193.92 274.86
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RESTATED UNCONSOLIDATED IND AS BALANCE SHEET

Z in million

As at
June 30, 2018

As at
March 31, 2018

As at
March 31, 2017

As at
March 31, 2016

Assets

Non-current assets

Property, plant and equipment 12,110.23 11,772.33 11,065.32 9,777.57
Capital work-in-progress 1,299.37 1,353.96 1,648.76 1,316.68
Intangible assets 21.83 27.04 60.25 66.59
Financial assets
a) Investments 385.57 386.02 369.96 42.52
b) Trade receivables 958.75 880.00 483.18 351.92
c) Other financial assets 57.79 57.40 57.42 38.39
Income tax assets (Net) 127.66 303.53 566.89 125.12
Other non-current assets 439.87 302.10 349.30 476.01
15,401.07 15,082.38 14,601.08 12,194.80
Current assets
Inventories 16,916.18 13,559.00 15,173.24 9,799.35
Financial assets
a) Trade receivables 10,309.84 12,697.89 11,723.91 13,253.23
b) Cash and cash equivalents 104.08 67.50 213.92 259.97
c) Bank balance other than 10.39 24.10 67.17 188.91
included in cash and cash
equivalents above
d) Loans 167.68 168.80 21.91 128.61
e) Other financial assets 189.90 184.30 210.85 70.16
Income Tax Assets (Net) - - - 33.18
Other current assets 2,161.49 2,228.18 3,327.96 2,560.93
29,859.56 28,929.77 30,738.96 26,294.34
Assets classified as held for 0.12 2.70 7.46 6.68
disposal
29,859.68 28,932.47 30,746.42 26,301.02
Total Assets 45,260.75 44,014.85 45,347.50 38,495.82
Equity and liabilities
Equity
Equity Share Capital 1,412.06 1,412.06 1,412.06 1,412.06
Other Equity 22,866.60 22,081.88 18,528.18 16,378.68
24,278.66 23,493.94 19,940.24 17,790.74
Non-current liabilities:
Financial liabilities
- Borrowings 1,246.32 1,517.70 1,535.78 994.33
Long Term Provisions 79.25 95.10 90.23 70.98
Deferred tax liabilities (net) 529.80 552.19 657.17 210.81
Other non-current liabilities 215.49 182.19 194.63 103.42
2,070.86 2,347.18 2,477.81 1,379.54
Current liabilities:
Financial liabilities
a) Borrowings 4,807.66 5,669.00 6,573.71 6,947.88
b) Trade payables
(i) Total outstanding dues of micro 71.50 77.70 74.40 -
enterprises and small enterprises
(ii) Total outstanding dues of 10,821.80 9,067.11 13,439.84 10,687.31
creditors other than micro
enterprises and small enterprises
c) Other current financial liabilities 1,260.06 1,137.50 780.56 307.84
Other current liabilities 1,015.29 1,023.45 1,469.60 1,066.83
Short term Provisions 367.41 375.77 283.40 242.65
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As at As at As at As at
June 30, 2018 March 31, 2018 March 31, 2017 March 31, 2016
Current tax liabilities (net) 567.51 823.20 307.94 73.03
18,911.23 18,173.73 22,929.45 19,325.54
Total Equity and liabilities 45,260.75 44,014.85 45,347.50 38,495.82
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RESTATED UNCONSOLIDATED IND AS INCOME STATEMENT

Z in million

Three months
period ended
June 30, 2018

Year ended
March 31, 2018

Year ended
March 31, 2017

Year ended
March 31, 2016

Income

Revenue from operations 16,779.06 69,114.05 60,451.03 57,146.75
Other income 203.30 647.29 750.96 335.31
Total Income 16,982.36 69,761.34 61,201.99 57,482.06
Expenses

Cost of materials consumed 12,274.09 47,697.00 41,619.23 35,849.52
Purchases of traded goods 652.79 2,412.29 1,945.92 2,827.57
(Increase)/Decrease in Inventories (638.70) 702.08 (2,193.48) (586.61)
of finished goods, traded goods and

work-in-progress

Excise duty - 1,437.51 5,448.89 5,118.02
Project bought outs and other cost 335.70 1,247.03 1,108.06 1,815.55
Employee benefits expense 704.83 2,561.54 2,266.60 2,038.94
Other expenses 1,731.94 5,698.77 5,484.15 5,162.68
Finance cost 369.36 921.70 652.18 1,473.46
Depreciation and amortisation 348.61 1,319.65 1,274.23 1,111.20
expense

Total Expenses 15,778.62 63,997.57 57,605.78 54,810.33
Profit before tax 1,203.74 5,763.77 3,596.21 2,671.73
Tax expenses

Current tax 444.69 2,171.59 827.98 755.03
Deferred tax (credit)/charge (23.53) (114.18) 447.20 52.07
Total tax expense 421.16 2,057.41 1,275.18 807.10
Profit for the period 782.58 3,706.36 2,321.03 1,864.63
Other Comprehensive Income

Items that will not be reclassified

to profit or loss

Re-measurement gains / (losses) on 3.28 26.50 (2.41) (32.97)
defined benefit plans

Income tax related to above item (1.14) (9.20) 0.84 11.41
Other comprehensive income for 2.14 17.30 (1.57) (21.56)
the period, net of tax

Total Comprehensive Income for 784.72 3,723.66 2,319.46 1,843.07
the period

Earnings per share

Basic and diluted earnings per 5.54 26.25 16.44 13.21

share ()
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RESTATED UNCONSOLIDATED IND AS CASH FLOWS

Z in million

Three month
period ended
June 30, 2018

Year ended
March 31, 2018

Year ended
March 31, 2017

Year ended
March 31, 2016

A. CASH FLOWS FROM
OPERATING ACTIVITIES

Profit before tax 1,203.74 5,763.77 3,596.21 2,671.73
Adjustments to reconcile profit

before tax to net cash flows:

Depreciation and amortisation of 348.61 1,319.65 1,274.23 1,111.20
property, plant and equipment

(Gain)/Loss on disposal of 1.55 (80.60) 1.36 14.76
property, plant and equipment

Finance income (8.35) (28.20) (39.16) (38.03)
Proceed of reserves on winding up - - (60.45) -
of subsidiaries

Finance costs 369.36 921.70 652.18 1473.46
Fair valuation of Financial asset (82.51) (8.60) 4.80 -
Liabilities / provisions no longer - - - -
required written back

Impairment allowance for trade 78.71 421.00 324.30 359.62
receivable considered doubtful

Unrealised foreign exchange (12.77) 213.38 (140.63) (64.38)
differences

Fair value of written put option - 55.00 - -
Sundry advances written-off - 8.00 64.26 0.36
Operating profit before working 1,898.34 8,585.10 5,677.10 5528.72
capital changes

Movements in working capital:

(Increase)/decrease in trade 2,429.48 (1,804.89) 1,051.47 (2,980.02)
receivables

(Increase)/decrease in other (93.40) 1,151.36 (969.83) 97.20
financial and non-financial assets

(Increase)/decrease in inventories (3,357.18) 1,614.24 (5,373.89) (888.58)
Increase /(decrease) in trade 1,853.86 (4,633.55) 3,448.20 1,640.59
payables , other financial and non-

financial liabilities and provisions

Cash generated from operations 2,731.10 4,912.26 3,833.05 3397.91
Income tax paid (including TDS) (524.51) (1,392.97) (1,001.66) (1,187.81)
(net)

Net cash flows from operating 2,206.59 3,5619.29 2,831.39 2210.10
activities (A)

B. CASH FLOWS FROM

INVESTING ACTIVITIES

Proceeds from sale of property, - 155.60 11.82 29.23
plant and equipment including

assets held for disposal

Purchase of property, plant and (720.08) (1,870.08) (2,701.76) (2,419.47)
equipment (including Capital work

in progress) including Intangible

asset

Proceeds from sale of Mutual 0.18 - - -
funds

Investment in equity shares of - (5.50) (330.31) (28.57)
subsidiaries

Proceed of equity on winding up of - - 3.13 -
subsidiaries

Receipt of proceed on winding up - - 60.45 -

of subsidiaries
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Three month
period ended
June 30, 2018

Year ended
March 31, 2018

Year ended
March 31, 2017

Year ended
March 31, 2016

Loans and advances to subsidiaries - (413.70) 111.90 (12.41)
and joint venture

Repayment of Loans and advances 1.55 262.80 (5.23) 0.93
by subsidiaries and joint venture

Maturity/ (Investment) made in 13.70 60.42 110.29 (107.62)
bank deposits (having original

maturity of more than 3 months)

Interest received (finance income) 8.36 31.20 52.99 25.06
Net cash flows from / (used in) (696.29) (1,779.26) (2,686.72) (2,512.85)
investing activities (B)

C. CASH FLOWS FROM

FINANCING ACTIVITIES

Interest paid (338.38) (928.47) (663.47) (1487.22)
Proceeds from long term - 679.59 914.49 986.57
borrowings

Repayment from long term (259.90) (333.56) - -
borrowings

Proceeds/(Repayment) from short (846.69) (1,134.05) (264.60) 1,167.97
term borrowings

Payment of dividend and Dividend (28.75) (169.96) (177.14) (261.48)
distribution tax

Net cash flows from / (used in) (1,473.72) (1,886.45) (190.72) 405.84
financing activities (C)

Net increase / (decrease) in cash 36.58 (146.42) (46.05) 103.09
and cash equivalents (A+B+C)

Cash and cash equivalents at the 67.50 213.92 259.97 156.88
beginning of the year

Cash and cash equivalents at the 104.08 67.50 213.92 259.97
end

Non-cash investing and financing

transaction

Gain/(loss) on fair valuation of 12.33 3.56 (4.80) 0.04
Financial asset

Gain/(loss) on fair valuation of (14.64) (290.12) 148.60 64.38

Financial liability
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UNCONSOLIDATED INDIAN GAAP BALANCE SHEET

Z in million

March 31, 2015

March 31, 2014

Equity and liabilities

Shareholders' funds

Share capital 1,412.06 706.03
Reserves and surplus 14,841.40 12,941.75
16,253.46 13,647.78
Non-current liabilities
Deferred tax liability (net) 219.61 248.76
Long-term provisions 62.83 31.99
282.44 280.75
Current liabilities
Short-term borrowings 5,454.49 4,449.13
Trade payables 9,797.31 6,145.48
Other current liabilities 871.91 905.87
Short-term provisions 593.15 292.31
16,716.86 11,792.79
33,252.76 25,721.32
Assets
Non-current assets
Fixed assets
Tangible assets 8,173.22 6,913.95
Intangible assets 50.89 12.38
Capital work-in-progress 1,792.10 1,134.57
Non-current investments 19.78 129.34
Trade receivables 68.27 -
Long-term loans and advances 534.47 1,196.54
Other non-current assets 11.77 67.03
10,650.50 9,453.81
Current assets
Inventories 9,046.11 5,780.26
Trade receivables 10,809.80 8,244.06
Cash and bank balances 232.73 270.90
Short-term loans and advances 2,317.48 1,853.37
Other current assets 196.14 118.92
22,602.26 16,267.51
33,252.76 25,721.32
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UNCONSOLIDATED INDIAN GAAP INCOME STATEMENT

Z in million

March 31, 2015

March 31, 2014

Income

Revenue from operations (gross) 51,027.90 42,384.61
Less: Excise duty 4,053.18 4,055.14
Revenue from operations (net) 46,974.72 38,329.47
Other income 53.85 75.47
Total Revenue (1) 47,028.57 38,404.94
EXxpenses

Cost of raw materials consumed 33,714.95 30,075.48
Purchase of traded goods 2,133.98 68.53
Changes in inventories of finished goods, work-in-progress, Stock-in-Trade (1,193.32) (185.12)
& scrap

Project bought outs and other costs 1,405.94 -
Employee benefits expense 1,596.20 1,139.38
Other expenses 4,976.48 4,439.62
Total Expenses (I1) 42,634.23 35,537.89
Earnings before interest, tax, depreciation and amortisation (EBITDA) 4,394.34 2,867.05
(1-11)

Depreciation and amortisation expense 974.85 633.04
Finance costs 1,076.70 904.63
Profit before tax 2,342.79 1,329.38
Tax expenses

For the current year

Current tax 834.81 333.67
Deferred tax charge/(credit) (63.03) 141.37
Total tax expense 771.78 475.04
Profit for the Year 1,571.01 854.34
Earnings per equity share

(nominal value of share ¥ 10) (March 31, 2014: X 10)

Basic () 11.13 6.05
Diluted (%) 11.13 6.05
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UNCONSOLIDATED INDIAN GAAP CASH FLOWS

Z in million

March 31, 2015

March 31, 2014

Cash flow from operating activities

Profit before tax 2,342.79 1,329.38
Adjustment to reconcile profit before tax to net cash flows

Depreciation and amortisation expense 974.85 633.04
Loss/(profit) on sale of fixed assets (0.12) 0.16
Bad debts written-off and Provision for doubtful debts (net) 340.20 440.77
Provision for doubtful advance (net) 42.94 25.20
Sundry balances written-back (0.52) 0.00
Sundry balances written-off 7.93 11.69
Fixed assets discarded 7.19 38.88
Amortised premium on Forward Contract - 41.09
Unrealized foreign exchange (gain)/loss (net) 50.15 (57.84)
Finance cost 1,076.70 904.63
Interest income (25.50) (48.99)
Dividend income - -
Operating profit before working capital changes 4,816.62 3,318.01
Movements in working capital:

(Increase) /decrease in trade receivables (1,573.32) 1,202.69
(Increase) / decrease in loans and advances and other assets (473.34) (951.61)
(Increase) /decrease in inventories (3,017.54) 344.29
(Decrease)/ increase in trade payables, other liabilities and provisions 2,386.04 (270.56)
Cash generated from operations 2,138.46 3,642.82
Direct tax paid (net of refunds) (597.64) (285.43)
Net cash flow from operating activities (A) 1,540.82 3,357.39
Cash flows from investing activities

Purchase of fixed assets (including capital work-in-progress and capital (2,040.63) (1,040.51)
advances)

Proceeds from sale of fixed assets 10.97 1.60
Dividend received from subsidiary Company - -
Investment in equity shares of subsidiaries (9.43) (12.00)
Interest received 14.89 48.76
Maturity of bank deposits (having original maturity of more than 3 months) 207.23 54.00
Loans and advances to subsidiaries (net) (13.64) (308.83)
Loans given to others - (70.00)
Loans repaid by others 74.95 15.00
Net cash used in investing activities (B) (1,755.66) (1,311.98)
Cash flows from financing activities

Interest paid (1,019.59) (870.03)
Proceeds from short-term borrowings 13,147.09 12,148.00
Repayment of short-term borrowings (11,901.61) (13,324.75)
Loan repaid to others 12.78 (4.49)
Unsecured loans taken (Directors and their relatives) 0.02 24.40
Unsecured loans repaid (Directors and their relatives) 84.24 (24.42)
Dividend paid (including tax thereon) (165.20) -
Net cash used in financing activities (C) 157.73 (2,051.29)
Net decrease in cash and cash equivalents (A + B + C) (57.11) (5.88)
Cash and cash equivalents at the beginning of the year 142.64 142.37
Cash and cash equivalents acquired on amalgamation 71.28 6.15
Cash and cash equivalents at the end of the year 156.81 142.64

Components of Cash and cash equivalents
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March 31, 2015

March 31, 2014

Cash on hand 4.88 1.84

Cheques on hand 3.99 11.79

Balances with banks

On current accounts 146.99 128.98

On deposit accounts 0.95 0.03
156.81 142.64

Components of Cash and cash equivalents 232.73 270.90

Less:

Deposits with original maturity for more than 12 months 20.18 128.25

Deposits with original maturity for more than 3 months but less than 12 55.73 -

months

Margin money deposit 0.01 0.01
156.81 142.64

Total cash and cash equivalents 156.81 142.64
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THE OFFER

The following table sets forth details of the Offer:

Offer of Equity Shares Up to [e] Equity Shares aggregating up to X [e] million

of which

Fresh Issue®® Up to [e] Equity Shares, aggregating up to X 5,000
million

Offer for Sale® Up to 24,886,823 Equity Shares, aggregating up to X [e]
million

The Offer consists of:

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

Net Offer

The Net Offer consists of:

A) QIB portion®® Not more than [e] Equity Shares

of which

(i) Anchor Investor Portion Up to [e] Equity Shares

(i) Balance available for allocation to QIBs other than [e] Equity Shares

Anchor Investors (assuming Anchor Investor Portion is
fully subscribed)

of which

Available for allocation to Mutual Funds only (5% of the QIB Up to [e] Equity Shares
Portion (excluding the Anchor Investor Portion)

Balance of QIB Portion (excluding the Anchor Investor Portion) Up to [e] Equity Shares
for all QIBs including Mutual Funds

B) Non-Institutional Portion®® Not less than [e] Equity Shares
C) Retail Portion®® Not less than [e] Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer 141,205,838 Equity Shares
Equity Shares outstanding after the Offer [e] Equity Shares
Utilisation of proceeds For details, see “Objects of the Offer” on page 114 for

information about the use of proceeds from the Fresh Issue.
@ The Fresh Issue has been authorised by our Board of Directors and our Shareholders, pursuant to their resolutions, passed at their
respective meetings, each dated September 20, 2018.

@ The Selling Shareholders, severally and not jointly, specifically confirm that their respective portion of the Offered Shares are eligible
for being offered in the Offer for Sale in terms of Regulation 26(6) of the SEBI ICDR Regulations. Further, the Selling Shareholders,
severally and not jointly, have authorised their respective participation in the Offer for Sale. For details, see “Other Regulatory and
Statutory Disclosures” on page 542.

Sr. Selling Shareholders Maximum number of Offered Date of Consent Letter
No. Shares

1. |IFC Up to 10,588,223 Offered Shares | October 29, 2018

2. | Inder T. Jaisinghani Up to 2,843,000 Offered Shares | October 30, 2018

3. | Ajay T. Jaisinghani Up to 2,819,000 Offered Shares | October 30, 2018

4. |Ramesh T. Jaisinghani Up to 2,819,000 Offered Shares | October 30, 2018

5. | Girdhari T. Jaisinghani Up to 2,829,000 Offered Shares | October 30, 2018

6. |Bharat A. Jaisinghani Up to 720,300 Offered Shares | October 30, 2018

7. | Nikhil R. Jaisinghani Up to 720,300 Offered Shares | October 30, 2018

8. | Anil H. Hariani Up to 698,000 Offered Shares | October 30, 2018

9. |Ramakrishnan Ramamurthi Up to 850,000 Offered Shares | October 30, 2018

Total Up to 24,886,823 Offered Shares

®  Qur Company and the Selling Shareholders, in consultation with the Lead Managers, may allocate up to 60% of the QIB Portion to
Anchor Investors on a discretionary basis at the Anchor Investor Allocation price 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. Post-allocation to Anchor Investors, the QIB Portion will be reduced
by such number of Equity Shares. [®] Equity Shares (representing 5% of the Net QIB Portion) shall be available for allocation on a

85



proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the
Offer Price. However, if the aggregate demand from the Mutual Funds is less than [e] Equity Shares, the balance Equity Shares
available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB
Bidders (other than the Anchor Investors) in proportion to their Bids. Further, not less than 15% of the Net Offer shall be available for
allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Net Offer shall be available for allocation
to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer
Price. For further details, see “Offer Procedure ” beginning on page 573.

@ Subject to valid Bids received at or above Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would be
allowed to be met with spill-over from any other category or combination of categories at the discretion of our Company and the Selling
Shareholders, in consultation with the Lead Managers and the Designated Stock Exchange. In the event of under-subscription in the
Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all
Eligible Employees who have Bid in excess of T 200,000, subject to the maximum value of Allotment made not exceeding < 500,000 The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation up to < 500,000), shall be added to the Net Offer. In
the event of under-subscription in the Offer, Equity Shares offered pursuant to the Fresh Issue shall be allocated prior to Equity Shares
offered pursuant to the Offer for Sale. However, after receipt of minimum subscription of 90% of the Fresh Offer, Equity Shares offered
pursuant to the Offer for Sale shall be allocated prior to allocation of the balance number of Equity Shares offered pursuant to the Fresh
Issue.

Allocation to investors in all categories, except the Retail Portion and the Anchor Investor Portion, if any, shall be made on a
proportionate basis subject to valid bids received at or above the Offer Price. The allocation to each Retail Individual Investor
shall not be less than the minimum Bid Lot, and subject to availability of Equity Shares in the Retail Portion, the remaining
available Equity Shares, if any, shall be allocated on a proportionate basis.

For details, including in relation to grounds for rejection of Bids, see “Offer Structure” and “Offer Procedure” on pages 570
and 573 respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 565.
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GENERAL INFORMATION

Our Company was incorporated as ‘Polycab Wires Private Limited” on January 10, 1996 at Mumbai as a private limited
company under the Companies Act, 1956. Our Company became a deemed public limited company under Section 43A(1) of
the Companies Act, 1956, and the word ‘private” was struck off from the name of our Company with effect from June 30, 2000.
Thereafter, our Company was converted into a private limited company under section 43A(2A) of the Companies Act, 1956,
and the word ‘private’ was added in the name of our Company with effect from June 15, 2001. Subsequently, our Company
was converted into a public limited company, the word ‘private’ was struck off from the name of our Company and
consequently, a fresh certificate of incorporation dated August 29, 2018 was issued by the Registrar of Companies, National
Capital Territory of Delhi and Haryana (“RoC”), recording the change of our Company’s name to ‘Polycab Wires Limited’.
Thereafter, the name of our Company was changed from ‘Polycab Wires Limited’ to ‘Polycab India Limited’, and a fresh
certificate of incorporation dated October 13, 2018 was issued by the RoC.

For details of changes in the name and Registered Office, see “History and Certain Corporate Matters” beginning on page 212.
For details of the business of our Company, see “Our Business” beginning on page 181.

Registered Office

Polycab India Limited

E-554, Greater Kailash — 11

New Delhi 110 048

Tel: +91 11 2922 8574

Fax: +91 11 4105 4838

E-mail: investor.relations@polycab.com

Website: www.polycab.com

Corporate Identity Number: U31300DL1996PLC266483
Registration Number: 266483

Corporate Office

Polycab India Limited
Polycab House

771, Mogul Lane
Mahim (West)

Mumbai 400 016

Tel: +91 22 2432 7074
Fax: +91 22 2432 7075

Address of the RoC
Our Company is registered with the RoC situated at 4th Floor, IFCI Tower, 61, Nehru Place, New Delhi 110 019.
Board of Directors

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

Name Designation DIN Address
Inder T. Jaisinghani Chairman and Managing 00309108 | 1401/B, Beau Monde, Appasaheb Marathe
Director Marg, Prabhadevi, Mumbai 400 025
Ajay T. Jaisinghani Whole-Time Director 00276588 | 1301/B, Beau Monde, Appasaheb Marathe
Marg, Prabhadevi, Mumbai 400 025
Ramesh T. Jaisinghani | Whole-Time Director 00309314 | 701/2, Salisbury Park 82, Palimala Road, Pali
Hill, Bandra (West), Mumbai 400 050
Shyam Lal Bajaj Chief Financial Officer and 02734730 | Flat No. 1601, 16th Floor, Mahindra Angelica,
Whole-Time Director S.V. Road, Goregaon (West), Mumbai 400
062
Radhey Shyam Sharma | Independent Director 00013208 | B3-1102, The World Spa — West, Sector-30,
Gurgaon 122 001
Tilokchand Independent Director 00821268 | 103, Falcons Crest, G D Ambedkar Marg,
Punamchand Ostwal Parel, Mumbai 400 012
Pradeep N. Poddar Independent Director 00025199 | 222, Mont Blanc, A.K. Marg, Shalimar Hotel,
Kemps Corner, Mumbai 400 026
Hiroo Mirchandani Independent Director 06992518 | Flat 1601, Ireo Uptown, Sector 66, Near St.
Xaviers High School, Golf Course Extension
Road, Gurgaon 122 001
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For further details of our Directors, see “Our Management” on page 226.
Company Secretary & Compliance Officer

Sai Subramaniam Narayana

Polycab House

771, Mogul Lane

Mahim (West)

Mumbai 400 016

Tel: +91 22 2432 7074

Fax: +91 22 2432 7075

E-mail: investor.relations@polycab.com

Selling Shareholders

Our Selling Shareholders are namely, IFC, Inder T. Jaisinghani, Ajay T. Jaisinghani, Ramesh T. Jaisinghani, Girdhari T.
Jaisinghani, Bharat A. Jaisinghani, Nikhil R. Jaisinghani, Anil H. Hariani and Ramakrishnan Ramamurthi.

