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INITIAL PUBLIC OFFERING OF UP TO [e¢] EQUITY SHARES OF FACE VALUE OF X 5.00 EACH (“EQUITY SHARES”) OF MATRIMONY.COM LIMITED (OUR “COMPANY” OR THE “ISSUER”) FOR CASH
AT A PRICE OF ¥ [e] PER EQUITY SHARE INCLUDING A SHARE PREMIUM OF ¥ [e] PER EQUITY SHARE, AGGREGATING UP TO ¥ [¢] MILLION (THE “OFFER”) COMPRISING A FRESH ISSUE OF UP
TO [e] EQUITY SHARES BY OUR COMPANY AGGREGATING UP TO ¥ 1,300 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 3,767,254 EQUITY SHARES AGGREGATING UP TORX
[#] MILLION (COMPRISING OFFER FOR SALE OF UP TO 1,461,006 EQUITY SHARES BY BESSEMER INDIA CAPITAL HOLDINGS Il LTD. AGGREGATING UP TO ¥ [e] MILLION, OFFER FOR SALE OF UP
TO 155,760 EQUITY SHARES BY MAYFIELD XII, MAURITIUS AGGREGATING UP TO X [e] MILLION, OFFER FOR SALE OF UP TO 1,683,207 EQUITY SHARES BY CMDB Il AGGREGATING UP TOX [e]
MILLION, OFFER FOR SALE OF UP TO 384,447 EQUITY SHARES BY MURUGAVEL JANAKIRAMAN (“PROMOTER SELLING SHAREHOLDER”) AGGREGATING UP TO ¥ [¢] MILLION AND OFFER FOR
SALE OF UP TO 82,834 EQUITY SHARES BY INDRANI JANAKIRAMAN (A MEMBER OF OUR PROMOTER GROUP) AGGREGATING UP TO X [e] MILLION (COLLECTIVELY, THE “SELLING
SHAREHOLDERS”) (COLLECTIVELY THE “OFFER FOR SALE”). THE OFFER INCLUDES A RESERVATION OF UP TO [e] EQUITY SHARES AGGREGATING UP TO X 5 MILLION FOR ELIGIBLE
EMPLOYEES (DEFINED HEREINAFTER) (THE “EMPLOYEE RESERVATION PORTION”). THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS REFERRED TO AS THE “NET OFFER”. THE
OFFER AND THE NET OFFER SHALL CONSTITUTE [e]% AND [e]% OF THE POST-OFFER PAID UP EQUITY SHARE CAPITAL OF OUR COMPANY, RESPECTIVELY.

THE FACE VALUE OF THE EQUITY SHARES IS 5.00 EACH

THE PRICE BAND, THE EMPLOYEE DISCOUNT AND THE RETAIL DISCOUNT, AS APPLICABLE, WILL BE DECIDED BY OUR COMPANY AND THE SELLING SHAREHOLDERS IN CONSULTATION WITH
THE BRLMS AND MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY AND THE SELLING SHAREHOLDERS IN CONSULTATION WITH THE BRLMS AND ADVERTISED IN ALL EDITIONS OF
FINANCIAL EXPRESS, ALL EDITIONS OF JANSATTA AND THE CHENNAI EDITION OF MAKKAL KURAL (WHICH ARE WIDELY CIRCULATED ENGLISH, HINDI AND TAMIL NEWSPAPERS
RESPECTIVELY, TAMIL BEING THE REGIONAL LANGUAGE OF TAMIL NADU, WHERE OUR REGISTERED OFFICE IS SITUATED), AT LEAST FIVE WORKING DAYS PRIOR TO THE BID OPENING DATE
AND SHALL BE MADE AVAILABLE TO THE BSE LIMITED (THE “BSE”) AND THE NATIONAL STOCK EXCHANGE OF INDIA LIMITED (THE “NSE”) FOR THE PURPOSE OF UPLOADING ON THEIR
WEBSITE".

" A discount of &/e/ to the Offer Price may be offered to Retail Individual Bidders (“Retail Discount”) and Eligible Employees B
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ing in the Emp Reservation Portion (“Employee Discount”).

In case of any revision in the Price Band, the Bidding Period shall be extended for at least three Working Days after such revision of the Price Band, subject to the total Bidding Period not exceeding 10 Working Days. Any revision in the
Price Band, and the revised Bidding Period, if applicable, shall be widely disseminated by notification to the BSE and NSE, by issuing a press release and also by indicating the change on the websites of the members of the Syndicate.

This Offer is being made pursuant to Rule 19(2)(b)(ii) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”). The Offer is being made through the Book Building Process in accordance with Regulation 26(2) of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the “SEBI Regulations™), wherein at least 75% of the Net Offer shall be Allotted on a proportionate basis to
Qualified Institutional Buyers (“QIBs”), provided that our Company and the Selling Shareholders in consultation with the BRLMs may allocate up to 60% of the QIB Portion to Anchor Investors at the Anchor Investor Allocation Price,
on a discretionary basis, out of which at least one-third will be reserved for domestic Mutual Funds subject to valid bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-
subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion (defined hereinafter). The number of Equity Shares representing 5% of the Net QIB Portion (other than Anchor
Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only. The remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to QIBs (other than Anchor Investors),
including Mutual Funds, subject to valid Bids being received from them 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. If at least 75% of the Net Offer cannot be Allotted to QIBs, all the application monies will be refunded forthwith.
Further, not more than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non Institutional Bidders and not more than 10% of the Net Offer shall be available for allocation to Retail Individual Bidders in
accordance with the SEBI Regulations, subject to valid Bids being received from them at or above the Offer Price and such that, subject to availability of Equity Shares, each Retail Individual Bidder shall be Allotted not less than the minimum
Bid Lot, and the remaining Equity Shares, if available, shall be Allotted to all Retail Individual Bidders on a proportionate basis. All potential investors, other than Anchor Investors, are required to participate through the Applications
Supported by Blocked Amount (“ASBA”) process by providing the details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs™). For details, see
“Offer Procedure” at page 407.

This being the first public issue of the Issuer, there is no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 5.00 each and the Floor Price is [@] times of the face value and the Cap Price is [@] times of the face
value. The Offer Price as determined and justified by our Company and the Selling Shareholders in consultation with the BRLMs in accordance with the SEBI Regulations and as stated in “Basis for Offer Price” at page 119 should not be
taken to be indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the Equity Shares or regarding the price at which the Equity
Shares will be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk
factors carefully before taking an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of the Issuer and this Offer, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the investors is invited to
“Risk Factors” at page 17.

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and this Offer, which is material in the context of this
Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there
are no other facts, the omission of which makes this Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading, in any material respect. Further, each Selling
Shareholder, severally and not jointly, accepts responsibility for statements expressly made by such Selling Shareholder in this Red Herring Prospectus in relation to itself and the Equity Shares being sold by it in the Offer and confirms
that such statements are true and correct in all material respects and are not misleading in any material respect. The Selling Shareholders do not assume any responsibility for any other statement in this Red Herring Prospectus, including
without limitation, any statements made by or in relation to the Company or the other Selling Shareholders, or in relation to the Company’s business.

The Equity Shares offered through this Red Herring Prospectus are proposed to be listed on the BSE and the NSE. Our Company has received in-principle approval from the BSE and the NSE for listing of the Equity Shares pursuant to
their letters dated May 26, 2017 and May 25, 2017, respectively. For the purposes of this Offer, the BSE shall be the Designated Stock Exchange. A copy of this Red Herring Prospectus and the Prospectus shall be delivered to the RoC
for registration in accordance with Section 26(4) of the Companies Act, 2013.
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FOR ALL BIDDERS: OFFER OPENS ON SEPTEMBER 11, 2017

| FOR ALL BIDDERS: [ OFFER CLOSES ON SEPTEMBER 13, 2017 |

" Our Company and the Selling Shareholders in consultation with the BRLMs may consider participation by Anchor Investors. The Anchor Investors shall Bid during the Anchor Investor Bidding Date, i.e., one Working Day prior to the
Bid Opening Date.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, requires or implies, the following terms shall have the meanings set
forth below in this Red Herring Prospectus. References to statutes, rules, regulations, guidelines and policies
will be deemed to include all amendments, re-enactments and modifications notified thereto. In case of any
inconsistency between the definitions given below and the definitions contained in the General Information
Document (defined hereinafter), the definitions given below shall prevail.