Investor grievances

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

All Offer related grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated Intermediary
to whom the Bid cum Application Form was submitted. The Bidder should give full details such as name of the sole or first
Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of submission of the Bid cum Application
Form, address of the Bidder, number of the Equity Shares applied for and the name and address of the Designated Intermediary
where the Bid cum Application Form was submitted by the Bidder.

Further, the Bidders shall also enclose a copy of the Acknowledgement Slip duly received from the Designated Intermediaries
in addition to the documents / information mentioned hereinabove.

Global Co-ordinators and Book Running Lead Managers

Kotak Mahindra Capital Company Limited
1st Floor, 27 BKC

Plot no. 27, ‘G’ Block

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Telephone: +91 22 4336 0000

Fax: +91 22 6713 2445

E-mail: polycab.ipo@kotak.com

Investor Grievance E-mail: kmccredressal @kotak.com
Website: www.investmentbank.kotak.com
Contact Person: Ganesh Rane

SEBI Registration No.: INM000008704

Citigroup Global Markets India Private Limited
1202, 12th Floor, First International Financial Centre
G-Block, C54 & 55, Bandra Kurla Complex

Bandra (East)

Mumbai 400 098

Tel: +91 22 6175 9999

Fax: +91 22 6175 9898

E-mail: polycab.ipo@citi.com

Investor grievance e-mail: investors.cgmib@citi.com
Website:

www.online.citibank.co.in/rhtm/citigroupglobalscreenl.htm

Contact Person: Archit Khemka
SEBI Registration No.: INM000010718

Axis Capital Limited

1st Floor, Axis House

C 2, Wadia International Centre
Pandurang Budhkar Marg

Worli

Mumbai 400 025

Tel: +91 22 4325 2183

Fax: +91 22 4325 3000

E-mail: polycab.ipo@axiscap.in
Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Mangesh Ghogle

SEBI Registration No.: INM000012029

Edelweiss Financial Services Limited
14th Floor, Edelweiss House

Off. C.S.T. Road

Kalina

Mumbai 400 098

Tel: +91 22 4009 4400

Fax: +91 22 4086 3610

E-mail: polycab.ipo@edelweissfin.com
Investor Grievance E-mail:
customerservice.mb@edelweissfin.com
Website: www.edelweissfin.com
Contact Person: Shubham Mehta / Mohit Kapoor
SEBI Registration No.: INM0000010650
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Book Running Lead Managers

I1FL Holdings Limited YES Securities (India) Limited

10th Floor, I1IFL Centre IFC, Tower 1&2, Unit No. 602 A

Kamala City 6th Floor, Senapati Bapat Marg

Senapati Bapat Marg Elphinstone (West)

Lower Parel (West) Mumbai 400 013

Mumbai 400 013 Telephone: +91 22 3012 6919

Tel: +91 22 4646 4600 Fax: +91 22 2421 4508

Fax: +91 22 24931073 E-mail: polycab.IPO@yessecuritiesltd.in

E-mail: polycab.ipo@iiflcap.com Investor Grievance E-mail: igc@ yessecuritiesltd.in
Investor Grievance E-mail: ig.ib@iiflcap.com Website: www.yesinvest.in

Contact Person: Ujjaval Kumar/ Nishita Mody Contact Person: Nikhil Bhiwapurkar / Ronak Shah
Website: www.iiflcap.com SEBI Registration No.: MB/INM000012227

SEBI Registration No.: INM000010940

Legal Counsel to our Company as to Indian law

Cyril Amarchand Mangaldas
5% Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel

Mumbai 400 013

Tel: +91 22 2496 4455

Fax: +91 22 2496 3666

Legal Counsel to the Lead Managers as to Indian law

S&R Associates

One Indiabulls Centre
1403, Tower 2B

841 Senapati Bapat Marg
Lower Parel

Mumbai 400 013

Tel: +91 22 4302 8000
Fax: +91 22 4302 8001

International Legal Counsel to the Lead Managers

Clifford Chance Pte. Ltd.

12 Marina Boulevard

25" Floor, Marina Bay Financial Centre, Tower 3
Singapore 018 982

Tel: +65 6410 2200

Fax: +65 6410 2288

Legal Counsel to IFC as to Indian Law

AZB & Partners
AZB House

Plot No. A-8, Sector 4
Noida 201 301

Tel: +91 120 417 9999
Fax: +91 120 417 9900

Legal Counsel to Promoter Selling Shareholders, Promoter Group Selling Shareholders and Individual Selling
Shareholders

Cyril Amarchand Mangaldas
5% Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel
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Mumbai 400 013
Tel: +91 22 2496 4455
Fax: +91 22 2496 3666

Registrar to the Offer

Karvy Computershare Private Limited
Karvy Selenium, Tower B

Plot number 31 & 32 Gachibowli
Financial District

Nanakramguda

Hyderabad 500 032

Tel: +91 40 6716 2222

Fax: +91 40 2343 1551

E-mail: einward.ris@karvy.com

Investor Grievance E-mail: polycab.ipo@karvy.com
Website: https://karisma.karvy.com
Contact Person: M Murali Krishna

SEBI Registration No.: INR0O00000221

Statutory Auditor to our Company

SRBC&COLLP

Chartered Accountants

12th Floor, The Ruby

Senapati Bapat Marg

Dadar (West)

Mumbai 400 028

Tel: +91 22 6192 0000

Fax: +91 22 6192 1000

E-mail: srbc.co@srb.in

Firm Registration Number: 324982E/E300003

Bankers to our Company

State Bank of India

IFB Andheri Branch

102, Nataraj, 194, Sir M.V. Road

Andbheri (East)

Mumbai 400 069

Tel: +91 22 26819792

Fax: +91 22 26833001

E-mail: rmamt4.04732@sbi.co.in/sbi.04732@sbi.co.in,
Website: https://www.sbi.co.in/

Contact Person: Mrs. Varsha Bhat

Industrial Development Bank of India
IDBI Tower Branch,

8th Floor, D-Wing, IDBI Tower,

WTC Complex, Cuff Parade,

Mumbai 400 005

Tel: +91 22 66552036

Fax: N.A.

E-mail: umesh.singhania@idbi.co.in
Website: https://www.idbi.com/

Contact Person: Mr. Umesh Singhania

Standard Chartered Bank
Crescenzo, C- 38/39,
G-Block, 6th floor,

Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Tel: +91 22 611538032

Bank of India

Bank of India Building, 4th floor
70-80, M G Road

Fort

Mumbai 400 001

Tel: +91 22 61870411

Fax: +91 22 22884475

E-mail: Mumbai.Lcbb@bankofindia.co.in
Website: https://www.bankofindia.co.in/english/home.aspx

Contact Person: Ms. Sandhya Garg

Punjab National Bank

llaco House, Sir P.M. Road

Fort

Mumbai 400 001

Tel: + 91 22 22702837

Fax: +91 22 22702839

E-mail: bo0061@pnb.co.in

Website: https://www.pnbindia.in/
Contact Person: Mr. Kumar Shailendra

Citibank N.A.

FIFC, 9th Floor, C-54 & C-55

G Block, Bandra Kurla Complex
Bandra (East)

Mumbai 400 098

Tel: +91 22 6175 6123

Fax: +91 22 6646 6276
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Fax: +91 22 61157800

E-mail: sunil.dadhich@sc.com
Website: https://www.sc.com/in/
Contact Person: Mr. Sunil Dadhich

Societe Generale Bank

Office No 202. 2" floor, Tower B, World Mark 1,
Aero City, NH -8

New Delhi 110 037

Tel: +91 1143503027

Fax: +91 1123355380

E-mail: jaya.roychoudhury@socgen.com
Website: https://www.societegenerale.com
Contact Person: Ms. Jaya Roy Choudhury

Housing Development Finance Corporation Bank
HDFC Bank Limited, Unit No. 401 and 402,

4th floor, Tower B, Peninsula Business Park

Lower Parel

Mumbai 400 013

Tel: +91 22 3395 8116

Fax: +91 22 3078 8579

Email: Pallavi.Joshi2@hdfcbank.com

Website: https://www.hdfcbank.com/

Contact person: Ms. Pallavi Joshi

Ratnakar Bank Limited

One Indiabulls Centre, Tower 2B, 6™ floor, 841, Senapati

Bapat Marg,

Lower Parel

Mumbai 400 013

Tel: +91 22 4302 0579/+91 9987062949
Fax: +91 22 4302 0520

Email: Pankaj.Gehlot@rblbank.com
Website: https://www.rblbank.com/
Contact Person: Mr. Pankaj Gehlot

Kotak Mahindra Bank

27BKC, 2nd floor, Plot No. C-27,
G-Block,Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Tel: +91 22 61660269

Fax: +91 22 67132416

Email: shruti.choudhary@kotak.com
Website: https://www.kotak.com/
Contact Person: Ms. Shruti Choudhary

HSBC Bank (Mauritius) Limited

6™ Floor, HSBC Centre, 18 Cybercity,
Ebene,

Mauritius

Tel: (230) 403-8333

Fax: (230) 403-0999

Email: karanbyce@hsbc.co.mu
Website: https://www.hsbc.co.mu
Contact Person: Mr. Karan Singh Byce

Syndicate Members

[]

E-mail: abhishek.golchha@citi.com
Website: www.online.citibank.co.in
Contact Person: Abhishek Golchha

YES Bank Limited

9th floor, Nehru Centre, Discovery of India
Dr. A. B. Road

Worli

Mumbai 400 018

Tel: +91 22 3347 8992

Fax: N.A.

Email: niket.korgaonkar@yesbank.in
Website: https://www.yesbank.in/

Contact Person: Mr. Niket Korgaonkar

Indusind Bank Limited

Peninsula Corporate Park, Tower A, 4" Floor,
Ganpatrao Kadam Marg, off Senapati Bapat Marg,
Lower Parel

Mumbai 400 013

Tel: +91 22 4368 0315

Fax: +91 22 4368 0426

Email: manish.jain@indusind.com

Website: https://www.indusind.com/

Contact Person: Mr. Manish Jain

Hongkong and Shanghai Banking Corporation Limited

India

5t Floor, 52/60 Mahatma Gandhi Road,
Fort

Mumbai 400 001

Tel: +91 22 2268 1853/+91 7710033019
Fax: N.A.

Email: peeush.garg@hsbc.co.in
Website: https://www.hsbc.co.in
Contact Person: Mr. Peeush Garg

ICICI Bank Limited

ICICI Towers, Bandra Kurla Complex,
Mumbai 400051

Tel: +91 22 26536345/26536426/26536489
Fax: +91 22 26531206
Email:prabhat.s@icicibank.com/
rohan.kumar@icicibank.com/
praveenlata.saini@icicibank.com
Website: https://www.icicibank.com/
Contact Person: Mr. Prabhat
Praveenlata Saini

Singh/Rohan

91

Kumar/
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Bankers to the Offer

Escrow Collection Bank

[]

Public Offer Bank

[]

Refund Bank

[]

Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of SEBI
at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or such other website as updated from time to
time. For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated
Intermediaries, refer to the above-mentioned link.

Registered Brokers

Bidders could submit ASBA Forms in the Offer using the stock broker network of the Stock Exchanges, i.e. through the
Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address, telephone
number  and e-mail address, is provided on the  websites of BSE and NSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, or such other website as updated
from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other website as updated
from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other website as updated
from time to time.

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

Our Company has received written consent dated October 30, 2018 from the Statutory Auditors namely, SR B C & CO LLP,
Chartered Accountants, to include their name as required under Section 26(1) of the Companies Act, 2013 read with SEBI
ICDR Regulations in this Draft Red Herring Prospectus and as an “expert” as defined under section 2(38) of the Companies
Act, 2013 to the extent and in their capacity as a Statutory Auditor and in respect of their (i) examination reports, each dated
October 24, 2018 on our Restated Financial Statements; and (ii) their report dated October 26, 2018 on the Statement of Tax
Benefits in this Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring
Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consents from the following Chartered Engineers to include their respective names in this
Draft Red Herring Prospectus as an “expert” as defined under the Companies Act, 2013, and such consents have not been
withdrawn as on the date of this Draft Red Herring Prospectus:

i Ashok Kashinath Dongre dated September 25, 2018 in relation to our facilities located in Nashik.

ii. Anand Kumar Jain dated September 25, 2018 in relation to our facilities located in Roorkee.
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iii. Palande Vinod A dated September 7, 2018 in relation to the facilities of Dowells Cable located at Halol, dated
September 7, 2018 in relation to the facilities of Techno located at Channi, dated September 7, 2018 in relation to the
facilities of Ryker located at Waghodia, dated September 8, 2018 in relation to cables and wires business capacity and
capacity utilization at the manufacturing facilities at Halol and Daman, and dated September 22, 2018 in relation to
the seven Catenary Continuous Vulcanizing lines within the manufacturing facilities located at Halol and Daman.

iv. Rajesh T. Panjwani dated August 25, 2018 in relation to the facilities of Tirupati Reels located at Padana, Kutch.
Monitoring Agency

Our Company will appoint the monitoring agency in compliance with the SEBI ICDR Regulations, prior to filing of the Red
Herring Prospectus. For further details, see “Objects of the Offer - Monitoring Agency” on page 121.

Appraising Entity

The objects of the Offer have not been appraised. Accordingly, no appraising entity has been appointed for the Offer.
Credit Rating

The Offer being a Fresh Issue and Offer for Sale of Equity Shares, there is no credit rating for the Offer.

IPO Grading

No credit rating agency registered with SEBI has been appointed for grading the Offer.

Trustees

As this is an offer of Equity Shares, there are no trustees appointed for the Offer.

Inter-se allocation of responsibilities

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

Sr. No Activity Responsibility Co-ordinator
1. Capital structuring, positioning strategy and due diligence of | Lead Managers Kotak Mahindra Capital
the Company including its operations/management/business Company Limited

plans/legal etc. Drafting and design of the Draft Red Herring
Prospectus, Red Herring Prospectus, Prospectus, abridged
prospectus and application form. The BRLMs shall ensure
compliance with stipulated requirements and completion of
prescribed formalities with the Stock Exchanges, RoC and
SEBI including finalisation of Prospectus and RoC filing

2. Drafting and approval of all statutory advertisement Lead Managers Kotak Mahindra Capital
Company Limited

3. Drafting and approval of all publicity material other than |Lead Managers Axis Capital Limited
statutory advertisement as mentioned above including
corporate advertising, brochure, etc. and filing of media
compliance report

4, Appointment of Intermediaries - Registrar to the Offer,|Lead Managers YES Securities (India)
Advertising Agency, and other intermediaries, including Limited

coordination of all agreements to be entered into with such
intermediaries

5. Appointment of Intermediaries - Printers, Banker(s) to the | Lead Managers IIFL Holdings Limited
Offer, Monitoring Agency and other intermediaries, including
coordination of all agreements to be entered into with such
intermediaries
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Sr. No Activity Responsibility Co-ordinator

6. International Institutional marketing of the Offer, which will | Lead Managers Citigroup Global
cover, inter alia: Markets India Private

Limited

. Preparation of road show presentation and frequently

asked questions
. Institutional marketing strategy;
. Finalizing the list and division of international

investors for one-to-one meetings; and
. Finalizing international road show and investor

meeting schedule

7. Domestic Institutional marketing of the Offer, which will | Lead Managers Kotak Mahindra Capital
cover, inter alia: Company Limited
. Institutional marketing strategy;

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

. Finalizing domestic road show and investor meeting
schedule

8. Retail marketing of the Offer, which will cover, inter alia, Lead Managers Axis Capital Limited
. Finalising media, marketing and public relations

strategy;

) Finalising centres for holding conferences for
brokers, etc;

. Follow-up on distribution of publicity and Offer
material including form, the Prospectus and deciding
on the quantum of the Offer material; and

. Finalising collection centres

9. Non-institutional marketing of the Offer, which will cover, | Lead Managers Edelweiss Financial
inter alia, Services Limited
. Finalising media, marketing and public relations

strategy;

. Finalising centres for holding conferences for
brokers, etc;

10. Coordination with Stock-Exchanges for book building | Lead Managers Edelweiss Financial
software, bidding terminals, mock trading, payment of 1% Services Limited
security deposit, anchor coordination and intimation of anchor
allocation.

11. Managing the book and finalization of pricing in consultation | Lead Managers Citigroup Global
with the Company and the Selling Shareholders. Markets India Private

Limited
12. Post- Issue activities, which shall involve essential follow-up | Lead Managers YES Securities (India)

with bankers to the Issue and SCSBs to get quick estimates of
collection and advising our Company about the closure of the
Issue, based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications, listing of
instruments, dispatch of certificates or demat credit and

Limited
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Sr. No Activity Responsibility Co-ordinator

refunds, payment of STT (if applicable) on behalf of the Selling
Shareholders and coordination with various agencies
connected with the post-Issue activity such as Registrar to the
Issue, Bankers to the Issue, SCSBs including responsibility for
underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for release of
1% security deposit post closure of the Issue.

Book Building Process

The book building, in the context of the Offer, refers to the process of collection of Bids on the basis of the Red Herring
Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band, which will be decided by our
Company and the Selling Shareholders in consultation with the Lead Managers, and advertised in [e] editions of the English
national daily newspaper [e], [®] editions of the Hindi national daily newspaper [e], (Hindi, also being the regional language
in the place where our Registered Office is located), at least five Working Days prior to the Bid / Offer Opening Date and shall
be made available to the Stock Exchanges for the purpose of uploading on their websites. The Offer Price shall be determined
by our Company and the Selling Shareholders, in consultation with the Lead Managers after the Bid / Offer Closing Date.

All Bidders, except Anchor Investors, shall mandatorily participate in the Offer only through the ASBA process. Anchor
Investors are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the QIB Portion and Non-Institutional Bidders
Bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size of their Bids (in terms of the
guantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders and Eligible Employees can
revise their Bids during the Bid / Offer Period and withdraw their Bids until the Bid / Offer Closing Date. Further,
Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid / Offer Period. Allocation to the Anchor
Investors will be on a discretionary basis.

Each Bidder by submitting a Bid in Offer, will be deemed to have acknowledged the above restrictions and the terms of the
Offer.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation to this Offer.
In this regard, our Company alongwith the Selling Shareholders have appointed the Lead Managers to manage this Offer and
procure Bids for this Offer.

The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and are subject to change
from time to time. Bidders are advised to make their own judgement about an investment through this process prior to submitting
a Bid.

For further details, see “Offer Structure” and “Offer Procedure” beginning on pages 570 and 573, respectively.
Ilustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure — Part B — Basis of
Allocation — Illustration of the Book Building and Price Discovery Process” on page 603.

Notwithstanding the foregoing, the Offer is also subject to obtaining (i) the final approval of the RoC after the Prospectus is
filed with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our Company shall apply for after
Allotment.

Underwriting Agreement

After the determination of the Offer Price, but prior to the filing of the Prospectus with the RoC, our Company and the Selling
Shareholders intend to enter into an Underwriting Agreement with the Underwriters for the Equity Shares proposed to be offered
through the Offer. The Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting Agreement, the
obligations of each of the Underwriters will be several and will be subject to certain conditions specified therein.
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The following table sets forth details of the number of Equity Shares for which the Underwriters have indicated their intention
to underwrite:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, address, telephone number, fax number | Indicative Number of Equity Shares Amount Underwritten
and e-mail address of the Underwriters to be Underwritten (in T million)

[] [o] [e]

[] [o] [e]

[] [o] [e]

Total [e] [o]

The above-mentioned is indicative underwriting and will be finalised after determination and finalisation of the Basis of
Allotment and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or
are registered as brokers with the Stock Exchange(s). Our Board of Directors / IPO Committee, at its meeting held on [e], has
accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment.
Notwithstanding the above, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity

Shares allocated to investors procured by them, in accordance with the Underwriting Agreement, when executed. The
Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus.
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CAPITAL STRUCTURE

The following table sets forth details of the Equity Share capital of our Company as at the date of this Draft Red Herring

Prospectus:
(in3)
Aggregate value at | Aggregate value at
face value of T 10 Offer Price
per Equity Share

AUTHORISED SHARE CAPITAL
186,250,000 Equity Shares 1,862,500,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE
THE OFFER
141,205,838 Equity Shares 1,412,058,380
PRESENT OFFER OF [e¢] EQUITY SHARES IN TERMS OF
THIS DRAFT RED HERRING PROSPECTUS
Fresh Issue of up to [e] Equity Shares aggregating upto X 5,000 [e] [e]
million @
Offer for Sale of up to 24,886,823 Equity Shares aggregating upto [e]
[e] million @
Which includes
Employee Reservation Portion of up to [] Equity Shares® [o] [e]
Net Offer of up to [e] Equity Shares [e] [e]

4 ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER
THE OFFER
[e] Equity Shares [o]

5 SECURITIES PREMIUM ACCOUNT
Before the Offer 3,205,600,000
After the Offer [e]

@

®

The Fresh Issue has been authorised by our Board of Directors and our Shareholders, pursuant to their resolutions, passed at their
respective meetings, each dated September 20, 2018.

The Selling Shareholders, severally and not jointly, have authorised their respective participation in the Offer for Sale. For details, see
“Other Regulatory and Statutory Disclosures”” on page 542

Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does 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 post the initial Allotment, such unsubscribed portion may be Allotted
on a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of < 200,000, subject
to the total Allotment to an Eligible Employee not exceeding < 500,000.

Changes in the Authorised Share Capital

1.

The initial authorised share capital of ¥ 5,000,000 divided into 500,000 Equity Shares of face value of ¥ 10 each was
increased to X 20,000,000 divided into 2,000,000 Equity Shares of face value of ¥ 10 each pursuant to a resolution of
our Shareholders on July 6, 1998.

The authorised share capital of X 20,000,000 divided into 2,000,000 Equity Shares of face value of ¥ 10 each was
increased to X 25,000,000 divided into 2,500,000 Equity Shares of face value of X 10 each pursuant to a resolution of
our Shareholders on March 10, 1999.*

The authorised share capital of % 25,000,000 divided into 2,500,000 Equity Shares of face value of ¥ 10 each was
increased to X 50,000,000 divided into 5,000,000 Equity Shares of face value of ¥ 10 each pursuant to a resolution of
our Shareholders on November 29, 1999.*

The authorised share capital of * 50,000,000 divided into 5,000,000 Equity Shares of face value of ¥ 10 each was

increased to X 500,000,000 divided into 50,000,000 Equity Shares of face value of X 10 each pursuant to a resolution
of our Shareholders on February 1, 2006.*
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The authorised share capital of ¥ 500,000,000 divided into 50,000,000 Equity Shares of face value of % 10 each was
increased to X 800,000,000 divided into 80,000,000 Equity Shares of face value of X 10 each pursuant to a resolution
of our Shareholders on February 27, 2007.

The authorised share capital of ¥ 800,000,000 divided into 80,000,000 Equity Shares of face value of % 10 each was
increased to X 910,000,000 divided into 91,000,000 Equity Shares of face value of % 10 each pursuant to a scheme of
amalgamation of Polycab Industries Private Limited, Polycab Cables Private Limited, BNK Plastics Private Limited
and Polycab Industries Daman Private Limited with our Company approved by the High Court of Bombay by its order
dated December 2, 2011, which was effective on December 31, 2011. For further details, see “History and Certain
Corporate Matters” on page 212.

The authorised share capital of ¥ 910,000,000 divided into 91,000,000 Equity Shares of face value of % 10 each was
increased to X 920,000,000 divided into 92,000,000 Equity Shares of face value of % 10 each pursuant to a scheme of
amalgamation of Polycab Cables Industries Private Limited with our Company approved by the High Court of Bombay
by its order dated January 24, 2014, which was effective on February 14, 2014. For further details, see “History and
Certain Corporate Matters” on page 212.

The authorised share capital of ¥ 920,000,000 divided into 92,000,000 Equity Shares of face value of % 10 each was
increased to X 1,500,000,000 divided into 150,000,000 Equity Shares of face value of X 10 each pursuant to a resolution
of our Shareholders on August 30, 2014.

The authorised share capital of ¥ 1,500,000,000 divided into 150,000,000 Equity Shares of face value of X 10 each
was increased to X 1,862,500,000 divided into 186,250,000 Equity Shares of face value of X 10 each pursuant to a
scheme of amalgamation of Jaisingh Wires Private Limited, Polycab Wires Industries Private Limited, Polycab
Electrical Industries Private Limited, Datar Nouveau Energietechnik Limited and Polycab Electronics Private Limited
with our Company approved by the High Court of Bombay by its order dated February 26, 2016 and by the High Court
of Delhi by its order dated March 18, 2016, which was effective on May 22, 2016. For further details, see “History
and Certain Corporate Matters” on page 212.

* For details, see, “Risk Factors - Internal Risk Factors — Certain of our ROC form filings and challans are not traceable and
the deeds with respect to certain share transfers by way of gifts to and by our Promoters, have not been entered into.
Additionally, there are discrepancies in certain documentations and corporate records evidencing the name of one of our
Promoters. ” on page 32.

Notes to the Capital Structure

L
(@)

Share Capital History of our Company

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

Date of Number of | Face Issue Nature of Reasons for Cumulative | Cumulative
allotment of Equity value | price per | consideration allotment no. of paid-up
Equity Shares ® Equity Equity Equity
Shares allotted Shares (%) Shares Share
capital (%)
January 10, 1,000 10 10 [ Cash Subscription to the 1,000 10,000
1996 Memorandum of
Association®
December 2,000 10 10| Cash Further issue® 3,000 30,000
20, 1997
March 5, 415,000 10 10| Cash Further issue® 418,000 4,180,000
1998
March 24, 2,082,000 10 10| Cash Further issue® 2,500,000 25,000,000
1999
December 2,500,000 10 N.A. | Bonus Bonus issue of one 5,000,000 50,000,000
24,1999 Equity Share for
every one Equity
Share held on the
record date, i.e.
November 29,
19996)
March 9, 25,000,000 10 N.A. | Bonus Bonus issue of five 30,000,000| 300,000,000
2006 Equity Shares for
every one Equity
Share held on the
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(b)

Date of Number of | Face Issue Nature of Reasons for Cumulative | Cumulative
allotment of Equity value | price per | consideration allotment no. of paid-up
Equity Shares ®) Equity Equity Equity
Shares allotted Shares (%) Shares Share
capital (%)
record date, i.e.
March 1, 2006©)
March 24, 30,000,000 10 N.A. | Bonus Bonus issue of one 60,000,000 | 600,000,000
2007 Equity Share for
every one Equity
Share held on the
record date, i.e.
March 23, 2007
July 2, 2009 5,573,770 10 415.79 | Cash Further issue® 65,573,770| 655,737,700
February 14, 14,696 10 NL.A. | Other than Pursuant to scheme | 65,588,466 | 655,884,660
2012 cash of arrangement®
December 5,014,453 10 339.02 | Cash Conversion of 70,602,919 | 706,029,190
28, 2012 FCCDs(9
October 9, 70,602,919 10 N.A. | Bonus Bonus issue of one | 141,205,838|1,412,058,38
2014 Equity Share for 0
every one Equity
Share held on the
record date, i.e.
July 20, 20141

@

@

®

@

®)

©)

™

®
©

(10)

11

Subscription of 1,000 Equity Shares by three allottees i.e. Ramesh T. Jaisinghani (600 Equity Shares), Raju G. Jaisinghani
(200 Equity Shares) and Suhasini S. Shah (200 Equity Shares).

Further issue of 2,000 Equity Shares to two allottees i.e. Inder T. Jaisinghani (1,000 Equity Shares) and Reina R. Jaisinghani
(1,000 Equity Shares).

Further issue of 415,000 Equity Shares to six allottees i.e. Ramesh T. Jaisinghani (100,000 Equity Shares), Raju G. Jaisinghani
(100,000 Equity Shares), Inder T. Jaisinghani (100,000 Equity Shares), Reina R. Jaisinghani (100,000 Equity Shares), Kartik
S. Shah (10,000 Equity Shares) and Suhasini S. Shah (5,000 Equity Shares).

Further issue of 2,082,000 Equity Shares to three allottees i.e. Ramesh T. Jaisinghani (495,700 Equity Shares), Inder T.
Jaisinghani (1,091,300 Equity Shares) and Reina R. Jaisinghani (495,000 Equity Shares).

Bonus issue of 2,500,000 Equity Shares to six allottees i.e. Ramesh T. Jaisinghani (596,300 Equity Shares), Raju G.
Jaisinghani (100,200 Equity Shares), Suhasini S. Shah (5,200 Equity Shares), Inder T. Jaisinghani (1,192,300 Equity Shares),
Reina R. Jaisinghani (596,000 Equity Shares) and Kartik S. Shah (10,000 Equity Shares).

Bonus issue of 25,000,000 Equity Shares to six allottees i.e. Ramesh T. Jaisinghani (5,963,000 Equity Shares), Raju G.
Jaisinghani (1,002,000 Equity Shares), Suhasini S. Shah (52,000 Equity Shares), Inder T. Jaisinghani (11,923,000 Equity
Shares), Reina R. Jaisinghani (5,960,000 Equity Shares) and Kartik S. Shah (100,000 Equity Shares). For details, see, “Risk
Factors - Internal Risk Factors — Certain of our ROC form filings and challans are not traceable and the deeds with respect
to certain share transfers by way of gifts to and by our Promoters, have not been entered into. Additionally, there are
discrepancies in certain documentations and corporate records evidencing the name of one of our Promoters. ” on page 32.
Bonus issue of 30,000,000 Equity Shares to six allottees i.e. Ramesh T. Jaisinghani (7,155,600 Equity Shares), Raju G.
Jaisinghani (1,202,400 Equity Shares), Suhasini S. Shah (62,400 Equity Shares), Inder T. Jaisinghani (14,307,600 Equity
Shares), Reina R. Jaisinghani (7,152,000 Equity Shares) and Kartik S. Shah (120,000 Equity Shares).

Further issue of 5,573,770 Equity Shares to one allottee, i.e., IFC (5,573,770 Equity Shares).

Allotment of 14,696 Equity Shares to seven allottees i.e. Inder T. Jaisinghani (2,078 Equity Shares), , Ajay T. Jaisinghani
(4,310 Equity Shares), Ramesh T. Jaisinghani (2,078 Equity Shares), Girdhari T. Jaisinghani (2,078 Equity Shares), Reina R.
Jaisinghani (960 Equity Shares), Bharat A. Jaisinghani (1,596 Equity Shares) and Nikhil R. Jaisinghani (1,596 Equity Shares)
pursuant to a scheme of amalgamation approved by the High Court of Bombay by its order dated December 2, 2011 in relation
to amalgamation of Polycab Industries Private Limited, Polycab Cables Private Limited, BNK Plastics Private Limited and
Polycab Industries Daman Private Limited with our Company. For details, see “History and Certain Corporate Matters —
Details regarding acquisition of business / undertakings, mergers, amalgamations and revaluation of assets ” on page 216.
Allotment of 5,014,453 Equity Shares to one allottee i.e. IFC pursuant to conversion of FCCDs. Pursuant to the SSA, IFC was
allotted 17,000,000 FCCDs of our Company on June 25, 2009 for an aggregate consideration of % 1,700 million which were
converted into 5,014,453 Equity Shares on December 28, 2012.

Bonus issue of 70,602,919 Equity Shares to nine allottees i.e. Inder T. Jaisinghani (15,009,078 Equity Shares), Ajay T.
Jaisinghani (12,001,910 Equity Shares), Ramesh T. Jaisinghani (12,000,638 Equity Shares), Girdhari T. Jaisinghani
(11,999,678 Equity Shares), Bharat A. Jaisinghani (3,000,996 Equity Shares), Nikhil R. Jaisinghani (3,000,996 Equity
Shares), Anil H. Hariani (2,999,400 Equity Shares), Kartik S. Shah (2,000 Equity Shares) and IFC (10,588,223 Equity Shares).

Issue of Equity Shares through bonus issue or for consideration other than cash

Except as set out below, our Company has not issued Equity Shares for consideration other than cash, or through bonus
issue on the date of this Draft Red Herring Prospectus. Our Company has not issued any Equity Shares out of
revaluation reserves since incorporation.
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Date of Name of the Number of Face | Issue price Reason for Benefits
allotment allottees Equity value | per Equity allotment accrued to
Shares ®) Share () our
allotted Company
December 24, | Ramesh T. 596,300 10 N.A. | Bonus issue of one -
1999 Jaisinghani Equity Share for
Raju G. Jaisinghani 100,200 every one Equity
Suhasini S. Shah 5,200 Share held on the
Inder T. Jaisinghani 1,192,300 record date, i.e.
Reina R. Jaisinghani 596,000 November 29, 1999
Kartik S. Shah 10,000 was authorised by
Total 2,500,000 our Shareholders
through a resolution
dated November
29, 1999,
March 9, 2006 | Ramesh T. 5,963,000 10 N.A. | Bonus issue of -
Jaisinghani every one Equity
Raju G. Jaisinghani 1,002,000 Share held on the
Suhasini S. Shah 52,000 record date, i.e.
Inder T. Jaisinghani 11,923,000 March 1, 2006 was
Reina R. Jaisinghani 5,960,000 authorised by our
Kartik S. Shah 100,000 Shareholders
Total 25,000,000 through a resolution
dated February 27,
2006.
March 24, Ramesh T. 7,155,600 10 N.A. | Bonus issue of -
2007 Jaisinghani every one Equity
Raju G. Jaisinghani 1,202,400 Share held on the
Suhasini S. Shah 62,400 record date, i.e.
Inder T. Jaisinghani 14,307,600 March 23, 2007
Reina R. Jaisinghani 7,152,000 was authorised by
Kartik S. Shah 120,000 our Shareholders
Total 30,000,000 through a resolution
dated March 23,
2007.
February 14, |Inder T. Jaisinghani 2,078 10| Other than | Allotment pursuant -
2012 Ajay T. Jaisinghani 4,310 cash | to a scheme of
Ramesh T. 2,078 amalgamation of
Jaisinghani Polycab Industries
Girdhari T. 2,078 Private Limited,
Jaisinghani Polycab Cables
Reina R. Jaisinghani 960 Private Limited,
Bharat A. 1,596 BNK Plastics
Jaisinghani Private Limited and
Nikhil R. 1,596 Polycab Industries
Jaisinghani Daman Private
Total 14,696 Limited with our
Company approved
by the High Court
of Bombay by its
order dated
December 2, 2011.
For further details,
see “History and
Certain Corporate
Matters” on page
212,
October 9, Inder T. Jaisinghani 15,009,078 10 N.A. | Bonus issue of one -
2014 Ajay T. Jaisinghani 12,001,910 Equity Share for
Ramesh T. 12,000,638 every one Equity
Jaisinghani Share held on the
Girdhari T. 11,999,678 record date, i.e. July
Jaisinghani 20, 2014 was
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(©)

(@)

Date of Name of the Number of Face | Issue price Reason for Benefits
allotment allottees Equity value | per Equity allotment accrued to

Shares ®) Share () our
allotted Company

Bharat A. 3,000,996 authorised by our

Jaisinghani Shareholders

Nikhil R. 3,000,996 through a resolution

Jaisinghani dated August 30,

Anil H. Hariani 2,999,400 2014.

Kartik S. Shah 2,000

IFC 10,588,223

Total 70,602,919

Issue of Equity Shares in the last one year below the Offer Price

Our Company has not issued any Equity Shares at a price that may be lower than the Offer Price during the last one

year.

History of the Equity Share Capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters, hold 93,647,682 Equity Shares, constituting
66.32% of the issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our
Promoters’ shareholding is set out below.

Build-up of our Promoters’ shareholding in our Company

The following table sets forth details of the build-up of the shareholding of our Promoters since incorporation of our

Company:
Date of Nature of Nature of No. of Equity Face Issue/ | Percentage | Percentage
allotment | consideration| transaction Shares allotted / | value |acquisition | of the pre- of the
/ transfer* ** transferred per price per Offer post-Offer
Equity | Equity capital capital
Share | Share (}) (%) (%)
®)
Inder T. Jaisinghani
December | Cash Further issue 1,000 10 10 0.00 [e]
20, 1997
March 5, |Cash Further issue 100,000 10 10 0.07 [e]
1998
March 24, |Cash Further issue 1,091,300 10 10 0.77 [e]
1999
December |Bonus Bonus issue 1,192,300 10 N.A. 0.84 [e]
24, 1999
March 9, |Bonus Bonus issue 11,923,000 10 N.A. 8.44 [e]
2006
March 24, |Bonus Bonus issue 14,307,600 10 N.A. 10.13 [e]
2007
March 26, |Cash Transfer to (10,000) 10 10 (0.01) [e]
2008 Mahesh Chand
October 5, |Gift Transfer to (9,109,100) 10 N.A. (6.45) [e]
2011 Girdhari T.
Jaisinghani
October 5, |Gift Transfer to Ajay (1,499,700) 10 N.A. (1.06) [e]
2011 T. Jaisinghani
October 5, |Gift Transfer to Anil (2,999,400) 10 N.A. (2.12) [e]
2011 H. Hariani
February | Other than Pursuant to 2,078 10 N.A. 0.00 [e]
14,2012 |cash amalgamation
July 3, Cash Transfer from 10,000 10 120 0.01 [e]
2013 Mahesh Chand
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Date of Nature of Nature of No. of Equity Face Issue/ |Percentage | Percentage
allotment | consideration| transaction Shares allotted / | value |acquisition | of the pre- of the
/ transfer* ** transferred per price per Offer post-Offer
Equity | Equity capital capital
Share | Share (%) (%) (%)
®)
October 9, |Bonus issue |Bonus 15,009,078 10 N.A. 10.63 [e]
2014
June 28, Gift Transfer to (423,014) 10 N.A. (0.30) [e]
2017 Ramakrishnan
Ramamurthi
November |Cash Transfer from 4,000 10 250 0.00 [e]
13, 2017 Kartik S. Shah
December | Gift Transfer to (5,820,363) 10 N.A. 4.12) [e]
13, 2017 Kunal I.
Jaisinghani
May 23, Gift Transfer to (89,250) 10 N.A. (0.06) [e]
2018 Ramakrishnan
Ramamurthi
September | Gift Transfer to (148,750) 10 N.A. (0.11) [e]
27,2018 Ramakrishnan
Ramamurthi
Total 23,540,779 16.67 [e]
Ajay T. Jaisinghani
January Cash Transfer from 238,000 10 10 0.17 [e]
10, 2008 Kartik S. Shah
April 15, |Cash Transfer from 1,829,900 10 10 1.30 [e]
2011 Ramesh T.
Jaisinghani
April 15, | Gift Transfer from 8,305,200 10 N.A. 5.88 [e]
2011 Reina R.
Jaisinghani
May 26, Gift Transfer  from 124,800 10 N.A. 0.09 [e]
2011 Aarti Jaisinghani
October 5, |Cash Transfer  from 1,499,700 10 10 1.06 [e]
2011 Inder T.
Jaisinghani
February |Other than Pursuant to 4,310 10 N.A. 0.00 [e]
14,2012 |cash amalgamation
October 9, |Bonus issue |Bonus 12,001,910 10 N.A. 8.50 [e]
2014
June 28, Gift Transfer to (423,014) 10 N.A. (0.30) [e]
2017 Ramakrishnan
Ramamurthi
May 23, Gift Transfer to (89,250) 10 N.A. (0.06) [e]
2018 Ramakrishnan
Ramamurthi
September | Gift Transfer to (148,750) 10 N.A. (0.11) [e]
27,2018 Ramakrishnan
Ramamurthi
Total 23,342,806 16.53 [e]
Ramesh T. Jaisinghani
January Subscription | Cash 600 10 10 0.00 [e]
10,1996 |tothe
Memorandum
of
Association
March 5, |Cash Further issue 100,000 10 10 0.07 [e]
1998
March 24, |Cash Further issue 495,700 10 10 0.35 [e]
1999
December | Bonus Bonus issue 596,300 10 N.A. 0.42 [e]
24, 1999
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Date of Nature of Nature of No. of Equity Face Issue/ |Percentage | Percentage
allotment | consideration| transaction Shares allotted / | value |acquisition | of the pre- of the
/ transfer* ** transferred per price per Offer post-Offer
Equity | Equity capital capital
Share | Share (%) (%) (%)
®)

March 9, |Bonus Bonus issue 5,963,000 10 N.A. 4.22 [e]
2006
March 24, |Bonus issue |Bonus 7,155,600 10 N.A. 5.07 [e]
2007
April 15, | Gift Transfer to (483,700) 10 N.A. (0.34) [e]
2011 Girdhari T.

Jaisinghani
April 15, | Gift Transfer to Ajay (1,829,900) 10 N.A. (1.30) [e]
2011 T. Jaisinghani
February | Other than Pursuant to 2,078 10 N.A. 0.00 [e]
14,2012 |cash amalgamation
March 6, |Gift Transfer from 960 10 N.A. 0.00 [e]
2014 Reina R.

Jaisinghani
October 9, |Bonus issue |Bonus 12,000,638 10 N.A. 8.50 [e]
2014
June 28, Gift Transfer to (423,012) 10 N.A. (0.30) [e]
2017 Ramakrishnan

Ramamurthi
May 23, Gift Transfer to (89,250) 10 N.A. (0.06) [e]
2018 Ramakrishnan

Ramamurthi
September | Gift Transfer to (148,750) 10 N.A. (0.11) [e]
27,2018 Ramakrishnan

Ramamurthi
Total 23,340,264 16.53 [e]
Girdhari T. Jaisinghani
April 15, | Gift Transfer from 483,700 10 N.A. 0.34 [e]
2011 Ramesh T.

Jaisinghani
April 15, | Gift Transfer from 2,404,800 10 N.A. 1.70 [e]
2011 Raju G.

Jaisinghani
October 5, | Gift Transfer from 9,109,100 10 N.A. 6.45 [e]
2011 Inder T.

Jaisinghani
February |Other than Pursuant to 2078 10 N.A. 0.00 [e]
14,2012 |cash amalgamation
October 9, [Bonus Issue | Bonus 11,999,678 10 N.A. 8.50 [e]
2014
June 28, Gift Transfer to (337,523) 10 N.A. (0.24) [e]
2017 Ramakrishnan

Ramamurthi
May 23, Gift Transfer to (89,250) 10 N.A. (0.06) [e]
2018 Ramakrishnan

Ramamurthi
September | Gift Transfer to (148,750) 10 N.A. (0.11) [e]
27,2018 Ramakrishnan

Ramamurthi
Total 23,423,833 16.59 [e]

*  The Equity Shares allotted by our Company to our Promoters were fully paid-up as on their respective dates of allotment.
Further, as of the date of this Draft Red Herring Prospectus, none of the Equity Shares held by our Promoters are pledged or
otherwise encumbered.

For details, see, “Risk Factors - Internal Risk Factors — “Certain of our ROC form filings and challans are not traceable and

the deeds with respect to certain share transfers by way of gifts to and by our Promoters, have not been entered into.
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Additionally, there are discrepancies in certain documentations and corporate records evidencing the name of one of our
Promoters.”

Shareholding of our Promoters and Promoter Group in our Company

The following table sets forth details of the shareholding of our Promoters and Promoter Group in our Company:

Sr. Name of the Pre-Offer Post-Offer
No. Shareholder No. of Equity Shares % of total No. of Equity | % of total
Share-holding Shares Share-
holding
Promoters
1. Inder T. Jaisinghani 23,540,779 16.67 [e] [e]
2. Ajay T. Jaisinghani 23,342,806 16.53 [e] [e]
3. Ramesh T. Jaisinghani 23,340,264 16.53 [e] [e]
4. Girdhari T. Jaisinghani 23,423,833 16.59 [e] [e]
Total (A) 93,647,682 66.32 [e] [e]
Promoter Group
5. Bharat A. Jaisinghani 6,001,992 4.25 [e] [e]
6. Nikhil R. Jaisinghani 6,001,992 4.25 [e] [e]
7. Kunal 1. Jaisinghani 5,820,363 412 [e] [e]
Total (B) 17,824,347 12.62 [e] [e]
Total (A+B) 111,472,029 78.94 [e] [e]

Details of Promoter’s contribution and lock-in:

Pursuant to the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-Offer Equity Share capital of
our Company held by our Promoters shall be locked-in for a period of three years from the date of Allotment and our
Promoters’ shareholding in excess of 20% shall be locked-in for a period of one year from the date of Allotment.

The following table sets forth details of the Equity Shares held by our Promoters, which shall be locked-in for a period
of three years from the date of Allotment:

Name of Date of | Nature of |Consideration| No. of | Face Issue / No. of | Percentage of
Promoter | allotment |transaction Equity | value | transfer | Equity post-Offer
[ transfer Shares | () price per | Shares paid-up
e equity | locked- | equity share
share }) | in®W@ | capital® (%)
[o] [o] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e]

@ For a period of three years from the date of Allotment.
@ All Equity Shares were fully paid-up at the time of allotment.
@  The above table will be completed at Prospectus stage

The minimum Promoters’ contribution has been brought in to the extent of not less than the specified minimum lot
and from the persons defined as ‘Promoter’ under the SEBI ICDR Regulations. Our Company undertakes that the
Equity Shares that are being locked-in are not ineligible for computation of Promoters’ contribution in terms of
Regulation 33 of the SEBI ICDR Regulations. In this connection, we confirm the following:

(@)

(b)

(©)

(d)

The Equity Shares offered for Promoters’ contribution have not been acquired in the last three years (a) for
consideration other than cash and revaluation of assets or capitalisation of intangible assets; or (b) have
resulted from bonus issue by utilisation of revaluation reserves or unrealised profits of our Company or
resulted from bonus issue against Equity Shares which are otherwise ineligible for computation of Promoters’
contribution;

The Promoters’ contribution does not include any Equity Shares acquired during the preceding one year and
at a price lower than the price at which the Equity Shares are being offered to the public in the Offer;

Our Company has not been formed by the conversion of a partnership firm into a company and hence, no
Equity Shares have been issued in the one year immediately preceding the date of this Draft Red Herring
Prospectus pursuant to conversion from a partnership firm; and

The Equity Shares held by our Promoters and offered for Promoters’ contribution are not subject to any
pledge, or any other form of encumbrance.
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Other requirements in respect of lock-in:

In addition to 20% of the fully diluted post-Offer shareholding of our Company held by our Promoters and locked-in
for three years as specified above, except for the Offered Shares sold by the Selling Shareholders in the Offer for Sale
and the Equity Shares to be allotted to the Eligible Employees of our Company under the ESOP Plan 2018, the entire
pre-Offer Equity Share capital of our Company will be locked-in for a period of one year from the date of Allotment.

The Equity Shares held by our Promoters which will be locked-in for a period of one year may be pledged only with
scheduled commercial banks or public financial institutions as collateral security for loans granted by such banks or
public financial institutions, provided that such pledge of the Equity Shares is one of the terms of the sanction of the
loan.

The Equity Shares held by our Promoters and locked-in may be transferred to any other Promoter or person of our
Promoter Group or to any new promoter or persons in control of our Company, subject to continuation of the lock-in
in the hands of the transferees for the remaining period and compliance with the SEBI Takeover Regulations, as
applicable.