Unless the context otherwise indicates or implies, all references to “we”, “our” or “us” are to our Company,
together with its Subsidiaries.

Company and Selling Shareholder Related Terms

Term Description

“Articles” or  “Articles of  The articles of association of our Company, as amended.

Association” or “AoA”

Audit Committee The committee of the Board of Directors constituted as our Company’s audit
committee in accordance with Regulation 18 of the SEBI Listing Regulations and the
Companies Act, 2013.

“Board” or “Board of Directors” or The board of directors of our Company, as duly constituted from time to time

“our Board” including any duly constituted committees thereof.

CCPS Compulsorily convertible preference shares of our Company of face value of ¥ 5.00
each.

CDI Consim Direct Inc. Nevis

Director(s) The director(s) on our Board.

Equity Shares Equity shares of our Company of face value of ¥ 5.00 each.

ESOP Scheme The employee stock option scheme established by our Company with effect from
October 13, 2010 and subsequently amended on April 11, 2014.

Financial Statements The Restated Consolidated Summary Statements and the Restated Unconsolidated
Summary Statements.

Group Companies Such companies as provided in Schedule VIII of the SEBI Regulations and as
described and identified in the section titled “Our Group Companies” on page 195.

Investor Selling Shareholders Bessemer India Capital Holdings 11 Ltd., Mayfield X1I, Mauritius and CMDB I1.

Key Managerial Personnel The key managerial personnel listed in the section titled “Our Management” at page
175.

“Memorandum” or “Memorandum = The memorandum of association of our Company, as amended.

of Association” or “MoA”

Nomination and  Remuneration The committee of the Board of Directors constituted as our Company’s nomination

Committee and remuneration committee in accordance with Regulation 19 of the SEBI Listing
Regulations and the Companies Act, 2013.

“Our Company” or “the Company” = Matrimony.com Limited, a public limited company incorporated under the

or “the Issuer” or “Standalone Companies Act, 1956.

Company”

Preference Shares The preference shares of our Company of face value ¥ 5.00 each.

“Promoter” or “Promoter Selling The promoter of our Company, Murugavel Janakiraman.

Shareholder”

Promoter Group The persons and entities constituting our promoter group pursuant to Regulation
2(1)(zb) of the SEBI Regulations and as set out in the section titled “Our Promoter
and Promoter Group” at page 192.

Registered and Corporate Office The registered office of our Company, located at TVH Beliciaa Towers, Tower I,
10" Floor, No. 94, MRC Nagar, Mandaveli, Chennai 600 028.

Restated Consolidated Summary Restated consolidated statement of assets and liabilities of our Company

Statements and Subsidiaries as at March 31, 2017, March 31, 2016, March 31, 2015, March 31,
2014, March 31, 2013, June 30, 2017 and June 30, 2016, and the restated
consolidated statement of profit and loss and the restated consolidated statement of
cash flows of our Company and Subsidiaries for each of the years ended March 31,
2017, March 31, 2016, March 31, 2015, March 31, 2014 and March 31, 2013 and for
the three month periods ended June 30, 2017 and June 30, 2016, and the related
notes, schedules and annexures thereto, prepared in accordance with applicable
provisions of the Companies Act and Indian GAAP, and restated in accordance with
the SEBI Regulations.

Restated Unconsolidated Summary Restated unconsolidated statement of assets and liabilities of our Company as at



Term

Description

Statements

Risk and Governance Committee

Selling Shareholders

Stakeholders’
Committee

Statutory Auditors
Subsidiaries

Relationship

March 31, 2017, March 31, 2016, March 31, 2015, March 31, 2014, March 31, 2013,
June 30, 2017 and June 30, 2016 and the restated unconsolidated statement of profit
and loss and the restated unconsolidated statement of cash flows of our Company for
each of the years ended March 31, 2017, March 31, 2016, March 31, 2015, March 31,
2014 and March 31, 2013 and for the three month periods ended June 30, 2017 and
June 30, 2016, and the related notes, schedules and annexures thereto, prepared in
accordance with applicable provisions of the Companies Act and Indian GAAP, and
restated in accordance with the SEBI Regulations.

The committee of the Board of Directors constituted as our Company’s risk and
governance committee in accordance with Regulation 21 of the SEBI Listing
Regulations and the Companies Act, 2013.

Bessemer India Capital Holdings Il Ltd., Mayfield XII, Mauritius, CMDB I,
Murugavel Janakiraman and Indrani Janakiraman.

The committee of the Board of Directors constituted as our Company’s stakeholders’
relationship committee in accordance with Regulation 20 of the SEBI Listing
Regulations and the Companies Act, 2013.

The statutory auditors of our Company, being S. R. Batliboi & Associates LLP.
Subsidiaries of our Company as set out in the section titled “History and Certain
Corporate Matters — Subsidiaries of our Company” on page 171.

Offer Related Terms

Term

Description

Acknowledgement Slip

“Allot” or “Allotment”

“Allotted”

Allotment Advice

Allottee
Anchor Investor(s)

or

Anchor Investor Allocation Notice

Anchor Investor Allocation Price

Anchor Investor Application Form

Anchor Investor Bidding Date

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

“ASBA” or “Application Supported

by Blocked Amount”
ASBA Account

The slip or document issued by the Designated Intermediary to a Bidder as proof of
registration of the Bid.

The allotment of Equity Shares pursuant to the Fresh Issue and transfer of the Equity
Shares offered by the Selling Shareholders pursuant to the Offer for Sale to successful
Bidders.

The note, advice or intimation of Allotment of the Equity Shares sent to the successful
Bidders who have been or who are to be Allotted Equity Shares after the Basis of
Allotment has been approved by the Designated Stock Exchange, in accordance with
the Book Building Process.

A successful Bidder to whom Allotment is made.

A Qualified Institutional Buyer, applying under the Anchor Investor Portion, who has
Bid, in accordance with the requirements specified in the SEBI Regulations and this
Red Herring Prospectus.

The note or advice or intimation of allocation of the Equity Shares sent to the Anchor
Investors who have been allocated Equity Shares after discovery of the Anchor
Investor Allocation Price, including any revisions thereof.

The price at which Equity Shares will be allocated in terms of this Red Herring
Prospectus and the Prospectus to the Anchor Investors, which will be decided by our
Company and the Selling Shareholders in consultation with the BRLMs on the
Anchor Investor Bidding Date.

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

The day, one Working Day prior to the Bid Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be completed.
The final price at which Allotment will be made to Anchor Investors in terms of this
Red Herring Prospectus and the Prospectus, which shall be higher than or equal to the
Offer Price, but not higher than the Cap Price. The Anchor Investor Offer Price will
be decided by our Company and the Selling Shareholders in consultation with the
BRLMs.

In case of the Anchor Investor Offer Price being higher than the Anchor Investor
Allocation Price, the date as mentioned in the Anchor Investor Allocation Notice but
not later than two Working Days after the Bid Closing Date.

Up to 60% of the QIB Portion, which may be allocated by our Company and the
Selling Shareholders in consultation with the BRLMSs, to Anchor Investors on a
discretionary basis out of which one-third shall be reserved for domestic Mutual
Funds, subject to valid Bids being received at or above the Anchor Investor
Allocation Price, in accordance with the SEBI Regulations.

The application (whether physical or electronic) used by an ASBA Bidder to make a
Bid authorizing an SCSB to block the Bid Amount in the relevant ASBA Account.

Account maintained with an SCSB and specified in the ASBA Form, which will be



Term

Description

ASBA Bidder
ASBA Form

Axis Capital
Bankers to the Offer
“Banker(s) to an issue”/“BTI(s)”

Basis of Allotment

Bid(s)

Bidder

Bidding
Bidding Centers

Bid Amount

Bid cum Application Form
Bid Closing Date

Bid Opening Date

Bidding Period

Bid Lot
Book Building Process

“Book Running Lead Managers” or

“BRLMSs”

“CAN” or “Confirmation
Allocation Note”

Cap Price

blocked by such SCSB to the extent of the Bid Amount of an ASBA Bidder as per the
ASBA Form submitted by the ASBA Bidder.

Any Bidder, other than Anchor Investors.