The Equity Shares held by persons other than our Promoters will be locked-in for a period of one year from the date
of Allotment in the Offer and may be transferred to any other person holding the Equity Shares which are locked-in,
subject to continuation of the lock-in in the hands of transferees for the remaining period and compliance with the
SEBI Takeover Regulations, as applicable.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

Any Equity Shares allotted to Anchor Investors Portion shall be locked-in for a period of 30 days from the date of
Allotment.
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4. Shareholding Pattern of our Company

The following table sets forth details of the shareholding pattern of our Company as on the date of filing of this Draft Red Herring Prospectus:

Categ | Category of | Nos. of | No. of fully | No. of | No. of | Total nos. |Sharehold Number of Voting No. of Shareholdin | Number of | Number of | Number of
ory |shareholder |shareh| paidup | Partly | shares | shares held |ing as a % |Rights held in each class| Shares g,asa% | Locked in Shares | Equity Shares
(N (1) olders Equity paid- |underlyi V41)) of total no. of securities Underlying | assuming shares | pledged or held in

(111) | Sharesheld | up ng =(IV)+(V)+ | of shares (1X) Outstanding full XI1n otherwise |dematerialised
(V) Equity |Deposito (1)) (calculate convertible | conversion encumbere form
Shares ry d as per securities of d (X1V)
held |Receipts SCRR, (including | convertible (X111
V) (V) 1957) | No. of Voting |Total as a| Warrants) |securities (as| No. | Asa | No. | Asa
(Vi) As Rights % of X) a percentage| (a) |% of| (a) |% of
a% of |Class: Equity |(A+B+ C) of diluted total total
(A+B+C2) Shares share Shar Shar
capital) es es
Xh)= held held
(VID+(X) As (b) (b)
a % of
(A+B+C2)
(A) |Promoter & 7| 111,472,029 Nil Nil| 111,472,029 78.94| 111,472,029 78.94 Nil| 111,472,029 Nil| Nil| Nil| Nil| 111,472,029
Promoter
Group
(B) |Public 3] 29,733,809 Nil Nil| 29,733,809 21.06| 29,733,809 21.06 Nil| 29,733,809| Nil| Nil| N.A.| N.A. 29,733,809
(C) [Non - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - - - - -
underlying
DRs
(C2) |Shares held - - - - - - - - - - - - - - -
by Employee
Trusts
Total 10| 141,205,838 Nil Nil| 141,205,838 100.00] 141,205,838 100.00 Nil| 141,205,838| Nil| Nil| Nil| Nil| 141,205,838

Our Company will file the shareholding pattern in the form prescribed under Regulation 31 of the SEBI Listing Regulations one day prior to the listing of the Equity Shares pursuant to the Offer.
The shareholding pattern will be provided to the Stock Exchanges for uploading on their respective websites before the commencement of trading of the Equity Shares pursuant to the Offer.
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(b)

©

The list of top 10 Shareholders and the number of Equity Shares held by them is as under:

The following table sets forth details of the top 10 Shareholders as on the date of filing of this Draft Red Herring

Prospectus:
Sr. No. Name of the Shareholder Pre-Offer
No. of Equity Shares Percentage (%)

1. Inder T. Jaisinghani 23,540,779 16.67
2. Girdhari T. Jaisinghani 23,423,833 16.59
3. Ajay T. Jaisinghani 23,342,806 16.53
4. Ramesh T. Jaisinghani 23,340,264 16.53
5. IFC 21,176,446 15.00
6. Bharat A. Jaisinghani 6,001,992 4.25
7. Nikhil R. Jaisinghani 6,001,992 4.25
8. Anil H. Hariani 5,820,363 4.12
9. Kunal |. Jaisinghani 5,820,363 4.12
10. Ramakrishnan Ramamurthi 2,737,000 1.94
Total 141,205,838 100.00

The following table sets forth details of the top 10 Shareholders as of 10 days prior to the date of filing of this Draft

Red Herring Prospectus:

Sr. No. Name of the Shareholder Pre-Offer
No. of Equity Shares Percentage (%)
1. Inder T. Jaisinghani 23,540,779 16.67
2. Girdhari T. Jaisinghani 23,423,833 16.59
3. Ajay T. Jaisinghani 23,342,806 16.53
4. Ramesh T. Jaisinghani 23,340,264 16.53
5. IFC 21,176,446 15.00
6. Bharat A. Jaisinghani 6,001,992 4.25
7. Nikhil R. Jaisinghani 6,001,992 4.25
8. Anil H. Hariani 5,820,363 4.12
9. Kunal |. Jaisinghani 5,820,363 4.12
10. Ramakrishnan Ramamurthi 2,737,000 1.94
Total 141,205,838 100.00

The following table sets forth details of the top 10 Shareholders two years prior to the date of filing of this Draft Red

Herring Prospectus:

Sr. no. Name of the Shareholder Pre-Offer
No. of Equity Shares Percentage (%)

1. Inder T. Jaisinghani 30,018,156 21.26
2. Ajay T. Jaisinghani 24,003,820 17.00
3. Ramesh T. Jaisinghani 24,001,276 17.00
4, Girdhari T. Jaisinghani 23,999,356 17.00
5. IFC 21,176,446 15.00
6. Bharat A. Jaisinghani 6,001,992 4.25
7. Nikhil R. Jaisinghani 6,001,992 4.25
8. Anil H. Hariani 5,998,800 4.25
9. Kartik S. Shah 4,000 Negligible
Total 141,205,838 100.00

Employee Stock Option Plan:

ESOP Plan 2018

Pursuant to the resolution passed by our Board on August 30, 2018 and by our Shareholders on August 30, 2018, our
Company had instituted the ESOP Plan 2018, ESOP Performance Scheme, and ESOP Privilege Scheme, for issue of
options to eligible employees (as defined therein). The ESOP Plan 2018 will be administered by the NRC Committee.
The objectives of the ESOP Plan 2018 includes attaining and exceeding performance targets, encourage retention of
talent and loyalty to our Company, enable fundamental alignment to value creation, align with shareholders’ interest,
and encourage employee ownership in the Company or our Subsidiaries.



(@)

Under the ESOP Plan 2018, the NRC Committee is authorised to grant not exceeding 3,530,000 options on a
consolidated basis under ESOP Performance Scheme and ESOP Privilege Scheme, to the eligible employees in one or
more tranches, from time to time, which in aggregate are exercisable into not more than 3,530,000 Equity Shares, with
each such option conferring a right upon the eligible employees to apply for one Equity Share in accordance with the
terms and conditions as may be decided under this Plan.

ESOP Performance Scheme

Our Company / Board / NRC Committee shall grant the options to the eligible employees in accordance with the terms
and conditions of the ESOP Performance Scheme notified under the ESOP Plan 2018. The options granted shall vest
not earlier than one year and not later than maximum vesting period of five years from the date of grant. All the grants
shall vest in the following manner: (i) 15% of options granted shall vest on the first anniversary from the date of grant,
(i) 15% of options granted shall vest on the second anniversary from the date of grant, (iii) 20% of options granted
shall vest on the third anniversary from the date of grant, (iv) 20% of options granted shall vest on the fourth
anniversary from the date of grant, and (v) 30% of options granted shall vest on the fifth anniversary from the date of
grant. The exercise period in respect of the option shall commence immediately on vesting and be subject to a
maximum period of eight years from the date of grant. The exercise price per option shall be I 405.

The following table sets forth the particulars of the options granted under the ESOP Performance Scheme as on the
date of this Draft Red Herring Prospectus:

Options granted Grant 1 — 2,102,500 options granted on August 30, 2018

Grant 2 — 45,000 options granted on October 18, 2018

The pricing formula Weighted average of Discounted Cash Flow (DCF) method
and Comparable Companies Multiple (CCM) method

% 405 per equity share of T 10

Not Applicable since options granted on or before October
18, 2018

Five years with ratio of 15:15:20:20:30

Not Applicable since options granted on or before October
18, 2018

2,147,500

Exercise price of options

Options vested (excluding options that have been
exercised)

Vesting period

Options exercised

Total number of Equity Shares that would arise as a
result of full exercise of options granted (net of
cancelled options)

Options forfeited/lapsed/cancelled Nil

Variation in terms of options

Not Applicable

Money realised by exercise of options

Nil

Total number of options in force 2,147,500
Employee wise details of options granted to
(i)  Senior managerial personnel, i.e. Directors Directors / Key
and key management personnel Managerial Number
Name Personnel / Senior | of options
Managerial granted
Personnel
.. | Whole Time
Shyam Lal Bajaj Director 100,000
Sai .
Subramaniam Key Managerial 10,000
Personnel
Narayana
Anil Shipley Senior Managerial 45,000
Personnel
Manoj Verma Senior Managerial 80,000
Personnel
Gand_harv Senior Managerial 45,000
Tongia Personnel
Anurag Agarwal Senior Managerial 45,000
Personnel
Diwaker Senior Managerial
Bharadwaj Personnel 23,000
Rajesh Mhatre | Semior  Managerial | 5 5y,
Personnel
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(b)

options, during any one year equal to or
exceeding 1% of the issued capital (excluding
outstanding warrants and conversions) of our
Company at the time of grant

Sandeep Senior Managerial 45,000
Bhargava Personnel
Sanjeev Senior Managerial
Chhabra Personnel 45,000
Shashi Amin Senior Managerial | 45
Personnel
Suresh Kumar | Semior  Managerial | 5 5,
Personnel
Vivek Khanna | Senior Managerial | 5 5,
Personnel
(i) Any other employee who received a grant in | Nil
any one year of options amounting to 5% or
more of the options granted during the year
(iii) Identified employees who are granted | Nil

Fully diluted EPS on a pre-Issue basis on exercise of
options calculated in accordance with INDAS 33
‘Earning Per Share’

Not Applicable since options granted on or before October
18, 2018

Difference between employee compensation cost
calculated using the intrinsic value of stock options
and the employee compensation cost that shall have
been recognized if our Company had used fair value
of options and impact of this difference on profits
and EPS of our Company

Not Applicable since options granted on or before October
18, 2018

Weighted-average exercise prices and weighted-
average fair values of options shall be disclosed
separately for options whose exercise price either
equals or exceeds or is less than the market price of
the stock

Weighted average exercise price is ¥ 405 per equity share.

Description of the method and significant
assumptions used during the year to estimate the fair
values of options, including weighted-average
information, namely, risk-free interest rate,
expected life, expected volatility, expected
dividends and the price of the underlying share in
market at the time of grant of the option

Key Assumptions:

(i) 50% weightage to each DCF and CCM method
(if) Risk Free Rate — 7.76%

(iii) Discount Rate — 11.80%

(iv) Equity Risk Premium —7.00%

(v) Growth Rate — 6.00%

Impact on profits and EPS of the last three years if
our Company had followed the accounting policies
specified in Regulation 15 of the SEBI ESOP
Regulations in respect of options granted in the last
three years

Not Applicable since options granted on or before October
18, 2018

Intention of the holders of Equity Shares allotted on
exercise of options to sell their shares within three
months after the listing of Equity Shares pursuant to
the Issue

Not applicable since no Equity Shares have been allotted
on exercise of any options.

Intention to sell Equity Shares arising out of ESOP
Plan 2018 within three months after the listing of
Equity Shares, by Directors, senior management
personnel and employees having Equity Shares
arising out of the ESOP Plan 2018, amounting to
more than 1% of the issued capital (excluding
outstanding warrants and conversions)

Not Applicable since options granted on or before October
18, 2018

ESOP Privilege Scheme

Our Company / Board / NRC Committee shall grant the options to the eligible employees in accordance with the terms
and conditions of the ESOP Privilege Scheme notified under the ESOP Plan 2018. All the options granted shall vest
at the end of one year from the date of grant. The exercise period in respect of the option shall commence immediately
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on vesting and be subject to a maximum period of five years from the date of grant. The exercise price per option shall
be X 405.

The following table sets forth the particulars of the options granted under the ESOP Privilege Scheme as on the date
of this Draft Red Herring Prospectus:

Options granted 142,250

The pricing formula Weighted average of Discounted Cash Flow (DCF) method
and Comparable Companies Multiple (CCM) method

Exercise price of options % 405 per equity share of X 10

Options vested (excluding options that have been | Not Applicable since options granted on August 31, 2018
exercised)
Vesting period One Year

Options exercised Not Applicable since options granted on August 31, 2018
Total number of Equity Shares that would arise as | 142,250

a result of full exercise of options granted (net of
cancelled options)

Options forfeited/lapsed/cancelled Nil
Variation in terms of options Not Applicable
Money realised by exercise of options Nil
Total number of options in force 142,250
Employee wise details of options granted to
(i)  Senior managerial personnel, i.e. Directors | | Name Directors / Key | Number
and key management personnel Managerial Personnel /|of options
Senior Managerial | granted
Personnel
Sai
Subramaniam | Key Managerial Personnel | 1,000
Narayana
Diwaker Senior Managerial 2000
Bharadwaj Personnel '
. Senior Managerial
Rajesh Mhatre Personnel 5,000
Sandeep Senior Managerial
5,000
Bhargava Personnel
Sanjeev Senior Managerial 5000
Chhabra Personnel '
Shashi Amin Senior Managerial 5,000
Personnel

(i)  Any other employee who received a grant in | Nil
any one year of options amounting to 5% or
more of the options granted during the year

(iii) Identified employees who are granted | Nil
options, during any one year equal to or
exceeding 1% of the issued capital
(excluding outstanding warrants  and
conversions) of our Company at the time of
grant

Fully diluted EPS on a pre-lIssue basis on exercise | Not applicable since options granted on August 31, 2018
of options calculated in accordance with INDAS
33 ‘Earning Per Share’
Difference between employee compensation cost | Not applicable since options granted on August 31, 2018
calculated using the intrinsic value of stock options
and the employee compensation cost that shall
have been recognised if our Company had used fair
value of options and impact of this difference on
profits and EPS of our Company

Weighted-average exercise prices and weighted- | Weighted average exercise price is X 405 per equity share.

average fair values of options shall be disclosed

separately for options whose exercise price either
equals or exceeds or is less than the market price of
the stock
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Description of the method and significant | Key Assumptions:
assumptions used during the year to estimate the |
fair values of options, including weighted-average | (i)

information, namely, risk-free interest rate,
expected life, expected volatility, expected
dividends and the price of the underlying share in
market at the time of grant of the option

50% weightage to each DCF and CCM method
(if) Risk Free Rate — 7.76%

(iii) Discount Rate — 11.80%

(iv) Equity Risk Premium —7.00%
(v) Growth Rate — 6.00%

Impact on profits and EPS of the last three years if
our Company had followed the accounting policies
specified in Regulation 15 of the SEBI ESOP
Regulations in respect of options granted in the last
three years

Not applicable since options granted on August 31, 2018

Intention of the holders of Equity Shares allotted
on exercise of options to sell their shares within
three months after the listing of Equity Shares
pursuant to the Issue

Not applicable, since no Equity Shares have been allotted on
exercise of any options.

Intention to sell Equity Shares arising out of ESOP
Plan 2018 within three months after the listing of
Equity Shares, by Directors, senior management
personnel and employees having Equity Shares
arising out of the ESOP Plan 2018, amounting to
more than 1% of the issued capital (excluding
outstanding warrants and conversions)

Not applicable since options granted on August 31, 2018

Other than the allotment of 14,696 Equity Shares by our Company pursuant to a scheme of arrangement approved by
the High Court of Bombay by its order dated December 2, 2011, our Company has not allotted any Equity Shares
pursuant to any scheme approved under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the
Companies Act, 2013 as on date of this Draft Red Herring Prospectus. For details, see “History and Certain Corporate
Matters — Details regarding acquisition of business / undertakings, mergers, amalgamations and revaluation of

assets” on page 216.

Other than as disclosed below, our Promoter Group, our Directors and their immediate relatives have not purchased
or transferred or sold any Equity Shares during a period of six months preceding the date of filing this Draft Red
Herring Prospectus with SEBI. For details of shareholding of our Directors and Key Management Personnel, see “Our
Management - Shareholding of Directors in our Company ” and “Shareholding of Key Management Personnel ” on

pages 231 and 236, respectively:

Date of Name of Transferor Name of Total number Percentage of Transaction
Transaction Transferee of Equity issued and paid- price per
Shares up capital of our Equity

transferred Company Shares* (in%)

May 23, 2018 |Inder T. Jaisinghani | Ramakrishnan 89,250 0.06 N.A.
Ramamurthi

May 23,2018 | Ajay T. Jaisinghani | Ramakrishnan 89,250 0.06 N.A.
Ramamurthi

May 23, 2018 |Ramesh T. | Ramakrishnan 89,250 0.06 N.A.
Jaisinghani Ramamurthi

May 23, 2018 |Girdhari T. | Ramakrishnan 89,250 0.06 N.A.
Jaisinghani Ramamurthi

September 27, | Inder T. Jaisinghani | Ramakrishnan 148,750 0.11 N.A.
2018 Ramamurthi

September 27,| Ajay T. Jaisinghani | Ramakrishnan 148,750 0.11 N.A.
2018 Ramamurthi

September 27, | Ramesh T. | Ramakrishnan 148,750 0.11 N.A.
2018 Jaisinghani Ramamurthi

September 27, | Girdhari T. | Ramakrishnan 148,750 0.11 N.A.
2018 Jaisinghani Ramamurthi

*All transfers were by way of gift.

As on the date of this Draft Red Herring Prospectus, the Lead Managers and their respective associates (in accordance
with the definition of “associate company” as provided under Section 2(6) of the Companies Act, 2013) do not hold
any Equity Shares in our Company.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Other than the options granted under the ESOP Plan 2018, our Company has no outstanding warrants, options or rights
to convert debentures, loans or other instruments convertible into Equity Shares as on the date of this Draft Red Herring
Prospectus.

Other than the issue of Equity Shares pursuant to the Fresh Issue and ESOP Plan 2018, our Company presently does
not intend or propose to alter the capital structure for a period of six months from the Bid / Offer Opening Date, by
way of split or consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue
of securities convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a preferential basis
or issue of bonus or rights or further public issue of specified securities or qualified institutions placement or otherwise.
However, if our Company enters into acquisitions, joint ventures or other arrangements, our Company may, subject to
necessary approvals, consider raising additional capital to fund such activity or use Equity Shares as currency for
acquisitions or participation in such joint ventures.

Other than the Offer and ESOP Plan 2018, there will be no further issue of Equity Shares, whether by way of issue of
bonus shares, preferential allotment, rights issue or in any other manner during the period commencing from
submission of this Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock
Exchanges.

Our Company has 10 Shareholders as of the date of filing of this Draft Red Herring Prospectus.

Our Promoters and Promoter Group, except to the extent of sale of their respective Offered Shares, and our Group
Companies will not participate in the Offer. Except for mutual funds sponsored by entities related to the Lead
Managers, the Syndicate Members and any persons related to the Lead Managers or Syndicate Members cannot apply
in the Offer under the Anchor Investor Portion.

All Equity Shares are fully paid up and there are no partly paid-up Equity Shares as on the date of this Draft Red
Herring Prospectus.

An over-subscription to the extent of 10% of the Offer can be retained for the purposes of rounding off to the nearer
multiple of minimum allotment lot.

Our Company, our Directors, and the Lead Managers have not entered into any buy-back and / or standby arrangements
or any safety net arrangement for purchase of Equity Shares from any person.

No financing arrangements have been entered into by our Promoters, Promoter Group, our Directors or their relatives
for the purchase by any other person of the securities of our Company other than in the normal course of business of
the financing entity during a period of six months preceding the date of filing of this Draft Red Herring Prospectus
with the SEBI.

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

All Equity Shares in the Offer will be fully paid-up at the time of Allotment failing which no Allotment shall be made.

In terms of Rule 19(2)(b) of the SCRR, the Net Offer shall be for at least 10% of the post-Offer paid-up equity share
capital of our Company. The Offer is being made through the Book Building Process, in compliance with Regulation
26(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Net Offer shall be allocated on a proportionate
basis to QIBs, provided that our Company and the Selling Shareholders, in consultation with the Lead Managers, may
allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis, at the Anchor Investor Allocation
Price. At least 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 Anchor Investor Allocation Price. In the event of under-
subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net
QIB Portion. 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds
only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs
(other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer
Price. However, if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance
Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining Net QIB Portion for
proportionate allocation to QIBs. Further, not less than 15% of the Net Offer shall be available for allocation on a
proportionate basis to Non-Institutional Bidders and not less than 35% of the Net Offer shall be available for allocation
to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at
or above the Offer Price. Under-subscription, if any, in any category (including the Employee Reservation Portion),
except in the QIB Category, would be allowed to be met with spill-over from any other category or a combination of
categories at the discretion of our Company and the Selling Shareholders in consultation with the Lead Managers and
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22.

23.

the Designated Stock Exchange. The unsubscribed portion, if any, in the Employee Reservation Portion shall be added
back to the Net Offer. In case of under-subscription in the Net Offer, spill-over to the extent of such under-subscription
shall be permitted from the Employee Reservation Portion. In case of an under subscription in the Offer, after meeting
the minimum subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be first
met through the Equity Shares offered pursuant to the Offer for Sale on a pro-rata basis in a manner proportionate to
the respective portion of the Offered Shares of each Selling Shareholder and subsequently, the balance part of the
Fresh Issue, as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Herring Prospectus
and the Prospectus. All potential investors, other than Anchor Investors, are mandatorily required to utilise the ASBA
process by providing details of their respective bank accounts which will be blocked by the SCSBs to the extent of the
respective Bid Amounts, to participate in the Offer. For further details, see “Offer Procedure ” on page 573.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our Company shall
comply with such disclosure and accounting norms as may be specified by the SEBI from time to time.

Our Company shall ensure that transactions in Equity Shares by the Promoters and our Promoter Group during the

period between the date of registering the Red Herring Prospectus with the RoC and the date of closure of the Offer
shall be reported to the Stock Exchanges within 24 hours of the transaction.
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OBJECTS OF THE OFFER
The Offer comprises of the Fresh Issue and the Offer for Sale.
Offer for Sale

Each of the Selling Shareholders will be entitled to the respective proportion of the proceeds of the Offer for Sale net of their
proportion of Offer related expenses. Our Company shall not receive any proceeds from the Offer for Sale. Except for listing
fees and expense on account of corporate advertisements of the Company, which shall be solely borne by our Company, all
expenses in relation to the Offer will be shared, upon successful completion of the Offer, amongst our Company and the Selling
Shareholders on a pro-rata basis, in proportion to the Equity Shares being offered and sold by them respectively, pursuant to
the Offer. However, in the event that the Offer is withdrawn or not completed for any reason whatsoever, all the Offer related
expenses will be borne by our Company. Further, for ease of operations, expenses of the Selling Shareholders may at the outset
be borne by our Company and each Selling Shareholder shall reimburse our Company for expenses incurred by our Company
on behalf of such Selling Shareholder, in relation to the Offer, upon successful completion of the Offer in the manner as
prescribed under applicable law and agreed amongst the Company and the Selling Shareholders.

Fresh Issue

The Net Proceeds from the Fresh Issue are proposed to be utilised towards the following objects:

1. Scheduled repayment of all or a portion of certain borrowings availed by our Company;
2. To fund incremental working capital requirements of the Company; and
3. General corporate purposes.

In addition to the aforementioned objects, our Company expects to receive the benefits of listing of the Equity Shares on the
Stock Exchanges, including among other things, enhancing the visibility of our brand and our Company.

The main objects clause and objects incidental and ancillary to the main objects of the Memorandum of Association enables
our Company (i) to undertake its existing business activities; and (ii) to undertake activities for which borrowings were availed
and which are proposed to be repaid (scheduled) from the Net Proceeds.

Offer Proceeds and Net Proceeds

The following table sets forth the details of the Net Proceeds:

Particulars Amount (in ¥ million)®
Gross Proceeds of the Fresh Issue 5,000
(Less) Offer related expenses in relation to the Fresh Issue [e]
Net Proceeds [e]

@ To be determined on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the RoC.
Utilisation of Net Proceeds

The following table sets forth the details of the proposed utilisation of the Net Proceeds:

Particulars Amount (in T million)
Scheduled repayment of all or a portion of certain borrowings availed by our Company 1,000
To fund incremental working capital requirements of the Company 3,000
General corporate purposes® [o]
Total [e]

@ To be determined on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the RoC.
Proposed Schedule of Implementation and Deployment of Net Proceeds

The following table sets forth the details of the schedule of the expected deployment of the Net Proceeds:

(In Z million)
Particulars Amount to be funded Estimated deployment®
from the Net Proceeds | Fiscal 2019 | Fiscal 2020 | Fiscal 2021
Scheduled repayment of all or a portion of certain 1,000 - 750 250
borrowings availed by our Company
To fund incremental working capital requirements of 3,000 1,000 2,000 -

the Company
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Particulars Amount to be funded Estimated deployment®

from the Net Proceeds | Fiscal 2019 | Fiscal 2020 | Fiscal 2021
General corporate purposes® [e] [o] [e]
Total [e] [e] [e]

@ To be determined on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the RoC.

The above-stated fund requirements and the proposed deployment of funds for scheduled repayment of all or a portion of certain
borrowings availed by our Company, to fund the incremental working capital requirements of the Company, and general
corporate purposes from the Net Proceeds are based on internal management estimates based on current market conditions, and
have not been appraised by any bank or financial institution or other independent agency. For details, see “Risk Factors — We
will not receive any proceeds from the Offer for Sale portion and objects of the Fresh Issue for which the funds are being raised
have not been appraised by any bank or financial institutions. Any variation in the utilization of our Net Proceeds as disclosed
in this Draft Red Herring Prospectus would be subject to certain compliance requirements, including prior shareholders’
approval.” on page 31.

Given the nature of our business, we may have to revise our fund deployment and requirements on account of a variety of
factors such as our financial condition, business and strategy and external factors such as market conditions and competitive
environment, which may not be within the control of our management. This may entail rescheduling or revising the planned
scheduled repayment of all or a portion of certain borrowings availed by our Company, and/or revising the planned expenditure
and funding requirement and increasing or decreasing the expenditure for a particular purpose from the planned expenditure at
the discretion of our management. For details, see “Risk Factors — We will not receive any proceeds from the Offer for Sale
portion and objects of the Fresh Issue for which the funds are being raised have not been appraised by any bank or financial
institutions. Any variation in the utilization of our Net Proceeds as disclosed in this Draft Red Herring Prospectus would be
subject to certain compliance requirements, including prior shareholders” approval. ”on page 31.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned objects of the Offer,
as per the estimated schedule of deployment specified above, our Company shall deploy the Net Proceeds in the subsequent
Fiscals towards the aforementioned objects. In the event of any shortfall of funds for the activities proposed to be financed out
of the Net Proceeds as stated above, our Company may re-allocate the Net Proceeds to the activities where such shortfall has
arisen, subject to availability and compliance with applicable laws.

Means of Finance

We intend to completely finance our Objects from the Net Proceeds, existing Equity, internal accruals and working capital
related borrowing from banks. Accordingly, we confirm that we are in compliance with the requirement to make firm
arrangements of finance under Regulation 4(2)(g) of the SEBI ICDR Regulations through verifiable means towards at least
75% of the stated means of finance, excluding the amount to be raised through the Fresh Issue.

Details of the Objects of the Offer
1. Scheduled repayment of all or a portion of certain borrowings availed by our Company

Our Company proposes to utilise an estimated amount of ¥ 1,000 million from the Net Proceeds towards scheduled
repayment of all or a portion of certain borrowings availed by our Company, (details of which are provided herein
below). The scheduled repayment will help reduce our outstanding borrowings, assist us in maintaining a favourable
debt-equity ratio and enable utilisation of our internal accruals for further investment in business growth and
expansion. In addition, we believe that since our debt-equity ratio will improve, it will enable us to raise further
resources in the future to fund potential business development opportunities and plans to grow and expand our business
in the future.

Given the nature of these borrowings and the terms of repayment, the aggregate outstanding amounts under these loans
may vary from time to time and our Company may, in accordance with the relevant repayment schedule, repay or
refinance some of its existing borrowings prior to Allotment. Accordingly, our Company may utilise the Net Proceeds
for part prepayment of any such refinanced loans or additional loan facilities obtained by it. However, the aggregate
amount to be utilised from the Net Proceeds towards scheduled repayment of loans (including refinanced or additional
loans availed, if any), in part or full, would not exceed % 1,000 million.
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The following table sets forth details of the loans availed by our Company, which we propose to repay (scheduled)
any or all of the borrowings:

Lenders Sanctioned | Rate of interest | Description | Purpose for | Repayment| Pre- Amount
Amount (R of Loan which the Schedule | payment | outstanding
in million) Facility loan was Penalty ason

sanctioned October 5,
2018 R'in
million)
CITI BANK 1,250.00|% 331 Mn at 3| Loan for Capex Note-1 Note 5 206.90
NA Months T Bill + | Capex Requirements
2.11%
T 239.4 Mn at Note-2 179.52
8.80%
2679.6 Mnat 3 Note-3 637.20
Months T Bill +
2.15%
HSBC Bank 1,328.00| 3 Months Libor| Loan for Capital Note-4 Note 6 735.81
(Mauritius) +1.65% Capex Expenditure
Limited

*  Pursuant to certificate dated October 26, 2018, Kailash Chand Jain & Co., Chartered Accountant (Firm Registration Number:
112318W), has certified that the amounts sanctioned, the amounts drawn down under the abovementioned borrowings have
been utilised for the purposes for which such amounts were sanctioned and the amount outstanding as on October 5, 2018.

Note 1: Repayment schedule of Citi Bank Term Loan — Quarterly repayment of ¥ 20.69 Millions between the period October 29,
2018 to January 29, 2021. (immediate installment on October 29, 2018)

Note 2: Repayment schedule of Citi Bank Term Loan — Quarterly repayment of I 14.96 Millions between the period November 23,
2018 to August 23, 2021. (immediate installment on November 23, 2018)

Note 3: Repayment schedule of Citi Bank Term Loan — Quarterly repayment of ¥ 42.48 Millions between the period October 21,
2018 to April 21, 2022. (immediate installment on October 21, 2018)

Note 4: Repayment of HSBC Term Loan

Bank Name Loan Ref No Repayment date Payabale in FY Principal Repayment*
(£ In millions)
HSBC HSBC -2 June 23, 2019 19-20 247.36
HSBC HSBC -1 September 30, 2019 19-20 241.09
HSBC HSBC -2 June 23, 2020 20-21 247.36
Total 735.81

* Exchange rate of Financial Benchmark India private limited (FBIL) as on October 5, 2018 of INR/1 USD 73.58 taken for
CONversion purpose.

Note-5 Prepayment Charges of Citi Bank Loan

Prepayment penalty at the rate of 2% of sanction amount or principal outstanding whichever is higher, at the discretion of Citi
Bank N.A.

Note-6 Prepayment Charges of HSBC Bank Loan

Any prepayment shall be made together with accrued interest on the amount prepaid and will be subject to Break
Costs™, as applicable.

" The break cost is the charges payable due to prepayment of borrowings before the reset date.

The selection of borrowings proposed for the scheduled repayment out of the borrowings provided above, shall be
based on various factors including (i) any conditions attached to the borrowings restricting our ability to repay the
borrowings and time taken to fulfil such requirements, (ii) provisions of any law, rules, regulations governing such
borrowings, and (iii) other commercial considerations including, among others, the interest rate on the loan facility,
the amount of the loan outstanding and the remaining tenor of the loan. Payment of interest, if any, and other related
costs shall be made by us out of the Net Proceeds of the Fresh Issue.
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To fund incremental working capital requirements of the Company

Our business is working capital intensive and we fund a majority of our working capital requirements in the ordinary
course of our business from various banks and internal accruals. As of October 5, 2018, the aggregate amounts
outstanding under the fund based and non-fund based working capital facilities of the Company are X 240.71 million
and X 20,083.27 million, respectively. For further details of the working capital facilities currently availed by us, see
“Financial Indebtedness ” on page 527.

Our Company’s existing working capital derived on the basis of the Unconsolidated Restated Financial Statements as
at March 31, 2016, 2017 and 2018 and three months period ended June 30, 2018 are stated below:

In T million
Sr. Particulars Three Months Fiscal 2018 Fiscal 2017 Fiscal 2016
No. Period ended
June 2018
| Current Assets
A Inventory 16,916.18 13,559.00 15,173.24 9,799.35
B Trade Receivables 10,309.84 12,697.89 11,723.91 13,253.23
C Other Current Asset (Loans + Other 2,519.07 2,581.28 3,560.72 2,792.87
Financial Assets (Current) + Income
Tax Assets (Net) (Current) + Other
Current Assets)*
Total Current Assets(a) 29,745.09 28,838.17 30,457.87 25,845.45
1 Current Liabilities
A Trade payables 10,893.30 9,144.81 13,514.24 10,687.31
B Other Current Liabilities (Other 3,210.27 3,359.92 2,841.50 1,690.36
Current Financial Liabilities + Other
Current Liabilities + Short Term
Provisions + Current Tax Liabilities
(Net))
Total Current Liabilities(b) 14,103.57 12,504.73 16,355.74 12,377.67
i Total Working Capital 15,641.52 16,333.44 14,102.13 13,467.78
Requirement (c¢) =(a)-(b)
v Funding Pattern
A Working Capital related borrowings 4,807.66 5,669.00 6,573.71 6,947.88
from Banks
B Internal Accruals 10,833.86 10,664.44 7,528.42 6,519.90

*Excluding Cash and Bank Balance

On the basis of the existing working capital requirements of the Company and the incremental and proposed working
capital requirements, as provided in the Company’s business plan approved by the board of directors of the Company
in its meeting dated September 25, 2018, the Company’s expected working capital requirements as at March 31, 2019
and March 31, 2020 and proposed funding of such working capital requirements are as set out in the table below.

(£ in millions)
Sr. No. Particulars For the fiscal year For the fiscal year
ending March 31, ending March 31,
2019 2020
| Current Assets
A Inventory 14,436.32 15,769.37
B Trade Receivables 15,100.55 15,361.92
C Other Current Asset (Loans + Other Financial Assets
(Current) + Income Tax Assets (Net) (Current) + Other 2,762.45 2,969.07
Current Assets)*
Total Current Assets(a) 32,299.32 34,100.36
I Current Liabilities
A Trade payables 7,649.68 6,797.14
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Sr. No. Particulars For the fiscal year For the fiscal year
ending March 31, ending March 31,
2019 2020
B Other current liabilities
(Other Current Financial Liabilities + Other Current
Liabilities + Short Term Provisions + Current Tax 3,750.04 3,901.82
Liabilities (Net))
Total Current Liabilities(b) 11,399.72 10,698.96
i Total Working Capital Requirement (c) =(a)-(b) 20,899.60 23,401.40
v Funding Pattern
A Working Capital related borrowings from Banks (d) 9,065.74 10,567.54
B Internal Accruals (e) 10,833.86 10,833.86
Net working capital requirement (g= c-d-e) 1,000.00 2,000.00
Amount proposed to be utilised from Net Proceeds 1,000.00 2,000.00

*Excluding Cash and Bank Balance

The following table sets forth the details of the holding levels (days) considered and is derived from the Unconsolidated

Restated Financial Statements:

Inventory Days:

As on June 30, 2018

As on March 31, 2018

As on March 31, 2017 As on March 31, 2016

121

95 130 90

Receivable Days

As on June 30, 2018

As on March 31, 2018

As on March 31, 2017 As on March 31, 2016

60

72 74 87

Creditors Days

As on June 30, 2018

As on March 31, 2018

As on March 31, 2017 As on March 31, 2016

78

64 116 98

The working capital projections made by the Company on an unconsolidated basis above pursuant to the resolution
dated September 25, 2018 are based on the following key assumptions:

Particulars

Assumptions made and Justifications

Inventories

Our Inventories days derived from the Restated Unconsolidated Financial
Statements (Calculated as Inventory as on balance sheet date divided by
annualized COGS* over 365 days), was 121 days and 95 days as on June 30,
2018 and March 31, 2018, respectively. We have anticipated Inventory days
of 92 days, 87 days for fiscal year 2019, 2020 respectively by focusing on
rationalizing our inventory management to meet our future requirement while
not carrying undue levels of inventory.

Trade receivables

Our Receivable Days derived from the Restated Unconsolidated Financial
Statements (calculated as trade receivables as on balance sheet date divided by
annualised income from operations over 365 days), was 60 days and 72 days
for June 30, 2018 and March 31, 2018, respectively. We have anticipated a
receivable days of 65 days for Fiscal 2019 and 57 days for Fiscal year 2020
respectively through increasing use of channel financing .

Other Current Assets

Other current Assets majorly comprises of Security deposits, Interest accrued
on deposit, advance income tax, prepaid expenses, balance with government
authorities, unbilled revenue, advance to suppliers, loans and advances to
related party , balances with statutory/governmental authorities and other
advances. We expect the growth in other current assets to be in line with the
expected growth in business.
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Particulars Assumptions made and Justifications

Trade Payable Our Trade payable includes Non- interest-bearing creditors (Non Metals) and
interest bearing creditors (Metals), Our Creditors Days derived from the
Restated Unconsolidated Financial Statements (calculated as Trade Payable as
on balance sheet date divided by COGS* over 365 days), was 78 days and 64
days as on June 30, 2018 and March 31, 2018, respectively. We have
anticipated a creditors days of 49 days for Fiscal 2019 and 38 days for Fiscal
year 2020 respectively by focusing on repaying of interest bearing payables as
soon as possible to reduce our finance cost.

Other current liabilities Other current liabilities primarily include provision for expenses, income
received in advance, advance received from customers for projects, rent
escalations, employee benefit expenses, statutory liabilities, current maturities
of borrowings, creditors for capital expenditures and other liabilities. We
expect the growth in other current liabilities to be in line with the expected
growth in business.

*  COGS includes Cost of materials consumed, Purchases of traded goods, (Increase)/Decrease in Inventories of finished goods,
traded goods and work-in-progress, Project bought outs and other cost.

Our Company proposes to utilize ¥ 3,000.00 million of the Net Proceeds in Financial Year 2019 and 2020 towards our
working capital requirements. The balance portion of our working capital requirement will be arranged from existing
Equity, internal accruals and borrowings from banks.

Pursuant to the certificate dated October 26, 2018, Kailash Chand Jain & Co., Chartered Accountant (Firm
Registration Number: 112318W) have compiled the working capital estimates and the working capital projections as
approved by the Board pursuant to its resolution dated September 25, 2018.

S R B C & CO LLP have neither audited, reviewed nor examined the prospective working capital related financial
information of our Company and working capital projections of our Company as disclosed in the above tables.

General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to X [e] million towards general corporate
purposes, subject to such utilisation not exceeding 25.00% of the Net Proceeds, in compliance with the SEBI ICDR
Regulations. The general corporate purposes for which our Company proposes to utilise Net Proceeds include strategic
initiatives and acquisitions, funding initial stages of equity contribution towards our projects, working capital
requirements, capital expenditure, investments into our Subsidiaries, part or full debt prepayment, repayment or
redemption (earlier or scheduled) of our Company, strengthening of the marketing capabilities, as may be applicable.

In addition to the above, our Company may utilise the Net Proceeds towards other expenditure considered expedient
and as approved periodically by our Board of Directors or a duly constituted committee thereof, subject to compliance
with necessary provisions of the Companies Act. The quantum of utilisation of funds towards each of the above
purposes will be determined by our Board of Directors, based on the amount actually available under this head and the
business requirements of our Company, from time to time. Our Company’s management shall have flexibility in
utilising surplus amounts, if any.

Interim use of Net Proceeds

Pending utilisation of the Net Proceeds for the purposes described above, our Company will temporarily invest the
Net Proceeds in deposits in one or more scheduled commercial banks included in the Second Schedule of Reserve
Bank of India Act, 1934, as may be approved by our Board.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in the
equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds.
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Offer Expenses

The total Offer related expenses are estimated to be approximately X [e] million. The Offer related expenses consist
of listing fees, underwriting fees, selling commission and brokerage, fees payable to the Lead Managers, legal
counsels, Registrar to the Offer, including processing fee to the SCSBs for processing ASBA Forms submitted by
ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling commission payable to
Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing expenses and all
other incidental expenses for listing the Equity Shares on the Stock Exchanges. Our Company will not receive any
proceeds from the Offer for Sale. Each of the Selling Shareholders will be entitled to the respective proportion of the
proceeds of the Offer for Sale net of their proportion of Offer related expenses. Except for listing fees and expense on
account of corporate advertisements of the Company, which shall be solely borne by our Company, all expenses in
relation to the Offer will be shared, upon successful completion of the Offer, amongst our Company and the Selling
Shareholders on a pro-rata basis, in proportion to the Equity Shares being offered and sold by them respectively,
pursuant to the Offer. However, in the event that the Offer is withdrawn or not completed for any reason whatsoever,
all the Offer related expenses will be solely borne by our Company. Further, for ease of operations, expenses of the
Selling Shareholders may at the outset be borne by our Company and each Selling Shareholder shall reimburse our
Company for expenses incurred by our Company on behalf of such Selling Shareholder, in relation to the Offer, upon
successful completion of the Offer in the manner as prescribed under applicable law and agreed amongst the Company
and the Selling Shareholders. The following table sets forth details of the break-up for the estimated Offer expenses:

Activity Amount @ As a % of total As a % of Offer
( in million) estimated Offer size®
related expenses®

Payment to the Lead Managers (including [e] [e] [e]
underwriting fees, brokerage and selling

commission)

Commission and processing fees for SCSBs®®) [e] [e] []
Brokerage and selling commission for members [e] [e] [e]

of the Syndicate, Registered Brokers RTAs,
bidding charges and CDPs®®)

Fees payable to Registrar to the Offer [e] [e] [o]
Printing and stationery expenses [e] [e] [e]
Advertising and marketing expenses [e] [e] [e]
Others: [e] [e] [e]

i. SEBI, BSE and NSE processing fees,
book building and listing fees for NSE
and BSE and other regulatory expenses;

ii. Fees payable to Legal Counsels; and

iii. Miscellaneous

Total estimated Offer expenses [e] [e] [e]

@ To be determined on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the RoC.

@ SCSBs will be entitled to a processing fee of Z [e] (plus applicable service tax) per Bid cum Application Form, for processing
the Bid cum Application Form procured by the members of the Syndicate, the Registered Brokers, RTAs or CDPs from Retail
Individual Bidders, Eligible Employees and Non-Institutional Bidders and submitted to the SCSBs.

@ Members of the Syndicate, RTAs, CDPs and SCSBs (for the forms directly procured by them) will be entitled to selling
commission as below:

[e]

@) Registered Brokers will be entitled to a commission of ¥ [e] (plus applicable service tax) per valid ASBA Form which are
directly procured by the Registered Brokers from Eligible Employees, Retail Individual Bidders and Non-Institutional Bidders
and submitted to the SCSBs for processing.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the objects of the
Fresh Issue without our Company being authorised to do so by our Shareholders by way of a special resolution through
a postal ballot. In addition, the notice issued to our Shareholders in relation to the passing of such special resolution
(“Postal Ballot Notice™) shall specify the prescribed details as required under the Companies Act, 2013. The Postal
Ballot Notice shall simultaneously be published in the newspapers, one in English and one in Hindi, the vernacular
language of the jurisdiction where our Registered Office is situated. Our Promoters will be required to provide an exit
opportunity to such Shareholders who do not agree to the above stated proposal, at a price and in such manner as may
be prescribed by SEBI in Chapter VI-A of the SEBI ICDR Regulations.
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Monitoring Agency

[e], the Monitoring Agency for monitoring the utilisation of net proceeds shall be appointed prior to filing of the RHP,
as our Offer size (excluding the Offer for Sale by the Selling Shareholders) exceeds % 1,000.00 million, in accordance
with Regulation 16 of the SEBI ICDR Regulations. Our Audit Committee and the Monitoring Agency will monitor
the utilisation of the Net Proceeds.

Other Confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoters, our Board of Directors,
our Key Management Personnel, our Senior Management Personnel or our Group Companies. Except in the normal
course of business and in compliance with applicable law, there are no existing or anticipated transactions in relation
to utilisation of Net Proceeds with our Promoters, our Board of Directors, our Key Management Personnel, our Senior
Management Personnel, or our Group Companies.

Pursuant to the SEBI Listing Regulations, our Company shall disclose to the Audit Committee the application of the
Net Proceeds. The Audit Committee shall make recommendations to our Board of Directors for further action, if
appropriate. Our Company shall, on an annual basis, prepare a statement of funds utilised for purposes other than those
stated in this Draft Red Herring Prospectus and place it before the Audit Committee. Such disclosure shall be made
only till such time that all the Net Proceeds have been utilised in full. The statement shall be certified by the statutory
auditors of our Company. Furthermore, in accordance with the SEBI Listing Regulations, our Company shall furnish
to the Stock Exchanges on a quarterly basis, a statement including deviations, if any, in the utilisation of the Net
Proceeds of the Offer from the objects of the Offer as stated above and details of category wise variation in the actual
utilisation of the Net Proceeds of the Offer from the objects of the Offer as stated above. The information will also be
published in newspapers simultaneously with the submission of such information to the Stock Exchanges, after placing
the same before the Audit Committee. We will disclose the utilisation of the Net Proceeds under a separate head along
with details in our balance sheet(s) until such time as the Net Proceeds remain unutilised clearly specifying the purpose
for which such Net Proceeds have been utilised.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Selling Shareholders in consultation with the Lead Managers, on
the basis of assessment of market demand for the Offered Shares offered through the Book Building Process and on the basis
of quantitative and qualitative factors as described below. The face value of the Equity Shares is X 10 each and the Offer Price
is [®] times at the lower end of the Price Band and [e] times the face value at the higher end of the Price Band. Investors should
also refer to “Our Business”, “Risk Factors”, “Financial Statements” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 181, 20, 256 and 504 respectively, to have an informed view before
making an investment decision.

Qualitative Factors

Market leader in wires and cables in India

Diverse suite of electrical products with varied applications across a diverse customer base
Strong distribution network

Manufacturing facilities with high degree of backward integration

Strong brand in the electrical industry

Experienced and committed management team

For further details, see “Our Business — Strengths” from pages 182 to 185.

Quantitative Factors

Some of the information presented below relating to our Company is based on the Restated Financial Statements. For further
details, see “Financial Statements” beginning on page 256.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

L. Basic and Diluted Earnings per Share (“EPS”) as adjusted for change in capital:

Based on Restated Ind AS Unconsolidated Financial Statements:

Fiscal Basic EPS %) | Diluted EPS (3) Weight
2018 26.25 26.25 3
2017 16.44 16.44 2
2016 13.21 13.21 1
Weighted Average 20.81 20.81
Three months period ended June 30, 2018* 5.54 5.54
* Not annualised
Based on Restated Ind AS Consolidated Financial Statements:

Fiscal Basic EPS () | Diluted EPS <R) Weight
2018 26.22 26.22 3
2017 16.46 16.46 2
2016 13.09 13.09 1
Weighted Average 20.78 20.78
Three months period ended June 30, 2018* 5.33 5.33

* Not annualised

Restated net profit available to equity shareholders

Weighted average number of equity shares outstanding during the year / period
Restated net profit available to equity shareholders

Weighted average number of equity shares outstanding during the year/ period

Basic earnings per share () =

Diluted earnings per share (%) =

NOTES:

(1) Basic and diluted earnings per Equity Share are computed in accordance with Indian Accounting Standard 33 ‘Earnings per
Share’, notified accounting standard by the Companies (Indian Accounting Standards) Rules of 2015.
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(2) The above statement should be read with significant accounting policies and notes on Restated Summary Statements as

appearing in the Financial Statements.