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

Axis Capital Limited

The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank
The banks which are clearing members and registered with SEBI under the Securities
and Exchange Board of India (Bankers to an Issue) Regulations, 1994.

The basis on which the Equity Shares will be Allotted to successful Bidders, as
described in “Offer Procedure — Basis of Allotment” at page 442.

An indication by a Bidder to make an offer during the Anchor Investor Bidding Date
or Bidding Period, pursuant to submission of the Bid cum Application Form to
subscribe for or purchase Equity Shares, at a price within the Price Band, including all
revisions and modifications thereto, in terms of this Red Herring Prospectus and the
Bid cum Application Form.

A prospective investor who makes a Bid pursuant to the terms of this Red Herring
Prospectus and the Bid-cum-Application Form, and includes an ASBA Bidder and an
Anchor Investor.

The process of making a Bid.

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

The highest value of optional Bids indicated in the Bid cum Application Form. For
Retail Individual Bidders and Eligible Employees Bidding in the Employee
Reservation Portion, the Bid Amount is net of Retail Discount and the Employee
Discount, as applicable. However, in case of Retail Individual Bidders and Eligible
Employees Bidding at Cut-Off Price, the Bid Amount is the Cap Price less Retail
Discount or the Employee Discount, as applicable, multiplied by the number of
Equity Shares Bid for by such Retail Individual Bidder or Eligible Employee and
mentioned in the Bid cum Application Form.

The Anchor Investor Application Form or the ASBA Form, as the context requires.
Except in relation to Anchor Investors, the date after which the Designated
Intermediaries will not accept any Bids, and which shall be notified in all editions of
Financial Express, an English national daily newspaper, all editions of Jansatta, a
Hindi national daily newspaper and the Chennai edition of Makkal Kural, a Tamil
newspaper, each with wide circulation (Tamil being the regional language of Tamil
Nadu, the place where the Registered Office of our Company is situated), and in case
of any revision, the extended Bid Closing Date also to be notified on the website and
terminals of the Syndicate and SCSBs, as required under the SEBI Regulations.
Except in relation to Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, and which shall be the date notified in all
editions of Financial Express, an English national daily newspaper, all editions of
Jansatta, a Hindi national daily newspaper and the Chennai edition of Makkal Kural, a
Tamil newspaper, each with wide circulation (Tamil being the regional language of
Tamil Nadu, the place where the Registered Office of our Company is situated), and
in case of any revision, the extended Bid Opening Date also to be notified on the
website and terminals of the Syndicate and SCSBs, as required under the SEBI
Regulations.

Except in relation to Anchor Investors, the period between the Bid Opening Date and
the Bid Closing Date inclusive of both days during which Bidders, other than Anchor
Investors, can submit their Bids, including any revisions thereof. Provided however
that the Bidding shall be kept open for a minimum of three Working Days for all
categories of Bidders, other than Anchor Investors.

[e] Equity Shares.

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

Book running lead managers to this Offer, being Axis Capital Limited and ICICI
Securities Limited.

Notice or intimation of allocation of Equity Shares to be sent to the Anchor Investors,
who will be allotted Equity Shares after the Anchor Investor Bidding Date.

The higher end of the Price Band and any revisions thereof, above which the Offer
Price, the Anchor Investor Allocation Price and the Anchor Investor Offer Price will



Term

Description

Category Il FPI
Category 11l FPI
“Collecting Depository Participant”

or “CDP”

Cut-Off Price

Demographic Details

Depository

Depositories Act

“Depository Participant” or “DP”
Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange

“Draft Red Herring Prospectus” or
“DRHP”

Eligible FPIs

Eligible NRIs

Eligible Employee

Employee Discount

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

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

FPIs who are registered as “Category III foreign portfolio investors” under the SEBI
FPI1 Regulations.

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by
SEBI.

The Offer Price finalised by the Selling Shareholders and our Company, in
consultation with the BRLMs.

Only Retail Individual Bidders and Eligible Employees Bidding in the Employee
Reservation Portion are entitled to Bid at the Cut-Off Price. QIBs and Non-
Institutional Bidders are not entitled to Bid at the Cut-Off Price.

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

A depository registered with SEBI under the Depositories Act.

The Depositories Act, 1996, as amended from time to time.

A depository participant registered with SEBI under the Depositories Act.

Such locations of the CDPs where Bidders can submit the ASBA Forms to Collecting
Depository Participants.

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

The date on which funds are transferred from the Escrow Account to the Public Offer
Account or the Refund Account, as appropriate, or the funds blocked by the SCSBs
are transferred from the ASBA Accounts specified by the ASBA Bidders to the Public
Offer Account, as the case may be, after the Prospectus is filed with the RoC.
Collectively, the Syndicate, Sub-Syndicate Members/agents, SCSBs, Registered
Brokers, CDPs and RTAs, who are authorized to collect ASBA Forms from the
ASBA Bidders, in relation to the Offer.

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

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

Such branches of the SCSBs with which an ASBA Bidder, not Bidding through
Syndicate/Sub Syndicate or through a Registered Broker or a CDP or an RTA, may
submit the Bid cum Application Forms, a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes,  updated
from time to time, and at such other websites as may be prescribed by SEBI from time
to time.

BSE.

The draft red herring prospectus dated May 5, 2017 filed with SEBI on May 8, 2017,
prepared and issued by our Company in accordance with the SEBI Regulations and
the Companies Act, 2013 and the rules thereunder which does not contain complete
particulars of the price at which the Equity Shares will be Allotted and the size of the
Offer.

FPIs from such jurisdictions outside India where it is not unlawful to make an offer /
invitation under the Offer and in relation to whom this Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares offered thereby.

NRIs from a jurisdiction outside India where it is not unlawful to make an offer or
invitation under this Offer and in relation to whom this Red Herring Prospectus
constitutes an invitation to Bid on the basis of the terms thereof.

A permanent and full-time employee working in India or abroad of (i) our Company
or our Subsidiaries, or a Director of our Company, whether whole-time or part-time,
as on the date of registration of this Red Herring Prospectus with the RoC, (ii) who is
based, working and present in India as on the date of submission of the ASBA Form
and who continues to be in such employment until submission of the ASBA Form, but
excludes our Promoter and Promoter Group and such other persons not eligible under
applicable laws, rules, regulations and guidelines.

Discount of ¥ [e] to the Offer Price which may be offered to Eligible Employees
Bidding in the Employee Reservation Portion, as decided by our Company and the


http://www.bseindia/
http://www.nseindia/

Term

Description

Employee Reservation Portion
Escrow Account

Escrow Agreement

Escrow Collection Bank
First Bidder

Floor Price

Fresh Issue

ICICI Securities

Monitoring Agency
Monitoring Agency Agreement
Mutual Funds

Mutual Fund Portion

Net Offer
Net Proceeds

Net QIB Portion

Non-Institutional Bidders/NIls

Non-Institutional Portion

Offer

Offer Agreement

Offer for Sale

Offer Price

Offer Proceeds

Price Band

Selling Shareholders in consultation with the BRLMSs.

Up to [e] Equity Shares aggregating up to ¥ 5 million, available for allocation to
Eligible Employees on a proportionate basis.

An account opened for this Offer with the Escrow Collection Bank for the purposes of
deposit of Bid Amounts by Anchor Investors.

The agreement dated August 28, 2017 entered into among our Company, the Selling
Shareholders, the Registrar to the Offer, the Escrow Collection Bank, the Refund
Bank, the Public Offer Account Bank, the members of the Syndicate for the deposit of
Bid Amounts from Anchor Investors and for remitting refunds, if any, to the Bidders
on the terms and conditions thereof.

Axis Bank Limited.

The Bidder whose name appears first in the Bid cum Application Form or Revision
Form.

The lower end of the Price Band, subject to any revisions thereof, not being less than
the face value of Equity Shares and at or above which the Offer Price will be finalized
and below which no Bids will be accepted, in this case being X [e].

The issue of up to [@] Equity Shares aggregating up to ¥ 1,300 million, to be issued
by our Company for subscription pursuant to the terms of this Red Herring
Prospectus.

ICICI Securities Limited

Axis Bank Limited

Agreement dated August 28, 2017 entered into between our Company and the
Monitoring Agency.

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

5% of the Net QIB Portion, available for allocation to Mutual Funds only out of the
Net QIB Portion on a proportionate basis.

The Offer less the Employee Reservation Portion

The Offer Proceeds less the amount to be raised with respect to the Offer for Sale and
less our Company’s share of the Offer expenses.

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

All Bidders (including Sub-Accounts which are foreign corporate or foreign
individuals) who are not Qualified Institutional Buyers or Retail Individual Bidders
and who have Bid for an amount more than ¥ 200,000 (but not including NRIs other
than Eligible NRIs).

The portion of the Offer being not more than 15% of the Net Offer consisting of [e]
Equity Shares, available for allocation to Non-Institutional Bidders, on a
proportionate basis, subject to valid Bids being received at or above the Offer Price.
Initial public offering of up to [e] Equity Shares aggregating up to ¥ [e] million
consisting of a Fresh Issue of up to [e] Equity Shares aggregating up to ¥ 1,300
million by our Company and an Offer for Sale of up to 3,767,254 Equity Shares
aggregating up to ¥ [e] million by the Selling Shareholders.

The offer agreement entered into on May 5, 2017 among our Company, the Selling
Shareholders, and the BRLMs.

The offer for sale of up to 3,767,254 Equity Shares aggregating up to ¥ [e] million by
the Selling Shareholders.

The price (less Retail Discount and Employee Discount, as applicable) at which
Allotment will be made to the Bidders as determined by our Company and the Selling
Shareholders in consultation with the BRLMs in accordance with the Book Building
Process and this Red Herring Prospectus.

Provided that for the purpose of Anchor Investors, the Offer Price shall be the Anchor
Investor Offer Price.

Unless otherwise stated or the context otherwise implies, the term Offer Price refers
to the Offer Price applicable to investors other than Anchor Investors.

The proceeds of this Offer based on the total number of Equity Shares Allotted or
transferred under this Offer and the Offer Price.

Any price between the Floor Price and Cap Price inclusive of the Floor Price and Cap
Price and any revisions thereof decided by our Company and the Selling Shareholders
in consultation with the BRLMs, together with the minimum Bid Lot for the Offer
and advertised in all editions of Financial Express, an English national daily
newspaper, all editions of Jansatta, a Hindi national daily newspaper and the Chennai
edition of Makkal Kural, a Tamil newspaper, each with wide circulation (Tamil being



Term

Description

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

“QFIs” or “Qualified Foreign
Investor”

“QIBs” or “Qualified Institutional
Buyers”

QIB Portion

“Red Herring Prospectus” or “RHP”

Registered Broker Centre

Registered Broker

Registered Foreign Portfolio

Investor or RFPI
Refund Account

Refund Banker
Refunds through electronic transfer
of funds

“Registrar” or “Registrar to the
Offer”
Retail Discount

Retail Individual Bidders

Retail Portion

Revision Form

RTAs

“Self Certified Syndicate Banks” or
“SCSBs”

Share Escrow Agreement

the regional language of Tamil Nadu, the place where the Registered Office of our
Company is situated), at least five Working Days prior to the Bid Opening Date and
shall be made available to the Stock Exchanges for the purpose of uploading on its
website.

The date on which the Offer Price is decided by our Company and the Selling
Shareholders in consultation with BRLMs.

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

A bank account opened with a BTI under section 40 of the Companies Act, 2013 to
receive money from the Escrow Account on the Designated Date and into which the
funds shall be transferred by the SCSBs from the ASBA Accounts .

ICICI Bank Limited

A qualified foreign investor as defined in the SEBI FPI Regulations.

A qualified institutional buyer as defined under Regulation 2(1)(zd) of the SEBI
Regulations.

The portion of the Offer being at least 75% of the Net Offer which shall be Allotted to
QIBs (including Anchor Investors).

This red herring prospectus dated August 29, 2017 issued by our Company including
any addenda or corrigenda thereto, in accordance with Section 32 of the Companies
Act, 2013 and the SEBI Regulations which does not contain complete particulars of
the price at which the Equity Shares will be Allotted and the size of the Offer.

A broker centre of the stock exchange with broker terminals, wherein a Registered
Broker may accept Bid cum Application Forms, details of which are available on the
website of the Stock Exchanges, and at such other websites as may be prescribed by
SEBI from time to time.

A broker registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub-Brokers Regulations), 1992, having terminals in any of the
Registered Broker Centres, and eligible to procure Bids in terms of the circular no.
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI.

Foreign portfolio investor registered under the SEBI FPI Regulations.

The account opened with the Refund Bank, from which refunds of the whole or part
of the Bid Amounts (excluding for the ASBA Bidders), if any, shall be made.

ICICI Bank Limited

Refunds through NACH, NEFT, direct credit or RTGS, as applicable.

Karvy Computershare Private Limited, the registrar to the Offer.

Discount of ¥ [e] to the Offer Price which may be offered to Retail Individual Bidders
as decided by our Company and the Selling Shareholders in consultation with the
BRLMs.

Bidders (including HUFs applying through their Karta and Eligible NRIs), other than
Eligible Employees Bidding in the Employee Reservation Portion, who have Bid for
Equity Shares for an amount less than or equal to ¥ 200,000 in any of the bidding
options in the Offer.

The portion of the Offer being not more than 10% of the Net Offer, consisting of [e]
Equity Shares, available for allocation to Retail Individual Bidders as per the SEBI
Regulations.

The form used by the Bidders (other than QIBs and Non-Institutional Investor), to
modify the quantity of Equity Shares or the Bid Amount in any of their Bid cum
Application Forms or any previous revision form(s), as applicable.

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

The banks which are registered with SEBI under the Securities and Exchange Board
of India (Bankers to an Issue) Regulations, 1994 and offer services in relation to
ASBA, including blocking of an ASBA Account in accordance with the SEBI
Regulations and a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes,  updated
from time to time, or at such other website as may be prescribed by SEBI from time
to time.

The agreement dated August 18, 2017, entered into amongst the Selling Shareholders,



Term

Description

Stock Exchange(s)
Sub Syndicate

Syndicate Agreement

Syndicate Bidding Centres

Syndicate  /members
Syndicate

Underwriters
Underwriting Agreement

Working Days

our Company and the Registrar in connection with the transfer of the respective
portion of Equity Shares offered by each of the Selling Shareholders and credit of
such Equity Shares to the demat account of the Allottees.

BSE and NSE.

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

The agreement dated August 23, 2017, entered into amongst the Syndicate, our
Company and the Selling Shareholders in relation to collection of Bids in this Offer
(excluding Bids from ASBA Bidders procured directly by SCSBs and Bids procured
by Registered Brokers).

Syndicate and Sub Syndicate centres established for acceptance of the Bid cum
Application Forms and Revision Forms.

The BRLMs.

[e]

The agreement to be entered into between the Underwriters, our Company and the
Selling Shareholders on or immediately after the Pricing Date but before filing of the
Prospectus.

All days, other than second and fourth Saturdays of the month, Sunday or a public
holiday, on which commercial banks in India are open for business, provided
however, with reference to (a) announcement of Price Band; and (b) Bidding Period,
“Working Days” shall mean all days, excluding Saturdays, Sundays and public
holidays, on which the commercial banks in Mumbai are open for business; and (c)
the time period between the Bid Closing Date and the listing of the Equity Shares on
the Stock Exchanges, shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016.

Conventional/General Terms and Abbreviations

Abbreviation

Full Form

AlFs

AGM

AS

AY.

BSE

CAGR

CDSL

CIN

Client ID

Companies Act, 2013
CClI

Competition Act
Consumer Protection Act
DIN

DP

DP ID

ECS

EGM

EPS

FCNR Account

FDI

FEMA
FEMA Regulations

Fil
FIl Regulations

“fiscal” or “Financial Year”

“FY!’
FVCI

Alternative investment funds registered under the Securities and Exchange Board of
India (Alternative Investment Funds) Regulations, 2012

Annual general meeting

Accounting standards as issued by the Institute of Chartered Accountants of India
Assessment year

BSE Limited

Compounded annual growth rate

Central Depository Services (India) Limited

Corporate identity number

Client identification number of the Bidder’s beneficiary account

Companies Act, 2013, to the extent notified

Competition Commission of India

Competition Act, 2002

Consumer Protection Act, 1986

Director identification number

Depository participant, as defined under the Depositories Act, 1996

Depository participant’s identification

Electronic clearing system

Extraordinary general meeting

Earnings per share

Foreign Currency Non-Resident Account

Foreign direct investment, as laid down in the Consolidated FDI Policy dated August
28, 2017

Foreign Exchange Management Act, 1999, as amended, together with rules and
regulations framed thereunder

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000

Foreign Institutional Investors as defined under the SEBI FPI Regulations.