Price / Earning (“P / E”) ratio in relation to Price Band of X [e] to X [e] per Equity Share:

Particulars P/E at the lower end of the | P/ E at the higher end of
Price Band the Price Band
(number of times) (number of times)

Based on basic EPS for the year ended March 31, 2018 [e] [e]
on an unconsolidated basis
Based on basic EPS for the year ended March 31, 2018 [e] [e]
on a consolidated basis
Based on diluted EPS for the year ended March 31, [e] [e]
2018 on an unconsolidated basis
Based on diluted EPS for the year ended March 31, [e] [e]
2018 on a consolidated basis
Industry Peer Group P/E ratio:

Particulars Industry P/E
Highest 60.12
Lowest 14.01
Average 44.76
Note:

The industry high and low has been considered from the industry peer set provided later in this chapter. The industry
composite has been calculated as the arithmetic average of P/E for industry peer set disclosed in this section. For
further details, see “— Comparison with listed industry peers” on page 124

Return on Net Worth (“RoNW”)

Based on Restated Ind AS Unconsolidated Financial Statements:

Fiscal RoNW (%) Weight
2018 15.78 3
2017 11.64 2
2016 10.48 1
Weighted Average 13.52
Three months period ended June 30, 2018* 3.22
*Not annualised
Based on Restated Ind AS Consolidated Financial Statements:

Fiscal RoNW (%) Weight
2018 15.76 3
2017 11.66 2
2016 10.37 1
Weighted Average 13.50
Three months period ended June 30, 2018* 3.10

*Not annualised

Restated profit after tax

Return on net worth (%) =

Net worth as restated at the end of year /

period

Minimum Return on Total Net Worth after Offer required for maintaining pre-Offer EPS as at March 31,

2018:
To maintain pre-Offer basic EPS:
1. On Unconsolidated basis:

M At the Floor Price - [#]%
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(i)

2. On Consolidated basis:

At the Cap Price - [#]%

M At the Floor Price - [#]%
(ii)
To maintain pre-Offer diluted EPS:

At the Cap Price - [#]%

1. On Unconsolidated basis:
M At the Floor Price - [¢]%
(i)

2. On Consolidated basis:

At the Cap Price - [#]%

M At the Floor Price - [0]%

(i) At the Cap Price - [#]%
V. Net Asset Value per Equity Share (face value of % 10 each)
NAV per Equity Share Unconsolidated basis Consolidated basis

As on June 30, 2018 171.94 171.68
As on March 31, 2018 — as per Restated 166.38 166.37
Financial Statements

After the Offer

At Floor Price [e] [e]
At Cap Price [e] [e]
At Offer Price [e] [e]

Note:

Offer Price per Equity Share will be determined on conclusion of the Book Building Process
Net Asset Value Per Equity Share represents Restated Net Worth at the end of the year/period divided by Total Number
of Equity Shares outstanding at the end of year/ period

VI. Comparison with Listed Industry Peers

The following peer group has been determined on the basis of companies listed on Indian stock exchanges whose business
profile is comparable to our businesses:

Name of Face Closing Total EPS (R) NAV P/E RONW
Company Value price on Income Basic® | Diluted® | (X per (%)
(R Per | October 22, | Fiscal 2018 share)
Share)® 2018 (?) (in%
million)®
Polycab® 10 -1 69,859.51 26.22 26.22 166.37 | Not 15.76%
Applicable

Peer Group
Havells India 1 589.35| 83,869.10 10.577 10.577 59.65 55.76 17.76%
Limited
Bajaj 2 492.35| 47,695.84 8.23 8.19 91.78 60.12 8.93%
Electricals
Limited
Crompton 2 198.6 41,358.70 5.17 5.15 12.60 38.56 41.01%
Greaves
Consumer
Electricals
Limited
KEI Industries 2 255.05| 35,124.18 18.54 18.21 77.17 14.01 23.94%
Limited
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Name of Face Closing Total EPS ) NAV P/E RONW
Company Value price on Income Basic® Diluted® | (X per (%)
(R Per | October 22, | Fiscal 2018 share)
Share)® 2018 (}) (in%
million)®

V-Guard 1 171.85| 23,463.04 3.16 3.10 17.61 55.35 17.91%
Industries
Limited

@ Based on restated consolidated financials for FY 2018
@  Based on audited consolidated financials as disclosed in respective annual reports for Fiscal 2018
N Indicates EPS for continuing and discontinuing operations

Notes for listed peer companies:

e Price earnings ratio calculated by dividing the closing market price (as available on website of NSE) of the shares of
the companies as on October 22, 2018, by the diluted EPS of the companies for Fiscal year ending March 31, 2018
o Net Asset Value (NAV) per share is calculated by dividing the audited consolidated net worth for equity shareholders

of company by number of paid-up equity shares of such company outstanding as on the balance sheet date

e Return on Net Worth(RONW) is calculated as audited consolidated net profit after tax for the period divided by audited
consolidated net worth for equity shareholders of the company

VIL. The Offer price is [e] times of the face value of the Equity Shares.

The Offer Price of X [e] has been determined by our Company and Selling Shareholders, in consultation with the Lead
Managers, on the basis of demand from investors for Equity Shares through the Book Building Process and is justified in view
of the above qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and “Financial Statements” on pages 20, 181, 504 and 256
respectively, to have a more informed view. The trading price of the Equity Shares could decline due to the factors mentioned
in the “Risk Factors” and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors

Polycab India Limited (formerly known as Polycab Wires Limited)
E-554, Greater Kailash —II,

South Delhi,

New Delhi 110048

India

Dear Sirs,

Statement of Possible Special Tax Benefits available to Polycab India Limited (formerly known as Polycab Wires
Limited) (‘the Company’) and its shareholders under the Indian tax laws

1.

We hereby confirm that the enclosed Annexure ‘A’, prepared by Polycab India Limited (formerly known as Polycab Wires
Limited) (‘the Company”’), provides the possible special tax benefits available to the Company and to the shareholders of
the Company under the Income-tax Act, 1961 (‘the Act’) and Income Tax Rules, 1962, as amended by the Finance Act
2018, i.e. applicable for the Financial Year 2018-19 relevant to the assessment year 2019-20, presently in force in India.
Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the
relevant provisions of the Act. Hence, the ability of the Company and / or its shareholders to derive the tax benefits is
dependent upon their fulfilling such conditions which, based on business imperatives the Company faces in the future, the
Company or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed statement are not exhaustive and the preparation of the contents stated is the
responsibility of the Company’s management. We are informed that this statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of
the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or her own
tax consultant with respect to the special tax implications arising out of their participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i) the Company or its shareholders will continue to obtain these benefits in future;
i) the conditions prescribed for availing the benefits have been / would be met with; and
iii) the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained from the
Company and on the basis of their understanding of the business activities and operations of the Company.

ForSRBC &COLLP
Chartered Accountants
ICAI Firm Registration Number: 324982E/E300003

per Sudhir Soni

Partner

Membership Number: 41870
Place of Signature: Mumbai
Date: October 26, 2018
Enclosed Annexure ‘A’
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Annexure ‘A’

STATEMENT OF POSSIBLE SPECIFIC DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS

The tax benefits listed in the Annexure are the possible tax benefits available to the Company and its shareholder under the
Income-tax Act, 1961 (‘the Act’)

Special Tax Benefits to the Company under the Act

1.

Deduction under section 80-1A of the Act

In accordance with and subject to the condition specified in Section 80-1A of the Act, a Company would be entitled
for a deduction, of an amount equal to hundred per cent of profits or gains derived from an undertaking for the
generation or generation and distribution of power if it begins to generate power at any time during the period
beginning on the April’1l, 1993 and ending on the March 31, 2017, for any ten consecutive assessment years (‘AY”)
out of fifteen years beginning from the year in which the undertaking has started its operation. However, no deduction
under section 80-IA is available for any undertaking set up after March 31, 2017. The Company avails the deduction
under section 80-1A of the Act in respect of the windmill used for generation of power for captive consumption and
the exemption is available upto assessment year 2021-22.

2. Additional depreciation under section 32 of the Act

Subject to the specified conditions under section 32(1)(iia) of the Act, assessee engaged in the business of manufacture
or production of any article or thing or in the business of generation, transmission or distribution of power is allowed
additional depreciation at the rate of 20 per cent on any new plant and machinery installed after March 31, 2005.

Special Tax Benefits to the Shareholders under the Act

a)

b)

d)

e)

There are no special tax benefits available to share holders
Notes:

The above statement of possible Direct Tax Benefits sets out the provisions of law in a summary manner only and is
not a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of equity
shares.

The above statement covers only certain relevant direct tax law benefits and does not cover any indirect tax law benefits
or benefits under any other law.

The statement is prepared on the basis of information available with the Management of the Company and there is no
assurance that:

e the Company will continue to obtain these benefits in future;
e the conditions prescribed for availing the benefits have been/ would be met with; and
e the Revenue authorities/courts will concur with the view expressed herein.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. The above views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume responsibility to update the views consequent to such changes.

The above statement of possible direct tax benefits are as per the current direct tax laws relevant for the assessment
year 2019-20. Several of these benefits are dependent on a company or its shareholder fulfilling the conditions
prescribed under the relevant tax laws.

Legislation, its judicial interpretations and the policies of the regulatory authorities are subject to change from time to
time, and these may have a bearing on the above. Accordingly, any change or amendment in the law or relevant
regulations would necessitate a review of the above. Unless specifically requested, we have no responsibility to carry
out any review of our comments for changes in laws or regulations occurring after the date of issue of this note.

This statement is only intended to provide general information to the investors and is neither designed nor intended
to be a substitute for professional tax advice. In view of the individual nature of the tax consequences, the changing
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9)

h)

tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the issue.

With respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any
benefits available under the relevant DTAA, if any, between India and the country in which the non-resident has fiscal
domicile.

As per Finance Act, 2018 Education cess has been abolished and new Cess as Health and education cess has been
introduced and is levied @ 4% for Fiscal Year 2019.
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TAXATION UNDER U.S. LAW
Certain U.S. Federal Income Tax Considerations

The following discussion describes certain U.S. federal income tax consequences of the investment in shares, and is based upon
the U.S. Internal Revenue Code of 1986 (the “Code”), the U.S. Treasury regulations promulgated thereunder, judicial decisions,
revenue rulings and revenue procedures of the Internal Revenue Service (“IRS”), and other administrative pronouncements of
the IRS, all available as of the date hereof. All of the foregoing authorities are subject to change, which change could apply
retroactively and could affect the tax consequences described below. No ruling will be sought from the IRS with respect to any
statement in this discussion and there can be no assurance that the IRS will not challenge such statements, or, if challenged,
that a court will uphold such statement. This discussion is applicable to U.S. Holders (as defined below) that hold the Equity
Shares as capital assets for U.S. federal income tax purposes (generally property held for investment). This discussion does not
address any U.S. federal estate or gift tax consequences, the alternative minimum tax, the Medicare tax on net investment
income or any state, local, or non-U.S. tax consequences.

For purposes of this discussion a “U.S. Holder” is a beneficial owner of an ordinary share that is, for U.S. federal income tax
purposes:

. an individual who is a citizen or resident of the United States;

. a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state thereof or the District of Columbia;

. an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

. a trust that is subject to the primary supervision of a court within the United States and one or more U.S. persons have
the authority to control all substantial decisions of the trust.

This discussion does not address all U.S. federal income tax consequences applicable to any particular investor, and does not
address all of the tax consequences applicable to persons subject to special treatment under the U.S. federal income tax laws,
including a person who is:

o a dealer in securities or currencies;

. a financial institution;

. a regulated investment company;

o a real estate investment trust;

o an insurance company;

. a tax-exempt organization;

. a person holding the Equity Shares as part of a hedging, integrated or conversion transaction, a constructive sale or a
straddle;

o a trader in securities that has elected the mark-to-market method of accounting;

. a person liable for alternative minimum tax;

. a U.S. expatriate or former U.S. citizen or long-term resident;

o an investor that holds shares through a financial account at a foreign financial institution that does not meet the

requirements to be exempt from withholding with respect to certain payments under Section 1471 of the Code;

. persons who acquired shares pursuant to the exercise of any employee share option or otherwise as compensation;

. partnerships or other pass-through entities, or persons holding shares through such partnerships or other pass-through
entities;

. a person who actually or constructively owns 10% or more of the total combined value of all classes of our stock by

vote or value; or

. a person whose functional currency is not the U.S. dollar.
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If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds shares, the tax treatment of a
partner will depend upon the status of the partner and the activities of the partnership. Partnerships considering an investment
in the Equity Shares should consult their own tax advisors as to the particular U.S. federal income tax consequences of acquiring,
holding and disposing of the Equity Shares.

Investors are urged to consult their tax advisors about the application of the U.S. federal tax rules to their particular
circumstances as well as the state, local, non-U.S. and other tax consequences to them of the purchase, ownership, and
disposition of the Equity Shares.

We expect, and this summary assumes, that we will not be a passive foreign investment company for U.S. federal income tax
purposes. See the discussion under “Passive Foreign Investment Company.”

Distributions on Equity Shares

Distributions, including any Indian taxes withheld with respect to such distributions will be includible ina U.S. Holder’s income
as dividends to the extent paid out of our current or accumulated earnings and profits, as determined under U.S. federal income
tax principles. To the extent that the amount of any distribution exceeds our current and accumulated earnings and profits for a
taxable year, as determined under U.S. federal income tax principles, the distribution will first be treated as a tax free return of
capital, and the balance in excess of a U.S. Holder’s adjusted tax basis in the Equity Shares will be taxed as capital gain
recognized on a sale or exchange. However, we do not expect to calculate our earnings and profits in accordance with U.S.
federal income tax principles, and, accordingly, U.S. Holders should expect that a distribution will generally be treated as a
dividend. Such dividends will not be eligible for the dividends received deduction allowed to U.S. corporations for certain
dividends.

With respect to certain non-corporate U.S. Holders, including individual U.S. Holders, dividends may be taxed at the lower
capital gain rates applicable to “qualified dividend income”, provided (1) we are eligible for the benefits of the income tax
treaty between the United States and India (the “Treaty”), (2) we are neither a PFIC nor treated as such with respect to a U.S.
Holder (as discussed below) for either the taxable year in which the dividend was paid or the preceding taxable year, (3) certain
holding period requirements are met and (4) U.S Holders are not under an obligation to make related payments with respect to
positions in substantially similar or related property. We expect to be eligible for Treaty benefits as long as there is substantial
and regular trading of the Equity Shares on the BSE and NSE. U.S. Holders should consult their tax advisors regarding the
availability of the lower capital gain rates applicable to qualified dividend income for dividends paid with respect to the Equity
Shares.

U.S. Holders should consult their own tax advisors regarding how to account for distributions that are paid in a currency other
than the U.S. dollar.

Sale or Other Taxable Disposition of Equity Shares

A U.S. Holder will recognize U.S. source capital gain or loss upon the sale or other taxable disposition of Equity Shares in an
amount equal to the difference between the U.S. dollar value of the amount realized upon the disposition and the U.S. Holder’s
adjusted tax basis in such shares. Any capital gain or loss will be long-term if the Equity Shares have been held for more than
one year at the time of the sale or other taxable disposition. Certain non-corporate U.S. Holders, including individuals, are
eligible for reduced rates of taxation on long-term capital gains. The deductibility of capital losses is subject to limitations.

U.S. Holders should consult their own tax advisors regarding how to account for sale or other disposition proceeds that are paid
in a currency other than the U.S. dollar.

Treatment of Non-U.S. Taxes

U.S. tax rules relating to foreign tax credits and deductions for non-U.S. taxes paid are complex. U.S. Holders should consult
their own advisors about the applicability of these rules to their particular circumstances.

Passive Foreign Investment Company

In general, a non-U.S. corporation will be a PFIC for any taxable year in which either (i) 75 per cent. or more of its gross income
consists of passive income or (ii) 50 per cent. or more of the average quarterly value of its assets consists of assets that produce,
or are held for the production of, passive income. For purposes of the above calculations, a non-U.S. corporation that directly
or indirectly owns at least 25 per cent. by value of the stock of another corporation is treated as if it held its proportionate share
of the assets of such other corporation and received directly its proportionate share of the income of such other corporation. For
this purpose, passive income generally includes, among other items, dividends, interest, gains from certain commodities
transactions, certain rents and royalties and gains from the disposition of passive assets.

Based on the nature of our business and the composition of our income and assets, we do not expect to be classified as a PFIC
for the preceding taxable year, for the current taxable year or in the foreseeable future. However, PFIC status depends on facts
that generally are not determinable until after the close of the taxable year. In addition, because our status depends upon the
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composition of our income and assets and the market value of our assets from time to time, there can be no assurance that we
will not be classified as a PFIC for any particular taxable year.

If we were classified as a PFIC at any time during a U.S. Holder’s holding period, such U.S. Holder could be subject to
materially adverse tax consequences including being subject to greater amounts of tax on gains and certain distributions on our
Equity Shares as well as additional tax reporting obligations. U.S. Holders should consult their tax advisors about the
consequences if we are classified as a PFIC.

Information Reporting and Backup Withholding

A U.S. Holder may be subject to information reporting on amounts received by such U.S. Holder from a distribution on, or
disposition of shares, unless such U.S. Holder establishes that it is exempt from these rules. If a U.S. Holder does not establish
that it is exempt from these rules, it may be subject to backup withholding on the amounts received unless it provides a taxpayer
identification number and otherwise complies with the requirements of the backup withholding rules. Backup withholding is
not an additional tax and the amount of any backup withholding from a payment that is received will be allowed as a credit
against a U.S. Holder’s U.S. federal income tax liability and may entitle such U.S. Holder to a refund, provided that the required
information is timely furnished to the IRS.

In addition, U.S. Holders should consult their tax advisors about any reporting obligations that may apply as a result of the
acquisition, holding or disposition of the Equity Shares. Failure to comply with applicable reporting obligations could result
in the imposition of substantial penalties.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

We have commissioned CRISIL Research to undertake a research report titled “Assessment of Electrical Products Industry in
India - October, 2018, (the “CRISIL Report”) for reference in this Draft Red Herring Prospectus. The CRISIL Report uses
certain methodologies for market sizing and forecasting. Neither we, any of the Lead Managers, nor any other person connected
with the Offer, have independently verified such data and therefore, while we believe them to be true, we cannot assure you
that they are complete or reliable. Accordingly, investors should read the industry related disclosure in this Draft Red Herring
Prospectus in this context. 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. While industry sources take due care and
caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data and are not
responsible for any errors or omissions or for the results obtained from the use of the data or their report. Accordingly, investors
should not place undue reliance on, or base their investment decision solely on, this information.

Industry and market data used in this section have been extracted from the CRISIL Report. For further details and risks in
relation to the CRISIL Report, see “Risk Factors — Internal Risk Factors — We have commissioned an industry report from
CRISIL, which has been used for industry related data in this Draft Red Herring Prospectus and such data has not been
independently verified by us.” on page 41.

Overview of Indian economy
GDP grew at 6.9% CAGR over the past six fiscal years and forecasted to grow at 7.5% in fiscal 2019

India adopted fiscal 2012 as the new base year for calculating gross domestic product (“GDP”). On this basis, the GDP rose at
6.9% compound annual growth rate (“CAGR”) between fiscals 2012 and 2018 to Rs 130 trillion. As per statistics from the
Central Statistics Office, in fiscal 2018, the GDP expanded 6.7% with faster growth in the second half of the fiscal year as
compared to the first half of the fiscal year.

Real GDP growth in India (hew GDP series)
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Source: Provisional estimates of national income 2017-18, Central Statistics Office (CSO), Ministry of Statistics and Programme
Implementation (MoSPI), CRISIL Research

GDP growth showed a sharp upturn in the fourth quarter of fiscal 2018. CRISIL Research expects the momentum to continue
and lift growth to 7.5% in fiscal 2019, compared with growth of 6.7% in fiscal 2018. Factors contributing to this growth are a
third straight year of normal and consistently distributed monsoon, the rectification of issues related to the Goods and Services
Tax (“GST”), the declining impact of demonetisation, budgetary support of the rural economy, and a low-base effect.

The increased growth in fiscal 2019 would be consumption-led, with mild support from investments. Growth will be supported
by a normal monsoon in 2018, benign interest rates, return of demand, and implementation of pay commission / house rent
allowance revisions at the state government level, together with the central government’s thrust on rural and infrastructure
sectors.
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India’s exports should also be lifted by quick resolution of GST-related issues and faster trade growth, supported by cyclical
recovery in the global economy. Recapitalisation of public sector banks will allow funding support from banks and support
growth.

However, escalating trade tensions could prematurely derail global growth momentum. which would have an adverse impact
on India’s exports. In addition, there is a downside risk to the estimate if crude oil prices persist at current levels. These factors
pose risks to GDP growth.

Private final consumption expenditure as percentage of GDP was 59.1% in fiscal 2018

According to National accounts statistics 2018 released by the Ministry of Statistics and Program Implementation (“MoSP1”),
private final consumption expenditure (“PFCE?”) at current prices was estimated at Rs 99 trillion in fiscal 2018, compared with
Rs 90 trillion in fiscal 2017.

According to MoSPI, the PFCE was estimated at Rs 73 trillion in fiscal 2018 at constant (2011-12) prices, compared with Rs
68 trillion in fiscal 2017. PFCE constitutes a significant component of GDP, contributing to 55.8% of GDP in fiscal 2018.

Private final consumption expenditure

80 7.3% 7.4% 7 9% 8.0%
Q,
70 6 3% 7.0%
60 5.5% 6.0%
=
£ 50 5.0%
=
& 40 4.0%
=
£
Q 30 3.0%
o
20 2.0%
10 1.0%
55. £9.1]
0 0.0%

2011-12 2012-13 2013-14 2014-15 2015-16 2016-17 2017-18

mmmm PFCE in Rs trillion Y-o0-Y Growth in %

Source: National Accounts Statistics 2018 CSO, CRISIL Research
(Fiscal 2018 statistics are referred from ’Provisional Estimates of Annual National Income, 2017-18” released on May 31, 2018.)

Private final consumption expenditure as % of GDP

Particulars FY12 FY13 FY14 FY15 FY16 FY17 FY18
PFCE as % of GDP 56.2 56.2 56.7 56.2 55.8 55.9 55.8
Source: National accounts statistics 2018, MoSPI (CSO), CRISIL Research
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CPl inflation is expected to rise from 3.6% in fiscal 2018 to 4.7% in fiscal 2019

Annual consumer price index inflation trend
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Inflation based on the consumer price index (“CPI”) steadily increased earlier in the year from 4.6% in April 2018 to 4.9% in
May 2018. Fuel was the main driver of overall inflation in May 2018, increasing by over 100 basis points (“bps”), while core
inflation, which had been an issue for the central bank in April 2018, increased by 20 bps, nearly touching 6%. Food inflation
also contributed to the increase, which rose 30 bps after having declined for four months consecutively.

However, CPI inflation has since declined for the third consecutive month, falling 50 bps to 3.7% in August, 2018, compared
with 4.2% in July, 2018. This indicates that the increase in fuel and housing inflation is yet to translate into a generalised pick-
up in CPI inflation.

CRISIL Research expects CPI inflation to rise to 4.7% in fiscal 2019 from the 3.6% average seen in fiscal 2018. Other than
higher fuel and core inflation, a likely increase in food inflation (due to upward revision of minimum support prices) and the
translation of higher fuel inflation into generalized inflation should drive the CPI inflation average higher.

Urbanisation likely to reach 35% by 2020

India’s total population was approximately 1.2 billion and comprised nearly 246 million households, per the Census 2011. From
2001 to 2011, the population grew at a 1.8% CAGR.

According to results of “The 2017 Revision of the World Population Prospects’ by the United Nations population estimates and
projections, India and China remain the two most populous countries, China being the most populous. The report further projects
India’s population to grow at 1.2% CAGR by 2030 to 1.5 billion, becoming the world’s most populous country, surpassing
China which is projected to grow to 1.4 billion in 2030.

India’s population growth

16 caoR A 15
14 1.3
12

0.8
0.6
04
0.2

Population (billion)

1961 1971 1981 1991 2001 2011 2017 E 2030P

E: Estimated; P: Projected

134



Note: Figures stated are for calendar year.
Source: World Population Prospects: The 2017 Revision, United Nations, CRISIL Research

The share of India’s urban population in relation to total population has been rising over the years, and stood at approximately
31% in calendar year 2010. People from rural areas move to cities for better job opportunities, education and a better life
amongst other reasons. Entire families or only a few individuals (generally an earning member or students) may migrate, while
the rest of the family continues to live in the native house in the latter instance. A United Nations report, World Urbanization
Prospects: The 2018 Revision, expects nearly 35% of the country’s population to live in urban areas by 2020.

Urbanisation trend (million)
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Per capita income grew steadily over the last five years

India’s per capita income, a broad indicator of living standards, grew steadily in the three years leading up to fiscal 2018. Per
capita net national income (“NNI”), at current prices, rose 8.6% from ¥ 103,870 in fiscal 2017 to ¥ 112,835 in fiscal 2018,
according to data released on May 31, 2018 by the Ministry of Statistics and Programme Implementation. Calculated on the
basis of constant prices, with fiscal 2012 as a base, per capita income grew by 5.4% from < 82,229 in fiscal 2017 to X 86,668
in fiscal 2018.
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Per capita GDP and NNI trend (Rs)

Particulars 2011-12 | 2012-13 | 2013-14 | 2014-15 | 2015-16 | 2016-17 | 2017-18 (PE)

Per capita GDP

At current prices 71,609| 80,518| 89,796| 98,405| 107,280| 117,427 127,456
Y-0-Y Growth (%) 12.4% 11.5% 9.6% 9.0% 9.5% 8.5%
At constant prices 71,609| 74599| 78,348| 83,091| 88,746| 93,888 98,867
Y-0-Y Growth (%) 4.2% 5.0% 6.1% 6.8% 5.8% 5.3%
Per capita NNI

At current prices 63,462| 70,983| 79,118| 86,647 94,731| 103,870 112,835
Y-0-Y Growth (%) 11.9% 11.5% 9.5% 9.3% 9.6% 8.6%
At constant prices 63,462| 65538 68572 72,805 77,826 82,229 86,668
Y-0-Y Growth (%) 3.3% 4.6% 6.2% 6.9% 5.7% 5.4%

PE: Provisional estimates
Source: Provisional estimates of national income 2017-18, CSO, CRISIL Research

IMF expects uptick in global GDP growth in fiscal 2019

According to the IMF’s April 2018 world economic outlook, global GDP growth strengthened to 3.8% in calendar year 2017,
driven by an increase in investment in advanced economies and continued strong growth in emerging Asia and emerging
Europe.