Securities and Exchange Board of India (Foreign Institutional Investors) Regulations,
1995

Period of twelve months ended March 31 of that particular year, unless otherwise
stated

Foreign venture capital investors (as defined under the FVCI Regulations) registered




Abbreviation

Full Form

FVCI Regulations

GAAP

GBP

GDP

GIR Number

“Gol” or “Government of India” or

“Central Government”
GST

HUF

IFRS

Indian GAAP

Ind AS

IPO

IT

Income Tax Act
Income Tax Department
MAT

MCA

MICR

NACH

NAV

NBFC-SI

NCLT
NEFT
NIF

NRE
NRE Account
NRI

NRO Account
NR

NSDL

NSE

0OCBs

oDl

p.a.

PAN
PAT
PBT

P/E Ratio
PLR

RBI

“RoC” or “Registrar of Companies”

“” or “Rupees” or “Rs.”
RTGS

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations

SEBI ESOP Regulations

with SEBI

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

Generally accepted accounting principles

Great Britain Pound

Gross domestic product

General Index Register Number

The Government of India

Goods and services tax

Hindu undivided family

International Financial Reporting Standards

Generally accepted accounting principles in India

Indian accounting standards

Initial public offer

Information Technology

Income Tax Act, 1961

Income Tax Department, Gol

Minimum alternate tax

Ministry of Corporate Affairs, Gol

Magnetic Ink Character Recognition

National Automated Clearing House

Net Asset Value

A systemically important non-banking financial company as defined under
Regulation 2(1)(zla) of the SEBI Regulations.

National Company Law Tribunal

National Electronic Funds Transfer

National Investment Fund set up by resolution No. F. No. 2/3/2005-DDII dated
November 23, 2005 of the Government of India

Non-Resident Entity

Non-Resident External Account, established and operated in accordance with FEMA
An individual resident outside India who is a citizen of India or is an 'Overseas
Citizen of India' cardholder within the meaning of section 7(A) of the Citizenship
Act, 1955.

Non-Resident Ordinary Account, established and operated in accordance with FEMA
Non resident

National Securities Depository Limited

The National Stock Exchange of India Limited

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

Offshore Derivative Instruments

Per annum

Permanent account number allotted under the Income Tax Act

Profit after tax

Profit before tax

Price/earnings ratio

Prime lending rate

Reserve Bank of India

Registrar of Companies, Tamil Nadu

Indian Rupees

Real Time Gross Settlement

Securities Contracts (Regulation) Act, 1956

Securities Contracts (Regulation) Rules, 1957

Securities and Exchange Board of India established under the SEBI Act

Securities and Exchange Board of India Act, 1992

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

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

Full Form

SEBI Regulations

SEBI FPI Regulations
SEBI Listing Regulations
Securities Act

State government
Sub-Account

Takeover Code

TIN

“U.S.” or “US” or “U.S.A”

“United States”
U.S. GAAP
VCFs

Wilful Defaulter

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

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

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

U.S. Securities Act of 1933, as amended

The government of a state of the Republic of India

Sub-accounts registered with SEBI under the Securities and Exchange Board of India
(Foreign Institutional Investor) Regulations, 1995, as repealed, and who can continue
to buy, sell or otherwise deal in securities under the SEBI FP1 Regulations

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

Taxpayer identification number

The United States of America, together with its territories and possessions

Generally accepted accounting principles in the United States of America

Venture Capital Funds as defined and registered with SEBI under the Securities and
Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI AIF
Regulations, as the case may be

Company or person who is categorized as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the Reserve Bank of India and includes an issuer whose director
or promoter is categorized as such

Industry/Project Related Terms,

Definitions and Abbreviations

Abbreviation

Full Form

ATV

CMDA

CGuU

CIA Factbook
comScore Report

Consim USA
CPC

CSR
EBITDA

FEMA ODI Regulations

Google

IPOPL

Key Business Metrics Report
KPMG

KPMG Report

Matchify
MII

MIMA
NASSCOM
R&D

TRAI

UIN

Average Transactional Value, being the total revenue earned (net of service tax) from
matchmaking services for the period divided by the total number of paid subscriptions
for the period

Chennai Metropolitan Development Authority

Cash-generating units

United States Central Intelligence Agency “World Factbook”

Traffic share distribution from April 2014 to June 2017 for Matrimony.com,
Jeevansathi and Shaadi.com matrimonials compiled by comScore, Inc.

Consim Info USA Inc.

Civil Procedure Code, 1908

Corporate Social Responsibility

Earnings before interest, tax, depreciation and amortization. The Company measures
EBITDA on the basis of profit / (loss) from total operations. In its measurement, the
Company does not include depreciation and amortization expense, finance costs,
finance income and tax expense. It should be noted that EBITDA may not be
comparable to similarly titled measure presented by other companies

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

Google India Private Limited

India Property Online Private Limited

Key business metrics report dated August 8, 2017 prepared by R.G.N. Price & Co.

An independent management consultant.

Report dated May 4, 2017 entitled “Market Study of Online Matrimony & Marriage
Services in India” prepared by KPMG.

Matchify Services Private Limited

Match International Inc., USA

Matrimony.com’s Intelligent Matchmaking Algorithm

National Association of Software and Services Companies

Research and development

Telecom Regulatory Authority of India

Unique Identification Number

The words and expressions used in this Red Herring Prospectus but not defined herein shall have the same
meaning as is assigned to such words and expressions under the SEBI Regulations, the Companies Act, 1956, to
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the extent applicable, the Companies Act, 2013, the SCRA, the Depositories Act and the rules and regulations
made thereunder.

Notwithstanding the foregoing, terms in the sections titled, “Statement of Tax Benefits”, “Financial Statements”
“Main Provisions of the Articles of Association” and “Offer Procedure-Part B-General Information- Document
for Investing in Public Issues” at pages 123, 201, 453 and 421 respectively, have the meanings given to such
terms in these respective sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Currency of Presentation

All references to “Rupees”, “Rs.” “INR” or ‘X are to Indian Rupees, the official currency of the Republic of
India. All references to “U.S. Dollar” or “USD” or “US$” are to United States Dollar, the official currency of
the United States of America and “GBP” or “£” are to Pound Sterling, the official currency of United Kingdom.

This Red Herring Prospectus contains conversions of certain other currency amounts into Indian Rupees that
have been presented solely to comply with the SEBI Regulations. Unless otherwise stated, the exchange rates
referred to for the purpose of conversion of foreign currency amounts into Rupee amounts, have been taken as
of June 30, 2017 and are as follows:

Currency Exchange rate
usD 64.7379
GBP 84.2564

Sources: www.rbi.org.in

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

Financial Data

Unless stated or the context requires otherwise, the financial information in this Red Herring Prospectus is
derived from our Restated Consolidated Summary Statements as of and for the fiscal years ended March 31,
2013, 2014, 2015, 2016 and 2017 and for the three month periods ended June 30, 2017 and June 30, 2016 and
the annexures thereto and our Restated Unconsolidated Summary Statements as of and for fiscal 2013, 2014,
2015, 2016 and 2017 and for the three month periods ended June 30, 2017 and June 30, 2016 and annexures
thereto included elsewhere in this Red Herring Prospectus, which have been prepared in accordance with the
applicable provisions of the Companies Act, 1956, to the extent applicable, and the Companies Act, 2013 and
Indian GAAP and restated in accordance with the SEBI Regulations.

Our Company’s Fiscal Year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular fiscal are to the 12 month period ended March 31 of that year, unless
specified otherwise.

All the numbers in this document have been presented in million or in whole numbers where the numbers have
been too small to present in million, unless stated otherwise.

We prepare our financial statements in accordance with Indian GAAP, which differs in some respects from
IFRS and U.S. GAAP. Accordingly, the degree to which Indian GAAP financial statements restated in
accordance with the SEBI Regulations included in this Red Herring Prospectus will provide meaningful
information isentirely dependent on the reader’s level of familiarity with the Companies Act, 2013, Indian
GAAP and the SEBI Regulations. Any reliance by persons not familiar with Indian accounting practices on the
financial disclosures presented in this Red Herring Prospectus should accordingly be limited. We have not
attempted to quantify the impact of IFRS or U.S. GAAP on the financial data included in this Red Herring
Prospectus, nor do we provide areconciliation of our Financial Statements to those under IFRS or U.S. GAAP
and we urge you to consult your own advisors regarding such differences and their impact on our financial data.
For risks in relation to this, please see the section titled “Risk Factors — Significant differences exist between
Indian GAAP and other accounting principles, such as U.S. GAAP and IFRS, which may be material to
investors’ assessments of our financial condition.” on page 43.

India has decided to converge its existing standards with IFRS, referred to as the “Indian Accounting Standards”
or “Ind AS”. In terms of a notification dated February 16, 2015 released by the MCA, our Company is required
to prepare its financial statements in accordance with Ind AS for accounting periods beginning on or after April
1, 2017. Given that Ind AS is different in many respects from Indian GAAP under which our financial
statements are currently prepared, our financial statements for the period commencing from April 1, 2017 may
not be comparable to our historical financial statements. In accordance with the SEBI circular dated March 31,
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2016, no financial statements prepared in accordance with Ind AS have been included in this Red Herring
Prospectus. For risks in relation to this, please see the section titled “Risk Factors - Public companies in India,
including our Company, shall be required to prepare financial statements under Indian Accounting Standards.
In addition, all income-tax assessees in India, including our Company, will be required to follow the Income
Computation and Disclosure Standards.” See also the section titled “Summary of significant differences between
Indian GAAP and Ind AS” on page 333.

Certain figures contained in this Red Herring Prospectus, including financial information, have been subject to
rounding adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of
the numbers in a column or row in certain tables may not conform exactly to the total figure given for that
column or row.

Market and Industry Data

Industry and market data used throughout this Red Herring Prospectus has been obtained from various industry
publications such as the Internet World Stats statistics available at http://www.internetworldstats.com; traffic
share distribution data from April 2014 to June 2017 for Matrimony.com, Jeevansathi and Shaadi compiled by
comScore, Inc. (the “comScore Report”), an independent consultant, pursuant to an engagement with our
Company; and the report titled “Market Study of Online Matrimony & Marriage Services in India” dated May 4,
2017 (the “KPMG Report”) that we have commissioned from KPMG, an independent management consultant.
The KPMG Report contains disclaimers and scope limitations pertaining to the work performed by it. The
KPMG Report should be referred to for the full text of the disclaimers and scope limitations.

The information contained in the KPMG Report is of a general nature and is not intended to address the
circumstances of any particular individual or entity. No one should act on the information contained in the
KPMG Report or any part thereof, without appropriate professional advice and due consideration. The KPMG
Report reflects the position only as of the date of the KPMG Report, pursuant to an engagement letter between
the Company and KPMG dated April 26, 2017, and KPMG does not undertake to update the information
already contained in the KPMG Report. KPMG has subsequently consented to inclusion of extracts of the
KPMG Report prepared by it in this Red Herring Prospectus through its letter dated May 4, 2017. The KPMG
Report does not attest the capabilities of our Company. The KPMG Report sets forth KPMG'’s views based on
completeness and accuracy of the facts stated to it by the Company, and KPMG assumes no responsibility for
the same. While performing the work, KPMG has assumed the genuineness of all signatures and the authenticity
of all original documents in respect of the information received by it. It has not independently verified the
correctness or authenticity of the same. KPMG has not performed an audit and does not express an opinion, or
any other form of assurance. Further, comments in the KPMG Report are not intended, nor should they be
interpreted to be legal advice or opinion. While information obtained from the public domain or external
sources (“Information”) has not been verified for authenticity, accuracy or completeness, KPMG has obtained
Information, as far as possible, from sources generally considered to be reliable, inter alia, from the Internet
and Mobile Association of India (“IAMAI”). KPMG does not guarantee the accuracy, adequacy or
completeness of Information and is not responsible for any errors or omissions in the Information or for the
results obtained from the use of such Information. The KPMG Report may make reference to “KPMG
Analysis”; this indicates only that it has (where specified) undertaken certain analytical activities on the
underlying data to arrive at the information presented; KPMG does not accept responsibility for the veracity of
underlying Information. KPMG’s views are not binding on any person, entity, authority or court; hence, no
assurance is given that a position contrary to the opinions expressed in the KPMG Report will not be asserted
by any person, entity, authority and/or sustained by an appellate authority or a court of law. In accordance with
its policy, KPMG disclaims all responsibility and liability for any costs, damages, losses, liabilities incurred by
any third party including subscribers/users/transmitters/distributors in the Offer who uses or relies upon the
KPMG Report or extracts therefrom. The KPMG Report cannot and do not make a recommendation to anyone
for investment in the Company.

Investors should note that this is only a summary of the industry in which we operate and does not contain all
information that should be considered before investing in the Equity Shares.

Unless stated otherwise, industry and market data used in this Red Herring Prospectus have been obtained or
derived from publicly available information as well as industry publications and sources. Industry publications
generally state that the information contained in those publications has been obtained from sources believed to
be reliable but that their accuracy and completeness are not guaranteed and their reliability cannot be assured.
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Accordingly, no investment decision should be made on the basis of such information. Although we believe that
industry data used in this Red Herring Prospectus is reliable, it has not been independently verified. There are no
standard data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those discussed in the section titled “Risk Factors” on page 17. Accordingly, investment decisions
should not be based solely on such information.

Certain Conventions

All references in this Red Herring Prospectus to India are to the Republic of India. All references in this Red
Herring Prospectus to the USA, U.S. or United States are to the United States of America.
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FORWARD-LOOKING STATEMENTS

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

" CEINNT

can generally be identified by words or phrases such as “will”, “aim”, “will likely result”, “believe”, “expect”,
“will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”,
“goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions. Similarly,
statements that describe our objectives, strategies, plans or goals are also forward looking statements. All
forward looking statements are subject to risks, uncertainties and assumptions about us that could cause our

actual results to differ materially from those contemplated by the relevant forward looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties. Important factors that could cause actual results to differ materially from our Company’s
expectations include, but are not limited to, the following:

e Our ability to maintain our telecommunication and information technology systems, networks and
infrastructure, and our systems and processes for protection of our databases and online content;

e  Our ability to protect our intellectual property, including our trademarks and internet domains;

e  Competition in the online matchmaking business in India;

e Our ability to convert free members to paid members and to retain existing paid members on our
matrimonial websites;

e Changes in technology and evolving industry standards and norms;

e  Misuse of our online service platforms;

e  Our ability to prevent fraudulent activities on our websites;

e  Qur ability to build and maintain our brand names; and

e  Growth in internet and mobile-internet penetration in India.

For a further discussion of factors that could cause our actual results to differ, see the sections titled “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” at pages 17, 137 and 339, 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 future
gains or losses could materially differ from those that have been estimated and are not a guarantee of future
performance.

Forward-looking statements speak only as of the date of this Red Herring Prospectus. None of our Company, the
Selling Shareholders, our Directors, our officers, any of the BRLMs or any of their respective affiliates or
associates has any obligation to update or otherwise revise any statement 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. Our Company and the BRLMs will ensure that investors in India are informed of material
developments until the commencement of listing and trading of the Equity Shares on the Stock Exchanges. Each
of the Selling Shareholders will ensure that investors are informed of material developments in relation to
statements and undertakings expressly made by such Selling Shareholder in this Red Herring Prospectus until
the time of grant of listing and trading permission by the Stock Exchanges. Further, in accordance with
Regulation 51A of the SEBI Regulations, our Company may be required to undertake an annual updation of the
disclosures made in this Red Herring Prospectus and make it publicly accessible in the manner specified by
SEBI.
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SECTION Il - RISK FACTORS
RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all information
in this Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. To obtain a complete understanding of our Company, you should read this
section in conjunction with the sections titled “Our Business” and “Management's Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 137 and 339 as well as other information
contained in this Red Herring Prospectus. If any of the following risks or any of the other risks and uncertainties
discussed in this Red Herring Prospectus actually occurs, our business, financial condition, results of
operations and cash flows could suffer, the trading price of our Equity Shares could decline, and you may lose
all or part of your investment. In making an investment decision, prospective investors must rely on their own
examination of us and the terms of the Offer including the merits and risks involved. You should consult your tax,
financial and legal advisors about particular consequences to you of an investment in this Offer. The financial
and other related implications of risks concerned, wherever quantifiable, have been disclosed in the risk factors
mentioned below. However, there are risk factors where the effect is not quantifiable and hence has not been
disclosed in such risk factors.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including the considerations described below and elsewhere in this Red Herring Prospectus. See
“Forward-Looking Statements” on page 16.