At 3.8%, global growth in calendar year 2017 was 0.5% higher than in calendar year 2016 and was the strongest since calendar
year 2011. The United States (US), Euro Area and Japan demonstrated growth above average expectations in calendar year
2017, expanding at 2.3%, 2.3% and 1.7%, respectively. China, now the world’s second-largest economy with the highest GDP,
grew at 6.9% in calender year 2017.

Real GDP growth (annual % change)

Countries / group of countries 2015 2016 2017 2018P 2019P
United States 2.9 1.5 2.3 2.9 2.7
United Kingdom 2.3 1.9 1.8 1.4 15
Euro area 2.1 1.8 2.3 2.2 1.9
China 6.9 6.7 6.9 6.6 6.4
Japan 14 0.9 1.7 1.0 0.9
India 8.2 7.1 6.7 7.3 7.5
United Arab Emirates 3.8 3.0 0.5 2.0 3.0

P: Projected

Figures are for calendar year, except for India where the official reporting is April/March.
2018P and 2019P reflects WEO July 2018 update.

Source: World Economic Outlook, April 2018, IMF, CRISIL Research

The IMF expects global growth to increase to 3.9% in calendar year 2018 and calendar year 2019, supported by strong
momentum, favourable market sentiment, accommodating financial conditions, and the domestic and international
repercussions of expansionary fiscal policy in the US. However, the IMF identifies the shift towards inward-looking polices
that harm international trade as a risk to the current growth momentum. The tariffs announced in calendar year 2018 and
anticipated tariff increases by the US and retaliatory measures from trading partners have increased the likelihood of escalating
and sustained trade actions.
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Review and outlook of Indian cables and wires industry
The domestic cables and wires industry grew at approximately 23% CAGR by volume during fiscals 2014 to 2018

CRISIL Research has defined the cables and wires industry in India to include power cables, building wires, instrumentation
and control cables, telecom cables (excluding OFC), elastomeric cables and other flexible and special application cables used
in various industrial sectors.

The cables and wires industry in India has seen many improvements in the last decade. It has grown from a small industry to a
substantially large one during this period. The electrical cables and wires segment of the industry constitutes 40-45% of the
electrical equipment industry in India, which constitutes 8% of the manufacturing sector in terms of value, and 1.5% of the
overall GDP in fiscal 2018. The increasing demand for power, light and communication (voice as well as data) has kept the
demand for cables and wires high.

CRISIL Research has estimated the domestic cables and wires industry by volume based on production data reported by
members of Indian Electrical and Electronics Manufacturers Association (“lEEMA?”). On the basis of the production data,
CRISIL Research estimates the total domestic cables and wires industry to have grown by approximately 23% CAGR from 6.3
million kms to 14.5 million kms between fiscals 2014 and 2018. The domestic industry size consists of total production for
domestic consumption and exports. The growth by volume was on account of factors such as the electrification of rural villages
and households (Power for All); investments in transmission and distribution systems for modernisation and increasing
efficiencies; increased demand from renewable power generation, particularly solar and wind energy; infrastructure
development initiatives taken by the Indian government such as Smart Cities Mission, and mass transit systems; and improved
life-style and consumer spending.

Investments in power transmission projects, execution of solar and wind energy projects, metro rail projects, and increased
household spending have all led to an increase in demand for power and building wires and cables. Further, growth in the
industrial sector has resulted in increased demand for flexible cables and wires and control and instrumentation cables.

Size of the domestic cables and wires industry (million km.)
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Note: Optical fibre cables are not included. Flexible cables and other cables include home appliance cables, automotive cables, audio cables,
CATV, LAN cables, etc. Power transmission cables include low-voltage, high- voltage and extra high voltage cables. The domestic industry
size consists of total production for domestic consumption and exports.

Source: IEEMA, CRISIL Research
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Domestic cables and wires industry grew at approximately 11% CAGR by value (manufacturers’ realisations) during fiscals
2014 to 2018

In order to estimate the domestic cables and wires industry by value, CRISIL Research has considered the average realisations
across product categories at the manufacturers’ level. Industry interactions indicate that given the nature of the products and
their end-use applications, institutional or B2B sales (including those to governments) in the cables and wires industry occupy
a major share. These institutional or B2B sales typically take place at realisations at the manufacturers level. Moreover, the
variation between manufacturers’ realisations and the printed retail prices (B2C sales) can be as high as 30-40%. Considering
these factors, the average realisations of manufacturers is considered to depict an estimate of the CAGR of the domestic cables
and wires industry.

Accordingly, the Indian cables and wires industry has grown at a CAGR of approximately 11% by value in the last five years
to reach Rs 525 billion in fiscal 2018. In general, realisation of the cables and wires industry follows the trend of key raw
materials prices, mainly copper and aluminium. Decrease in realisations on account of decrease in raw material prices is at
times offset by the increase in sales quantity, thereby moderating the effect of price volatility on revenues of players to some
extent.

Domestic industry size of cables and wires industry (on the basis of manufacturers’ realisation) (RS billion)

(Rs billion)

600 o
.\.,1)‘ fU e
CAGR - Rs 525

500 - Rs 467
400
300
200

100

FY14 FY15 FYle FY17 FY 18

Note: The domestic industry size consists of total revenues from domestic consumption and exports.
Source: IEEMA, CRISIL Research

Government initiatives in power and infrastructure will remain major contributors to growth in the future

Projected size of domestic cables and wires industry - Till FY23 (million km)
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CRISIL Research expects the domestic cables and wires industry to expand by approximately 12% CAGR and reach an
estimated 26.2 million kms by fiscal 2023. In value terms, CRISIL Research expects the industry to grow by approximately
15% CAGR and reach an estimated Rs 1,033 billion by fiscal 2023.
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Projected size of domestic cables and wires industry - On the basis of manufacturers’ realisation (in Rs billion)
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CRISIL Research expects demand for building wires and power cables to be spurred by government schemes such as Pradhan
Mantri Sahaj Bijli Har Ghar Yojana (‘Saubhagya’ scheme) and Power for All, focusing on electrification of rural households
and T&D efficiencies, as well as an increase in cabling demand from commercial establishments and public utilities. Growth
in Renewable energy capacities will drive demand for solar cables and elastomeric cables used in windmill applications. CRISIL
Research also expects the demand for HFFR grade solar power cables to be boosted by 40-41 GW of solar capacity additions
under the government’s National Solar Mission. Emphasis on Underground cables network for power distribution will increase
demand for Low-Voltage (“LV”’) power cables (XLPE).

Increased infrastructure spending by the government will boost growth in cables and wires as new construction activities will
increase demand for elastomeric and flexible cables, development in infrastructure drives growth for commercial and industrial
buildings thus increasing demand for building wires and LV cables. Demand for fire survival cables will be supported by metro,
airport and commercial real estate projects.

T&D network augmentation to support demand growth

CRISIL Research expects the demand for energy to increase by 6.8-7% CAGR over the next 5 years. As a result, the T&D
segment is also poised to experience robust growth.

T&D accounts for a major share in the demand for power cable. India’s inter-regional power transmission capacity has increased
from 17 GW in fiscal 2007 to 86 GW in fiscal 2018 and is further expected to increase to 130 GW by fiscal 2023 per the
government’s target. The government’s focus on providing electricity to rural areas has led to the power T&D system being
extended to remote villages.

With the government’s focus on alleviating congestion, transmission capacities are expected to experience moderate growth.
According to the targets set by the Ministry of Power, about 250-260 GVA transformation capacity (above 220 kV level) is
expected to be added between fiscals 2019 and 2023 to reach cumulative transformation capacity of 1070 GVA by March 2023.
In particular, CRISIL Research expects robust growth in high voltage lines of 400kV and 765kV, owing to its importance in
inter-state transmission lines, given the following government targets:

o inter-regional transmission capacity expansion to 130 GW by fiscal 2023 from 86 GW in fiscal 2018; and
. ultra-high capacity green energy corridors investment worth Rs 430 billion.

The government has set higher investments targets over the 13" Plan (2017-2022) at Rs 3-3.2 trillion as compared with Rs 2.1-
2.2 trillion over the 121" Plan (2012-2017), as illustrated by Ministry of Power. CRISIL Research expects investment in the
transmission segment (approximately Rs 3 trillion) to moderately increase over the next 5 years, led by robust investments in
inter-regional transmission by Power Grid Corporation of India Ltd, coupled with steady investments from various states to
augment intra-state networks. Planned strengthening of the inter-state transmission system in West Bengal & North Eastern
Railway and associated transmission systems within states, as well as huge investments in the ultra-high capacity green energy
corridors would drive the transmission sector’s growth. Increasing private sector participation will also support transmission
sector investments.

CRISIL Research expects investment of approximately Rs 2.6-2.8 trillion in the distribution segment to be driven by increased
outlay from the central government on various distribution related schemes such as Deendayal Upadhyaya Gram Jyoti Yojana
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(“DDUGJY”) and Integrated Power Development Scheme (“IPDS”), and state investments to reduce AT&C losses.
Accordingly, CRISIL Research expects improvement in T&D infrastructure coupled with agricultural feeder segregation and
extensive rural electrification under DDUGJY will drive up power demand in the next 5 years. T&D will account for
approximately 70% of the total investments in the power sector by then, as against approximately 46% in the previous 5 years.
That represents roughly 42% growth in investment over the two time periods.

Construction sector, led by investment in infrastructure segment, will boost growth in cables and wires industry.

CRISIL Research estimates overall construction spend in key infrastructure sectors to rise over the next 5 years, aided by several
recent policy reforms. Roads are expected to drive the majority of the construction spend; investments in urban infrastructure,
irrigation, and railways are expected to grow at a fast pace.

CRISIL Research estimates investments in the construction sector to register 7-8% CAGR with cumulative investments of Rs
45,419 billion between fiscals 2019 and 2023, as compared with 2.2% CAGR and cumulative investments of Rs 33,867 billion
between fiscals 2014 and 2018, driven by growth of 10 - 12% in the infrastructure segment.

Overall construction investments (Rs billion)
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CRISIL Research expects the share of infrastructure projects to increase to 55-60% in the next 5 years, as against 43% in the
past 5 years. The central government’s focus on roads, urban infrastructure, and railways will boost infrastructure investments.

Roads: CRISIL Research expects investments in the construction of roads to pick up by approximately 90% with expected
cumulative spending of Rs 10,928 billion between fiscals 2019 and 2023, on account of increased awarding by the National
Highways Authority of India.

Railways: The Central Government announced a planned outlay of Rs 1.5 trillion for the Railways in the Union Budget for
fiscal 2019, 22% higher than the previous year’s revised estimates. Networking decongestion, network expansion (including
electrification), and high-speed rail, will boost demand for cables and wires. CRISIL Research expects construction expenditure
in railway projects to grow 2.4 times (13% CAGR) with cumulative spending of Rs 4,069 billion between fiscals 2019 and
2023, compared with cumulative spending of Rs 1,731 billion during the previous 5 years.

Urban infrastructure: The government’s investment focus on smart cities and metro construction in major Indian cities will
drive growth for various types of cables and wires. The government approved a budget of Rs 480 billion for the development
of 100 smart cities over 5 years beginning fiscal 2017, with a focus on adequate and clean water supply, sanitation, solid waste
management, efficient transportation, affordable housing for the poor, power supply, robust IT connectivity, e-governance,
safety and security of citizens, health, and education, pushing infrastructure spending further. Smart Cities Mission proposes
investments in underground cables at 5.2%, power supply digitalisation in commercial and public spaces at approximately
1.5%, housing development at approximately 11%, as per the Ministry of Housing and Urban Affairs (“MoUD”) investment
estimates for 90 smart cities. CRISIL Research expects this to have a positive impact on demand for building wires, power and
telecom cables (including OFC).

CRISIL Research expects metro projects to be the second-largest urban infrastructure investment contributor over the next five
years. CRISIL Research estimates construction spends on metros to increase 1.9 times to approximately Rs 1.1 trillion over
fiscals 2019-2023. In the Union Budget of fiscal 2018, allocation of spending to metro projects rose by 80% over fiscal 2017
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budget estimates. The revised estimates of fiscal 2017 were 57% higher than the initial budget estimates. Additionally, a new
metro rail policy was announced in the budget, targeted at developing private investor interest in the segment.

Construction spends in metro projects (Rs billion)
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Other infrastructure: CRISIL Research forecasts construction investments to decline in power but to rise in renewable
generation capacity. Further investment in ports will slow down, but CRISIL Research expects investment in airports and
warehouses to see stronger growth. Overall, CRISIL Research expects the construction spends in these segments to increase by
5.3% in the next 5 years.

Building construction: The three segments that CRISIL Research expects to drive growth in building construction are affordable
housing (Pradhan Mantri Awas Y ojana), healthcare and education. Increase building construction activity will lead to a rise in
demand for cables and wires, especially in the house wires segment.

The real estate industry had been in focus over the past 2 years, with various developments such as demonetisation, enactment
of the Real Estate (Regulation and Development) Act (RERA) and the GST impacting the sector deeply. Though these
developments gave rise to short-term woes, CRISIL Research expects the industry to benefit in the long term, through the
resulting increased demand for house wires.

CRISIL Research expects residential and commercial construction combined to rise 6-7% CAGR between fiscals 2019 and
2023, compared with -2.5% over the past five 5 years. This will translate to a significant increase in demand for house wires
and LV power cables.

Healthier growth from the residential real estate sector (especially in tier 11 and Il cities as compared to metros and tier | cities)
will drive demand for building wires and data cables.

Flame Retardant (“FR”) cables account for major share of the building wire segment’s demand, followed by Flame Retardant
Low Smoke (“FRLS”) cables and Halogen Free FR (“HFFR”) cables. With recent fire incidents resulting in deaths of victims,
the Bureau of Indian Standards is considering HFFR regulations for cables up to 1.1 kV. The industry expects the regulation to
come into force by fiscal 2019 or 2020. While implementation of the regulation is still a year or two away, CRISIL Research
expects commercial establishments such as hotels, hospitals and malls and luxury housing developers to actively install HFFR
cables, considering safety concerns. Even after enforcement of the regulation, CRISIL Research estimates that the shift from
PVC FR/FRLS wires to HFFR wires will be gradual till fiscal 2022 as the implementation of the regulation is delegated to local
bodies.

Industrial construction: CRISIL Research estimates construction investment in the industrial segment to remain stagnant at Rs
1.9 trillion between fiscals 2019 and 2023, compared to the Rs 1.87 trillion investment between fiscals 2014 and 2018 on
account of underutilisation of current capacities and low-to-moderate growth prospects. While CRISIL Research expects
investments in the oil and gas and automobile sectors to increase, this increase is likely to be mitigated by a fall in investments
in metals, petrochemicals, and textiles.

CRISIL Research expects the construction investment in the oil and gas and automobile sectors to grow at approximately 20%
and 30% respectively over fiscals 2019-2023, with a cumulative spending of Rs 1041 billion and Rs 282 billion respectively
over this period. This increase will boost demand for cables and wires industry. Electrification investment in railways will
further push growth for elastomeric control cables and railway signalling cables.
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Rise in Consumer Spending

CRISIL Research expects changing trends in relation to home improvements and increasing disposable incomes to boost
demand for retail building wires segment. Rising disposable incomes will further drive demand for household appliances and
automobiles, which CRISIL Research expects to have a positive impact on demand for flexible cables. Furthermore, growing
demand for improved products such as HFFR cables and solar cables and the introduction of innovative products such as Power
over Ethernet (“PoE”) will lead to increase in realisations from premium products.

Factors driving growth across various categories of the cables and wires industry in India

Power Cables Investments in power transmission and distribution (approximately 42% growth in FY19-
FY23)

Capacity addition in solar and wind energy

Smart Cities Mission

Building Wires Affordable housing scheme

Growing nuclearisation of families

Investments in commercial and residential infrastructure (approximately 35% growth in

FY19-FY23)
Elastomeric and Flexible Automobile industry growth and increasing investments in railways for electrification
Cables / Wires Growing demand for household appliances and automobiles due to revival in per capita
income
Increased construction activity supported by growing infrastructure projects
Control and Industrial capex rising across industries such as auto, steel, oil and gas, and power.
Instrumentation Cables Investment expenditure by Indian Railways and in other mass transit systems

Increased focus on automation in manufacturing and processing to monitor and control quality
Switchboard and telecom Service and industrial sector growth increasing the need for data cables

Cables Intercom and Security system penetration in residential buildings

Smart cities project

Surge in internet users, with internet penetration as a percentage of total households reaching
60% by fiscal 2023

Source: CRISIL Research

All of the above drivers indicate growth in the domestic cables and wires industry in the medium to long term. On this basis,
CRISIL Research expects the domestic cables and wires industry to expand by approximately 12% CAGR and reach an
estimated 26.2 million kms by fiscal 2023. CRISIL Research expects the industry to grow by approximately 15% CAGR by
value and reach an estimated Rs 1,033 billion by fiscal 2023.

Ministry of Heavy Industries & Public Enterprises’ vision for growth in Electrical Equipment industry

The Ministry of Heavy Industries & Public Enterprises in its report titled ‘Indian Electrical Equipment Industry Mission Plan
2012 — 2022’ had set a vision for the Indian Electrical Equipment (EE) Industry to make India the country of choice for
production of electrical equipment and reach an output of US$ 100 billion by balancing exports and imports. The ministry
envisaged the EE industry to grow from US$ 35 billion in fiscal 2012 to US$100 billion by fiscal 2022 on account of rapid
growth in metros, airports and other infrastructure projects. The Mission Plan seeks to steer, coordinate and synergise the efforts
of all stakeholders to accelerate and sustain the growth of the domestic electrical equipment industry. The report laid out
recommendations for improvement in industry competitiveness, balancing import-export trade, technology upgradation, and
conversion of latent demand with timely commissioning of power infrastructure projects. Following are some initiatives
recommended by the ministry:

e |[EEMA was recommended to motivate domestic manufacturers of electrical equipment to participate in specialised
trade fairs abroad and to organise periodic visits of business delegations abroad to emerging markets, to understand
the emerging markets and new technologies

e EXIM Bank was recommended to consider to make it mandatory to the maximum extent possible for the country
availing Indian lines of credit to source equipment manufactured in India only

e To boost exports of electrical equipment, it was recommended to provide policy support to domestic manufacturers to
enhance their competitiveness in the global market and address issues of quality of the products, high transaction costs,
non-recognition of test certificates of Central Power Research Institute (CPRI) by some countries, high cost of
production, high cost of finance, etc.

e Inline Central Power Research Institute (CPRI) was recommended to identify the countries where their certification is

not accepted and take it up with their counterparts in those countries. If required, CPRI may put up the proposal to
Department of Heavy Industries for taking up at government-to-government level
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e Under skills development, it was suggested to set up a Sector Skill Council (SSC), which will undertake skill mapping
and interact with the industry to provide training to the workers and also train the trainers / teachers, propose changes
in curriculum, etc.

e The ministry had called out to the EE industry to improve process technology by investing in R&D and collaborating
with foreign entities in order to compete with the global standards and balance the import-export trade

Share of organised sector to increase

According to industry estimates, the Indian cables and wires industry is gradually moving from a largely unorganised sector
comprising smaller regional players towards an organised sector comprising pan-India branded market players across the
categories. Furthermore, an increase in technological and product complexities, an increase in marketing and branding activities
by leading cable manufacturers and the entry of newer players have all led to an increase in the proportion of the industry’s
revenue generated by the organised sector. The shift from unorganised to organised is more significant in specific categories
such as LV power cables and building wires. In categories like High Voltage (“HV”) and Extra High Voltage (“EHV”") power
cables, where the manufacturing process is technology and capital intensive with strict regulation relating to the quality of
products and an established relationship between B2B customers and incumbents, there are few unorganised players. At an
overall level, the organised players accounted for an approximately 66% share of the cables and wires industry’s production in
fiscal 2018. Going forward, CRISIL Research expects the share of organised players to increase to approximately 74% by fiscal
2023 on account of GST implementation, and improvement in efficiency and cost structure, thereby reducing the price gap
between the organised and unorganised sectors and the economies of the pan-India distribution network.

Trend in share of organised vs. unorganised players
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Exports have seen an increase in the last decade

India has become a net exporter of cables and wires (excluding OFC) in the last three fiscals, propelled by a double-digit annual
growth in exports. Imports of cables and wires increased annually by 7.1% from fiscals 2008 to 2018, while exports increased
by 19.1%.

The last five years have seen a growing demand for power cables led by the government’s thrust on rural electrification,
preference for EHV power cables across infrastructure, and the revival of stalled projects. However, the demand was not met
via domestic production, leading to a rise in the import of power cables in fiscal 2015. During the period, Indian players initiated
an upgrade in technology and capacity for HV and EHV power cables via collaborations with global players. This led to
improved quality, standards and process technology upgradation, which decreased the reliance on imports, especially in the HV
power cables segment. Also, the improved product quality and increased manufacturing capacity led to rise in exports of cables
& wires. Fiscal 2018 saw an increase in realisation due to a rise in price of commodities (copper and aluminium) and a gradual
improvement in demand outlook at the global level.
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Export — Import in value terms (Rs billion)
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Trade Outlook

With improvement in process technology as well as capacities, Indian players in the cables and wires industry have diversified
their product offerings and consequently widened their export base. This is reflected in the 15% CAGR growth in exports
witnessed from fiscals 2012 to 2018. Moreover, India’s key export destinations for cables and wires have witnessed a shift
during the corresponding period. Thus, while exports to countries like the USA, UK, UAE, Japan, Hungary and Germany have
grown at 13.7% CAGR from fiscals 2012 to 2018, their share in percentage terms have remained stable at 40-48%, except in
fiscal 2018 where the share reduced due to a decrease in export to Japan. Some of the key end-user segments for exports of
Indian cables and wires include power transmission, oil and gas, cement and steel and infrastructure sectors.

Trend in exports of cables and wires from India

Particulars FY12 | FY13 | FY14 | FY15 | FY16 | FY17 | FY18 | CAGR FY12-
FY18
Total exports (in Rs billion) 19 22.1 29 31 35 36 43 15%
Export to: (in Rs billion)
UK 2.0 2.3 4.3 4.8 5.4 5.3 5.4 18.2%
UAE 2.2 2.5 3.1 3.1 3.6 3.6 4.7 13.7%
USA 0.5 0.6 0.9 1.3 1.3 1.8 2.4 28.9%
Japan 1.3 2.4 2.0 1.6 1.6 1.2 0.6 -12.0%
Hungary 0.4 0.6 1.0 1.1 1.4 1.5 1.5 21.8%
Germany 0.8 0.7 1.2 1.4 1.0 1.1 1.0 4.2%
Total export to key countries 7.2 9.1 12.4 13.3 14.4 14.5 15.6 13.7%
Share of key countries in India’s cables 48% 41% 43% 43% 41% 40% 36%
and wires exports

Note: The values have been rounded off to the nearest decimal.
Source: Directorate General of Foreign Trade, Ministry of Commerce and Industry, CRISIL Research

Going forward, CRISIL Research expects sustained growth in exports of cables and wires as Indian players continue to improve
quality and increase capacity to cater to domestic and global demand. Moreover, improvement in global sentiment and the
consequent demand for infrastructure development and improvement is expected to have a positive impact on demand for cables
and wires as well. Industry estimates indicate that demand from countries in the Oceania, Middle East, Africa and Eurozone
region are expected to gain momentum in the medium to long term from an Indian export perspective. Consequently, CRISIL
Research estimates the cables and wires exports to grow by 9%-11% CAGR and touch Rs 55-60 billion by fiscal 2021.
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Cables and wires export projection till FY2021 (in Rs billion)
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Key risks/ challenges

Fluctuations in raw material prices pose a key challenge to cable and wires industry. Realisation and profitability in cables and
wires industry is dependent on copper and aluminium commodity prices. Typically, a change in the price of raw materials,
mainly copper and aluminium and steel to a certain extent, is passed on to the consumers. This affects the volume of sales, as
an increase in prices may reduce the volumes of sales. Depending on overall end-industry and economic outlook, the revenues
(prices * volume) may increase or decrease.

Fluctuations in the rupee-dollar rate also poses a key challenge to the cable and wires industry. Raw materials like copper,
aluminium, steel and insulation materials may be imported by players due to economies of cost and the quality of raw materials
required. Imported raw materials are exposed to exchange rate fluctuation which can adversely affect the cost, thereby impacting
margins.