Unless the context requires otherwise, the financial information used in this section is derived from our Restated
Consolidated Summary Statements as of and for the fiscal years ended March 31, 2013, 2014, 2015, 2016 and
2017 and the three months ended June 30, 2016 and 2017 and annexures thereto included elsewhere in this Red
Herring Prospectus, which have been prepared in accordance with the Companies Act, 2013 and Indian GAAP
and restated in accordance with the requirements of Section 26 of Part | of Chapter Il of the Companies Act,
2013 read with Rules 4 to 6 of Companies (Prospectus and Allotment of Securities) Rules, 2014 and the relevant
provisions of the SEBI ICDR Regulations in pursuance of the SEBI Act read along with the SEBI Circular No.
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 issued by SEBI. Data included in this section in
relation to key business metrics has been reviewed and verified by R.G.N. Price & Co., an independent firm of
Chartered Accountants, and is included in their report dated August 8, 2017 (the “Key Business Metrics
Report”) prepared pursuant to an engagement with the Company.

Our fiscal year ends on March 31 of each year. Accordingly, all references to a particular fiscal year are to the
12-month period ended March 31 of that year. Unless the context otherwise indicates or implies, all references
to “we”, “our” and “us” in this section are to Matrimony.com Limited and its consolidated subsidiaries.

Internal Risk Factors

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

We are primarily in the business of providing online matchmaking services through technology-driven media,
and we rely on information technology and telecommunications systems and networks and related infrastructure,
some of which have been customized and developed internally. As such, our business operations, the quality of
our service and our ability to attract and retain customers depend on the efficient and uninterrupted operation,
reliability, speed and availability of such systems, networks and infrastructure, both internal and external. Our
websites, mobile sites, mobile apps and servers are vulnerable to telecommunications failures, downtime,
computer viruses, hacking, defacement, physical or electronic break-ins and similar disruptions, which could
lead to accessing difficulties, service interruptions, delays, loss of our database content, inability to accept and/or
fulfill user requests or inaccurate data being processed or displayed. We have experienced in the past, and may
in future experience, system disruptions on our websites, mobile sites or mobile apps. For example, our websites
were operating below optimal level for three months in fiscal 2014 due to a change of hosting infrastructure and
the unprecedented floods in Chennai in December 2015 affected our systems. Further, our customer resources
management team utilizes certain hardware and software that are end-of-life products. We cannot assure you
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that our back-up and disaster recovery measures and business continuity planning would effectively eliminate or
alleviate the risks arising from the above contingencies. Any damage to or failure of our systems could lead to
loss of our database content or interruptions or delays, thereby impairing our ability to effectively provide our
services, which could result in customer dissatisfaction.

We may also experience interruptions caused by reasons beyond our control. Our success will depend upon third
parties maintaining and improving the Internet infrastructure to provide a reliable network with speed and
adequate data capacity and telecommunication networks with good clarity and lower congestion. Further, our
websites are currently hosted in a private cloud in an enterprise class data center hosted in Mumbai by Tata
Communications Limited, a service provider located in India, and any disruptions at their end will affect our
websites. We may also in future experience misuse by third parties who use our websites to send spam emails to
our members, which may result in our members unsubscribing from our services. Spam that can be traced to our
server not only exposes us to liability but also poses the threat of our legitimate emails being blocked by anti-
spam monitoring agencies and/or tools.

We may not have access to alternative telecommunication networks other than those we currently use, in the
event of disruptions, failures or any other problems in the network or infrastructure of our current
telecommunications service providers. In addition, we cannot assure you that a more technologically
sophisticated and reliable fixed telecommunications network or Internet infrastructure will be developed in India
that will ensure our ability to deliver smooth and reliable provision of our products and services to our users.

Any of the above could disrupt our ability to operate our online services or may materially affect the efficiency
of the services provided by us, our reputation and financial condition.

2. If third parties, including our current or future competitors, or our employees are able to circumvent our
protection measures which are put in place for the protection of our database or systematically copy our
online content or misappropriate confidential information, our business and reputation would be
adversely affected.

All our trademarks, online domains and other intellectual property rights are our material assets and are crucial
to our business operations. We depend on a combination of trademark laws, domain name protection laws and
confidentiality provisions and provisions that restrict the post-employment operations of our employees in their
employment agreements to protect our logo, brand name, domain names, database and customized information
technology. We have applied for the registration of various trademarks India and while we have obtained
registration with respect to some, registration of the others is pending as of the date of this Red Herring
Prospectus. For further details, see the section titled “Government and Other Approvals—Intellectual Property
Related Approvals” on page 382.

Even with such precautions, we cannot assure you that our database or proprietary technology will not be copied
or obtained by third parties. Third parties have in the past collected, and third parties may in the future collect,
information from our websites, mobile sites and mobile apps and start online portals displaying the same
information. Historically, we have taken legal action in this regard. We are currently involved in and have
initiated legal proceedings against certain third parties for data theft from our websites, passing off and
intellectual property right infringement, and may in the future need to resort to litigation or other proceedings to
enforce, protect or determine the validity and scope of our intellectual property rights, including in relation to
our database, and to defend against third party infringements, which may be expensive and resource-consuming
and might create uncertainty as to the ownership of such rights while the case is being decided (which may take
substantial amounts of time) and fail to result in a satisfactory remedy or recourse. For further details, see the
section titled “Outstanding Litigation and Material Developments—Litigation initiated by our Company—
Material Civil Proceedings™ beginning on page 372.

Our employees are required under their employment agreement to keep confidential all information relating to
our clients, working systems technical know-how, security arrangements and administrative or organization
matters of our Company or clients during and after their employment with us. Further, our employees are
required to acknowledge that all intellectual property rights such as copyrights, patents, trademarks and secrets
developed by them during their employment are our property. In addition, our mid and senior level employees
are also restricted, for a period of one year from the end of their employment with us, from controlling,
providing consultancy to or being employed by any business similar to ours, either by soliciting any of our
customers or by operating in our line of business. However, we may not have sufficient internal controls and
processes to ensure that our employees comply with their obligations under their employment agreements and
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there can be no assurance that such provisions will adequately prevent the disclosure of confidential information,
such as the information relating to our members, by an employee.

If we fail to prevent third parties or our employees from circumventing our protection measures or if we fail to
successfully prosecute third parties or our employees from using or copying our website, mobile site or mobile
app content or misappropriate confidential information, this could damage our reputation, cause interruptions in
our operations, expose us to a risk of loss or litigation and possible liability, and could also cause customers and
potential customers to lose confidence in our internal systems and processes, which would have a negative effect
on the demand for our services and products.

3. We face significant competition in our online matchmaking business from Indian companies, and we
may be unsuccessful in competing against current and future competitors, which could have an adverse
impact on the pricing of our services as well as increase the costs associated with growing our customer
base.

The matchmaking industry in India is highly competitive, and we expect that the competition in this industry
will continue to increase. Our key online competitors are Shaadi.com and Jeevansathi.com, and our key offline
competitors include traditional brick and mortar companies offering marriage bureau and matchmaking services
as well as community associations. The content of our database is provided by our customers who are not bound
by any exclusivity with us and are therefore not prohibited from providing the same content to our competitors.
Further, our competitors include traditional media, such as magazines, newspapers and traditional matrimonial
agencies. Other new entrants, locally and/or internationally, may enter the online matchmaking industry in India
and compete against us. If we are not able to compete effectively with existing or future competitors, our
business and financial condition could be adversely affected.