To further mitigate the risk of price fluctuation, companies adopt strategies such as opting for long term contracts with suppliers
for procurement, maintaining inventory of raw material, including a price escalation clause for large orders, selling at prevailing
market prices that reflect changes in commodity prices and hedging the risk using forwards and options. Additionally, in order
to maintain their profitability level companies are focussed on improving efficiency to reduce manufacturing costs and to
optimize the cost structure.

Review and outlook of Indian switches industry
Industry demand driven by modular switches

CRISIL Research estimates the switches industry to be at Rs 40 billion as of fiscal 2018, having experienced a CAGR of
approximately 8% over the past five years. Despite the impact of the real estate sector slowdown, the industry has grown in
value with an increasing demand for modular switches with higher price points.

Average realisations of modular switches are four to five times higher than traditional switches, meaning that modular switches
have a higher share by value, while traditional switches have a high-volume share, though this is declining.
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Size of the domestic switches industry (Rs billion)
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Indian switches industry to grow to Rs 62 billion by fiscal 2023

CRISIL Research expects the switches industry to grow to Rs 62 billion by fiscal 2023 at a CAGR of approximately 9%, driven
by modular switches with higher realisations.

Size of the domestic switches industry (Rs billion)

(Rs billion)
70

o0 pGR - 62

50 -

40
40

30
20
10

0
FY 2018 FY 2023P

Note: P: Projected
Source: Industry estimates, CRISIL Research

Electrification push and changing consumer preferences to drive growth

CRISIL Research expects the switches to experience robust growth, driven by government initiatives to improve power
availability, a government push for affordable housing, rising disposable incomes and an overall positive macro-economic
environment in the medium to long term. CRISIL Research expects traditional switches to witness slower growth due to
changing consumer preferences.

Consumers are switching to modular

The easy availability of modular switches at affordable prices in the Indian market has increased their adoption — with volumes
outgrowing those of traditional switches over the last five years. Given that average realisations for modular switches are four
to five times higher than those of traditional switches, modular switches have a higher share of the overall switches market by
value (60-62%) in fiscal 2018.

Modular switches are witnessing higher demand, especially in urban areas. With higher disposable incomes and the growing
preference for aesthetically-designed modular switches, CRISIL Research expects the segment to account for 66-68% of the
industry in value terms by fiscal 2023. The government push for affordable housing and demand from rural areas and smaller
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towns is expected to support the traditional switches segment, which CRISIL Research expects to account for 32-34% of the
industry in value terms by fiscal 2023.

Segment-wise share of switches industry (%)
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Consumer have greater awareness of safe and secure switches

Increasing safety and security concerns among end users will continue to increase the adoption of modular switches among
customers. The implementation of safety standards and regulations to minimise mishaps resulting from a lack of maintenance
of electronic products will also aid the growth of safe and durable modular switches.

Improving electrification to boost rural demand

The government is expanding electrification through initiatives such as Saubhagya and DDUGJY, which CRISIL Research
expects to boost demand for household electrical products, in turn increasing the demand for power. Higher power usage in
residential and industrial applications is expected to drive growth in the switches industry in the medium to long term.

Furthermore, CRISIL Research expects higher disposable incomes to make modular switches more affordable, thus driving
volume growth.

Organised sector grows on the back of GST and entry of new players

Per industry estimates, traditional non-modular switches are largely manufactured by the unorganised segment and sold in semi-
urban and rural markets, where price is an important consideration. By contrast, modular switches are primarily produced by
organised branded players with a large part of their sales coming from urban markets where price and quality are of equal
consideration. Moreover, the segment has also witnessed the entry of large players into the consumer appliances segment in a
bid to diversify their product offerings. Consequently, the share of organised players rose to 75% in fiscal 2018. Anchor
Electricals, Cosmo Electro Industries, GM Modular, Havells India, Philips India, and Schneider Electric India are some of the
players in the organised sector.

Industry sources indicate that most large players have been outsourcing their manufacturing to smaller organised players rather
than expanding capacity, a trend that the Industry sources expect to continue even in the medium term.

CRISIL Research expects he organised segment is expected to gain further and reach a 80% share by fiscal 2023 due to the
implementation of GST. GST is expected to reduce the price gap between organised and unorganised players and impact the
availability of products on a pan-India level. Furthermore, smaller players from the unorganised sector are turning into contract
manufacturers for large players, thus becoming a part of the organised sector. Moreover, as Indian consumers become more
conscious of aesthetics and safety, the preference for branded over unbranded players is expected to increase in the medium to
long term.
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Share of organised vs. unorganised players (%)
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India remains a net importer even as imports grow slower than exports

_’\Oofn
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India has been a net importer of switches for the last 10 fiscals, driven by a huge surge in imports between fiscals 2012 and
2018. Imports have increased annually by 12.5% from fiscal 2008 to 2018, while exports grown 13.5% during the same period.

Export — Import in value terms (Rs billion)
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Trade Outlook

24 4

-13.6

259

-16.2

28.4

-17.4

-19.9

2015-16  2016-17 2017-18

India’s key export destinations for switches demonstrated minor variation between fiscals 2012 and 2018. While exports to key
countries such as USA, Germany, UK, China, UAE and France have grown at 11.6% CAGR from fiscals 2012 to 2018, their
share in total exports have marginally declined from 49.3% to 46.3% during the same period.

Trend in exports of switches from India

Particulars FYy12 | FY13 | FY14 | FY15 | FY16 | FY17 | FY18 CAGR
FY12-FY18
Total exports (in Rs billion) 4.1 5.9 7.3 8.4 8.2 8.5 8.5 12.8%
USA (in Rs billion) 0.8 1.0 1.0 0.9 1.1 1.1 1.1 6.6%
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Particulars FY12 FY13 FY14 FY15 FY16 FY17 FY18 CAGR

FY12-FY18
Germany (in Rs billion) 0.6 0.9 0.9 0.9 0.9 0.7 1.0 9.4%
UK (in Rs billion) 0.4 0.5 0.7 0.7 0.7 0.7 0.6 6.4%
China (in Rs hillion) 0.1 0.3 0.5 0.7 0.8 0.6 0.6 28.5%
UAE (in Rs billion) 0.1 0.2 0.3 0.5 0.4 0.4 0.5 28.2%
France (in Rs billion) 0.0 0.0 0.0 0.0 0.0 0.0 0.0 18.4%
Exports to key countries (USA, 2.0 3.0 3.6 4.0 4.1 3.7 4.0 11.6%

Germany, UK, China, UAE,
France) (in Rs billion)

Share of key countries in India’s 49.3%| 50.7%| 49.3%| 47.0%| 50.4%| 43.3%| 46.3%
switches exports (%)

Note: The values have been rounded off to the nearest decimal.
Source: Directorate General of Foreign Trade, Department of Commerce & Industry, CRISIL Research

Going forward, CRISIL Research expects growth in exports of switches to continue at a moderate pace as players continue to
improve quality and increase capacity to cater for domestic and global demand. Moreover, improvement in global sentiment is
expected to have a positive impact on demand for the switches industry as well. Consequently, CRISIL Research estimates
switches exports to grow at 2%-3% CAGR to reach approximately Rs 9-9.5 billion by fiscal 2021.

Switches export projection till FY2021 (in Rs billion)
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Review and outlook of Indian lightings industry
Institutional sales led to LED boom

CRISIL Research estimates the lighting industry, comprising conventional lighting, LED lighting and accessories, to be at Rs
212 billion as of fiscal 2018. The industry is estimated to have experienced approximately 10.5% CAGR over the past five
years, led by the rapid adoption of the LED segment, driven by government initiatives and the consequent decline in sales of
conventional lighting sources such as GLS, FTL, and CFLs.

Within the LED segment the institutional category, comprising large organisations and government agencies like Energy
Efficiency Services Ltd (“EESL”), have dominated sales thus far, given the significantly higher prices of LEDs, especially in
the initial years of its introduction. Typical products under the institutional category include street lights, flood lights etc.
However, a rapid decline in LED prices over the past few years, coupled with growing awareness about its energy efficiency
and environmentally friendly nature, have resulted in its share of retail sales increasing as well.
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Size of domestic lighting industry (Rs billion)
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Indian lighting and luminaire industry to reach an estimated market size of Rs 301 billion by fiscal 2023

CRISIL Research estimates that the Indian lighting and luminaire industry will experience approximately 7% CAGR, to reach
an estimated market size of Rs 301 billion by fiscal 2023.
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Housing sector revival to drive retail demand

CRISIL Research expects the investments in public infrastructure, a government push for affordable housing, government
initiatives to improve power availability, growth of the automobiles segment and an overall positive macro-economic
environment to drive growth in the Indian lighting and luminaire industry in the medium to long term. Within the lighting
segment, the LED segment has already managed to gain significant share over the past five years, driven largely by institutional
sales. Going forward, the LED segment is expected to see further growth, albeit at a more moderate pace, despite government
initiatives such as Unnat Jyoti by Affordable LEDs for All (“UJALA”) and Street Lighting National Programme (“SLNP”)
being scheduled to conclude by fiscal 2019.

CRISIL Research expects the demand for the LED segment to stem from the retail segment through the institutional segment
in the medium to long term. Softer aspects such as environmentally friendly features, energy efficiency, relatively affordable
prices and enhanced aesthetics, as compared with CFLs, are expected to favour the LED lighting segment from the retail
perspective. However, such growth is expected to be at a comparatively lower pace, as compared with the growth witnessed in
the past five years, as the segment has already reached a fair level of acceptance in the country. Moreover, replacement demand
for the LED segment, especially in the short to medium term, is expected to be minimal as LEDs enjoy a longer life expectancy
as compared with conventional light sources. With regards to conventional lighting, the segment is expected to decline as its
share is expected to be largely taken over by the LED segment.
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Segment-wise share of lighting industry (%)
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LED to account for major share going forward

The lighting and luminaire industry, which was dominated by conventional lighting sources in fiscal 2013, has seen a shift
towards the LED lighting segment, which dominated with a 69-70% share of the industry, as of fiscal 2018, backed largely by
institutional sales. According to industry estimates, conventional light sources are expected to continue their fast decline with
the growing preference for energy-efficient LED sources. The demand for conventional light sources is also expected to drop
further as prices for LED luminaires become affordable. Demand for conventional lighting will be limited to rural areas and
low-income groups, where availability and affordability of LEDs will remain a concern. CRISIL Research expects the LED
segment to grow further and constitute approximately 86% of the industry share by fiscal 2023, driven mainly by increase in
retail consumption.

Decline in LED chip prices

LED chip prices have fallen by more than 60% in the past two years, thus reducing the cost of in-house manufacturing. This
has incentivised lighting product manufacturers to upgrade to LED lighting. With the benefits of improving economies of scale
having reached their peak and LED chip prices having bottomed out, LED prices are unlikely to decline further.

Government efforts to replace GLS, FTL and CFL with energy efficient LEDs

The government has banned the sale of 100W GSLs, which will be replaced by LEDs. It also plans to ban 40W and 60W bulbs.
The government also targets the replacement of 700-800 million GLS and 30-35 million street lights in the long term. These
prohibitive policies for energy-guzzling lighting products are making producers and consumers move towards costlier but more
energy-efficient LED lighting.

From fiscals 2015 to 2017, EESL distributed about 300 million LED lamps while the industry distributed over 500 million LED
lamps.

Increasing awareness for energy-efficient technologies

Widespread efforts to promote LED Lighting by Central and State Government have resulted in high awareness in urban area.
The shift from conventional lighting to LED lighting has increased in urban areas, where consumers with higher disposable
income are adopting LEDs faster. Due to high initial investment in LEDs, the shift towards LEDs is lagging in rural areas, but
is expected to pick up with government incentives like UJALA and DDUGJY.

Consumers are becoming aware of the energy savings with LED bulbs as compared with incandescent bulbs and CFLs.
Furthermore, LED bulbs have a longer life, which extends the replacement period. These factors result in a much lower cost of
ownership over the life of an LED bulb, despite a higher initial cost of purchase.

LED bulbs CFLs Incandescent bulbs
Life expectancy (hours) 25,000 8,000 1,200
Power required (W) 8-10 14-18 60
Hazardous materials None Mercury None

Source: Industry estimates, CRISIL Research
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Organised sector gains on the back of LED shift and GST

Historically, the Indian lighting and luminaires industry was largely unorganised in nature as conventional lighting sources did
not pose much of a technological barrier for entry of new players. Additionally, lack of stringent quality standards led to the
presence of a large number of players and importers operating in the industry and contributing to its fragmented nature. Smaller
players were able to operate and compete at a regional level as large, branded players were unable to achieve pan-India
distribution of their products in a cost-effective manner.

However, the introduction of LEDs, which required investments in technology and were priced at a far greater premium, as
compared with conventional lighting sources, resulted in smaller unorganised players losing market share. Fast-paced demand
from the institutional segment, including government initiatives, resulted in organised players gaining market share, which
stood at approximately 65%, as of fiscal 2018. Bajaj Electricals, Crompton Greaves Consumer Electricals, Havells India, Orient
Electric, Philips Lighting, Syska, and Wipro Consumer Care & Lighting are some of the players in the organised sector. Further,
the introduction of the Bureau of Indian Standards (BIS) quality norms and the Bureau of Energy Efficiency (“BEE”) mark
requirements assigned to the LED segment have resulted in limited competition from the unorganised segment.

The organised segment is expected to gain further share due to the implementation of GST, and reach approximately 80% by
fiscal 2023. GST is expected to bring down the price gap between organised and unorganised players and impact the availability
of products at a pan-India level. Moreover, as Indian consumers become more brand and safety conscious, the preference for
branded players over unbranded ones is expected to increase in the medium to long term.

Industry interactions indicate that in-house manufacturing as well as outsourced manufacturing of lighting products is prevalent
among large players in the industry and is expected to continue in the medium term.

Share of organised vs. unorganised players (%)
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Imports grew with advent of LED technology
India has been a net importer of lightings and luminaires for the last 10 fiscals, driven by a huge surge in imports. Indian lighting

and luminaire imports have increased annually by 27.9% from fiscals 2008 to 2018, while exports grew by 14.6% during the
same period.
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Export — Import in value terms (Rs billion)
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Trade Outlook

With falling LED chip prices as well as augmented capacities, Indian players in the lighting industry have shifted production
from conventional lighting to LED lighting and consequently widened their export base. The share of key countries, such as
Germany, USA, France, UK, Netherlands, China, and Belgium to total exports overall has declined from 75% to 55.4% between
fiscals 2012 and 2018. This decline was primarily due to shift in exports from Germany to other regions. Germany alone
contributed to 40-45% of total exports in fiscals 2012 and 2013, which was reduced to 20-25% by fiscal 2018. Thus, while
exports to key countries grew slowly at 1.1% between fiscal 2012 and 2018, total exports grew at 6.4% CAGR, which was
driven by diversification of export destinations during the same period.

Trend in exports of lighting and luminaire from India

Particulars FY12 | FY13 | FY14 | FY15 | FY16 | FY17 | FY18 CAGR
FY12-FY18
Total exports (in Rs billion) 4.8 5.2 5.2 5.8 6.2 6.7 7.0 6.4%
Germany (in Rs billion) 2.0 2.3 1.3 1.6 1.6 1.5 1.6 -3.4%
USA (in Rs billion) 0.7 0.7 0.9 1.0 1.0 0.9 0.8 1.5%
France (in Rs billion) 0.3 0.3 0.4 0.5 0.5 0.6 0.4 2.5%
UK (in Rs billion) 0.2 0.2 0.4 0.4 0.4 0.5 0.4 11.4%
Netherlands (in Rs billion) 0.2 0.2 0.2 0.2 0.2 0.3 0.3 11.2%
China (in Rs hillion) 0.1 0.1 0.1 0.1 0.2 0.1 0.2 10.9%
Belgium (in Rs hillion) 0.1 0.1 0.1 0.1 0.1 0.2 0.2 9.9%
Exports to key countries (Germany, 3.6 4.0 35 3.9 4.2 4.1 3.9 1.1%
USA, France, UK, Netherlands,
China, Belgium) (in Rs billion)
Share of key countries in India’s 75.0%| 75.4%| 67.1%| 66.5%| 67.2%| 62.2%| 55.4%
lighting and luminaire exports (%)

Note: The values have been rounded off to the nearest decimal.
Source: Directorate General of Foreign Trade, Department of Commerce & Industry, CRISIL Research

Going forward, CRISIL Research expects growth in exports of lightings to continue at a moderate pace as players continue to
improve quality and increase capacity to cater for domestic and global demand. Moreover, improvement in global sentiment is
also expected to have a positive impact on demand for the lightings industry. Consequently, CRISIL Research estimates the
lightings exports to grow by 6-7% CAGR to reach Rs 8.2-8.7 billion by fiscal 2021 from Rs 7.0 billion in fiscal 2018.
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Lightings export projection till FY2021 (in Rs billion)
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Key risks/ challenges
Volume growth in LED segment to be modest in the medium to long term

Given that the replacement demand for LED segment is expected to be lower as compared to conventional light sources, on
account of its longer life expectancy, CRISIL Research expects volume growth for the segment to be modest in the medium to
long term.

Review and outlook of Indian switchgear industry
Switchgear witnessed moderate demand due to a slowdown in real estate and industrial capex

The LV switchgear industry primarily derives its demand from the residential and industrial sector, with MCBs, DBs, and
RCCBs being the most common products. The residential sector experienced a slowdown because of multiple factors such as
falling demand, demonetisation and the implementation of the Real Estate Regulatory Authority (RERA) under the Real Estate
(Regulation and Development) Act, 2016. A slowdown in the industrial sectors with respect to capacity addition also constricted
growth in the domestic LV switchgears segment in the past.

The MV/HV segment is driven by industry and power utilities, with the products being mainly used in power distribution
stations and sub-stations having heavy voltage requirements. The segment experienced muted growth for the past five years, as
power distribution companies (“discoms”) were faced with issues such as financial stress and closure of unviable power plants.

CRISIL Research estimates the switchgear industry to be at Rs 183 billion in fiscal 2018, having grown approximately 7%
between fiscals 2014 and 2018.
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Indian switchgear industry to reach Rs 286 billion in fiscal 2023 on account of consumption demand and electrification

CRISIL Research expects the Indian switchgear industry to grow at a CAGR of approximately 9% and reach Rs 286 billion in
fiscal 2023.

Size of the domestic switchgear industry (Rs billion)
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LV switchgear set to outgrow MV/HV switchgear

The LV switchgears segment continues to account for a majority share in the overall domestic switchgears industry with demand
driven by residential and commercial real estate as well as industrial capex. By contrast, the share of the Medium-Voltage
(“MV”)/HV segment has witnessed a marginal decline on account of sluggish growth in the power sector due to financial stress.

CRISIL Research expects the LV switchgear industry to accelerate, backed largely by the government’s push for infrastructure
development. CRISIL Research also expects industrial capex to improve, led by an anticipated capacity expansion, whereas the
residential sector is expected to pick up with the government’s push for affordable housing. Widening of the transportation
network through railways and metro is expected to further aid demand for LV switchgears segment.

Modular devices are becoming the preference

CRISIL Research expects new construction in the real estate sector to employ an increasing proportion of modular devices,
thus leading to customization of the switchgear assembly to suit the requirements of the construction.

Improving electrification to drive growth

The government is expanding electrification through initiatives such as Saubhagya and DDUGJY, which CRISIL Research
expects to boost demand for household electrical products, in turn increasing the demand for power. Accordingly, CRISIL
Research expects higher power usage in residential and industrial applications to drive demand for the switchgear industry in
the medium to long term.

Consumer are increasingly preferring safe, and smart products

As consumer awareness increases, CRISIL Research expects demand for safer and smarter products to increase, which CRISIL
Research expect to drive demand for branded products from the organised players.

MV/HV switchgear is expected to pick up

CRISIL Research expects MV/HV switchgear to pick up as a result of the government initiatives such as DDUGJY and
Saubhagya, which CRISIL Research expects to improve power consumption in the medium to long term. Additionally, CRISIL
Research expects the revival of stressed discoms through Ujwal Discoms Assurance Yojana (“UDAY?) to aid growth of the
switchgears industry in India.

Although the power sector is expected to witness a revival, due to government initiatives, CRISIL Research expects the share
of the MV/HV switchgear segment to remain range-bound in the medium to long term. CRISIL Research expects the LV
switchgears segment to retain its majority share, because of rapidly growing demand in the real estate sector and industrial
capex.
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Segment-wise share of switchgear industry (%)
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Significant technology requirements leave little room for unorganised players

Our industry interactions indicate that the LV and MV/HV switchgear industry is largely organised, with significant technology
requirements acting as deterrents to the entry of smaller unorganised players. ABB India, Havells India, Legrand India,
Schneider Electric India, and Siemens India are some of the players in the organised sector. The technology intensive nature of
the product has resulted in large corporates, both domestic and global, dominating the industry. Most large players have in-
house manufacturing capacities. The product profile of the unorganised market participants is typically restricted to low
technology intensive products such as switching devices and distribution boards. Also, equipment from 6.6.KV to 11KV is
increasingly being manufactured by small scale units as the technology/capex required at this level is minimal, and most of
these manufacturers merely assemble components sourced from countries like China.

The Central Electricity Authority (“CEA”) has laid out stringent technical standards for construction of electrical plants and
electrical lines, taking into account environmental hazards caused by electrical equipment and components. Compliance with
these standards requires heavy investments, which has rendered smaller players unviable. As a result, investments in technical
compliance by large domestic players and MNCs has led to a large share of the industry being cornered by the organised sector.

CRISIL Research expects the organised segment to gain further due to the implementation of GST and reach approximately
92% by fiscal 2023. GST is expected to bring down the price gap between organised and unorganised players and also impact
the availability of products at a pan-India level, leading to industry consolidation.
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Note: P: Projected
Values in parenthesis indicate decline

Source: IEEMA, Industry estimates, CRISIL Research

MCB exports drive growth in net exports

Imports of boards, panels, and consoles for industrial use had surged between fiscals 2008 and 2011, resulting in India being a
net importer for the same period. India turned into a net exporter in fiscal 2012 because of a consistent increase in the exports
of MCBs, boards, panels, and consoles for industrial use.

Imports grew annually by approximately 12.5% between fiscals 2008 and 2018, whereas exports increased approximately
13.5% during the same period. A spike in the imports of boards, panels, and consoles for industrial use has caused a decline in

the net exports in fiscal 2018.

Export — Import in value terms (Rs billion)
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Key export destinations largely remained the same during the fiscals 2012 to 2018. Exports to countries like the USA, UK,
UAE, Germany, Singapore, France and Australia have grown at a 10.9% CAGR between fiscals 2012 and 2018, while their
share in total exports has remained stable at 40-45% during the same period. The total exports have grown in tandem with key
countries at 10.8% CAGR during the corresponding period.

Trend in exports of switchgear from India

Particulars FY12 | FY13 | FY14 | FY15 | FY16 | FY17 | FY18 CAGR
FY12-FY18
Total exports (in Rs billion) 20.9 26 30.3 36.2 36.5 39.3 38.6 10.8%
USA (in Rs billion) 2.1 2.8 2.8 3.0 2.8 2.8 2.9 5.1%
UK (in Rs billion) 2.0 1.9 2.2 2.5 2.2 1.9 2.1 0.7%
UAE (in Rs billion) 1.6 2.3 2.7 3.1 2.9 3.1 2.9 10.4%
Germany (in Rs billion) 1.3 1.1 1.2 19 1.8 2.1 2.6 12.7%
Singapore (in Rs billion) 0.9 1.0 15 2.5 3.0 3.5 3.5 24.8%
France (in Rs billion) 0.7 0.9 2.2 1.8 2.1 2.0 24 22.1%
Australia (in Rs billion) 0.6 1.0 1.1 1.2 1.1 1.0 1.0 7.3%
Exports to key countries (USA, UK, UAE, 9.3 11 13.6 16.1 15.8 16.4 17.3 10.9%
Germany, Singapore, France, Australia) (in
Rs billion)
Share of key countries in India’s switchgear | 44.5% | 42.3%| 45.0%| 44.6%| 43.2%| 41.6%| 44.9%
exports (%)

Note: The values have been rounded off to the nearest decimal.

Source: Directorate General of Foreign Trade, Department of Commerc