The management of some of our competitors may have more experience in implementing their business plan and
strategy, may offer more innovative features on their websites and may be more successful in increasing the
number of users on their websites or increasing the revenues generated from their Internet operations. We expect
that our costs related to marketing and human resources will increase as our competitors undertake marketing
campaigns to enhance their brand name and increase the volume of business conducted through their websites.
We expect many of our online competitors to expend financial and other resources to improve their network and
system infrastructure, including website design, to compete more aggressively. Our online competitors may also
provide online matchmaking services for free or at substantially lower cost than us or offer more innovative and
cost-effective subscription packages in an effort to attract more customers and build up a substantial database of
profiles of prospective brides and grooms. Our inability to adequately address these and other competitive
pressures will likely have a negative impact on the level of fees we can charge for our services, as well as
increase the costs associated with growing our customer base, which is likely to have a material adverse effect
on our business, prospects, financial condition and results of operations.

4. We may fail to convert free members to paid members or fail to retain our existing base of paid members.

Users can register on our websites, mobile sites and mobile apps for free. Once members are registered with our
websites, they can contact and may be contacted by other members. Members who have registered on our
websites, mobile sites or mobile apps for free can send standard format “Express Interest” messages to other
members with whom they wish to initiate contact and may also search the names of other registered members on
other online or social media platforms to contact these members without paying subscription fees for our
services. In addition, existing paid members may choose not to renew their subscriptions for various reasons,
including the inability to find a suitable match or an unsatisfactory user experience, which may occur due to
various factors, including the inability of our Company or our service or retail executives to deliver to our
customers’ expectations or personal preferences of the user, and existing paid members will not renew their
subscriptions once they have found suitable matches. Given that subscription revenue accounted for almost all
of our revenue for matchmaking services in each of fiscal 2015, fiscal 2016, fiscal 2017 and the three months
ended June 30, 2017, this failure to convert free members to paid members or retain our existing base of paid
members will adversely affect our business, prospects, brand, reputation, financial condition and results of
operation.

5. Our Restated Consolidated Summary Statements reflect that we had a negative net worth as of March 31,
2014, 2015, 2016 and 2017 and June 30, 2016 and 2017.

As of March 31, 2013, 2014, 2015, 2016, 2017 and June 30, 2016 and 2017, our Restated Consolidated
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Summary Statements reflect that we had a net worth of ¥ 69.69 million, ¥ (21.90) million, ¥ (9.30) million, ¥
(760.91) million, ¥ (311.32) million, ¥ (667.99) million and X (161.65) million, respectively. The consolidated
net worth was negative as of March 31, 2014, 2015, 2016 and 2017 and June 30, 2016 and 2017, primarily on
account of a negative balance in our reserves and surplus of ¥ (81.28) million, ¥ (101.23) million, ¥ (852.84)
million, ¥ (417.53) million, ¥ (760.28) million and ¥ (267.95) million, respectively. This negative balance was
primarily on account of a restated loss of ¥ (91.59) million, ¥ (29.29) million and ¥ (750.69) million in fiscal
2014, fiscal 2015 and fiscal 2016, respectively. Such losses were primarily attributable to exceptional item
losses relating to legal costs of ¥ 188.97 million, ¥ 146.24 million and ¥ 206.69 million incurred in fiscal 2014,
fiscal 2015 and fiscal 2016, respectively, towards legal fees in in connection with the US Litigation (as
described below), and a settlement cost of ¥ 530.97 million in fiscal 2016 towards settlement of the US
Litigation. The negative balance in our reserves and surplus decreased from ¥ (852.84) million as of March 31,
2016 to ¥ (417.53) million as of March 31, 2017 as reflected in the Restated Consolidated Summary Statements,
and to ¥ (267.95) million as of June 30, 2017, primarily on account of a restated profit of ¥ 437.81 million in
fiscal 2017 and ¥ 146.15 million for the three months ended June 30, 2017. For further details, see the section
titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
page 339. For a description of the settlement agreement in relation to the US Litigation, see the section titled
“History and Certain Corporate Matters—Material Agreements—Other Agreements—Agreements in relation to
settlement of the Desai et al. v. Infonauts litigation” on page 169.

Although our revenue from operations has grown, our revenue growth in the future may be lower. You should
not rely on the revenue growth of any prior period as an indication of our future performance. We also expect
our costs to increase in future periods as we continue to spend substantial financial resources to:

e increase awareness of our brands through advertising, marketing and brand building initiatives;

grow the number of paid subscribers on our websites;
o employ additional staff to provide matchmaking and marriage services to our users;

e make settlement payments under the settlement agreement in relation to the Desai et al. v. Infonauts et
al. litigation;

e develop and improve our technology infrastructure, hardware and software and replace obsolete
hardware and software;

e purchase land for the construction of office premises in Chennai; and

e enhance our user experience, including through development and augmentation of mobile apps and
websites.

These expenditures may not yield additional revenue as we anticipate or at all. If we are unable to achieve
revenue growth that outpaces the growth of our expenses, we may not achieve profitability, our net worth may
remain negative, our cash position may deteriorate and our results of operation could be adversely affected.

6. The Company has incurred substantial legal expenses in recent years on account of litigation with Rajan
Desai and Real Soft Inc. and its settlement. Further, Consim USA (or the Company if Consim USA fails
to do so) is required to make each Settlement Payment by a certain due date and any failure and/or delay
in making the Settlement Payments or failure by our Promoter to comply with the terms of the Inter Se
Agreement may materially and adversely affect our business prospects, financial condition, results of
operations and cash flows.

In May 2011, Rajan Desai and Real Soft, Inc. (“US Plaintiffs”) filed a complaint in the Superior Court of New
Jersey in Mercer County, New Jersey (such proceedings, the “New Jersey Proceedings”). After several
amendments to the original complaint, the defendants to the New Jersey Proceedings were Infonauts, Consim
USA, our Company, the respective boards of directors of Infonauts and Consim USA and our Promoter
(collectively, the “Defendants”). In the New Jersey Proceedings, the US Plaintiffs alleged breach of the terms
of a term-sheet signed by the US Plaintiffs with Infonauts (with our Promoter as signatory) in March 2001 and
claimed various remedies, including specific performance of the term-sheet, award of an equity interest in
‘bharatmatrimony.com’ and a constructive trust on ‘bharatmatrimony.com’ and all associated businesses.
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In July 2013, our Company filed a civil suit against the US Plaintiffs in the Madras High Court seeking, among
other remedies, a permanent injunction against the US Plaintiffs from continuing the New Jersey Proceedings.
In August 2013, the Madras High Court granted an ex-parte ad-interim injunction, restraining the US Plaintiffs
from pursuing the New Jersey Proceedings, and from interfering in our Company’s business (including the
Offer). The term of this injunction was extended by the Madras High Court in November 2013 and December
2013. Subsequently, upon the US Plaintiffs making certain amendments to the New Jersey complaint
notwithstanding the anti-suit injunctions, our Company filed a contempt application against the US Plaintiffs in
the Madras High Court in March 2014. The civil suit and contempt applications are collectively referred to as
the “Chennai Proceedings”.

Subsequently, the US Plaintiffs and Defendants entered into a settlement and general release agreement on
December 30, 2015 (“Settlement Agreement”) to settle the New Jersey Proceedings and the Chennai
Proceedings (the “Settlement”). The US Plaintiffs and Defendants have mutually agreed and acknowledged the
terms of the Settlement Agreement to be legally binding on them and their successors and assigns. The
Settlement Agreement provides that the Settlement has been entered into as a compromise and final settlement
of all disputed claims, and the US Plaintiffs and Defendants have expressly denied any wrongdoing or liability,
and disclaimed any admission thereof. In terms of the Settlement Agreement, Consim USA has agreed to pay
US$8 million (“Settlement Amount”) to the US Plaintiffs in up to 22 monthly installments (the “Settlement
Payments”). The payment of the Settlement Amount by Consim USA has been supported by an irrevocable
corporate guarantee by our Company (“Company Guarantee”) in favor of Rajan Desai. Pursuant to an
agreement dated December 21, 2015 (as amended by an agreement dated April 28, 2017) among the
Defendants, our Promoter has agreed to make a voluntary contribution of US$2 million to our Company in
relation to the New Jersey Proceedings and the Chennai Proceedings within a prescribed time period (the “Inter
Se Agreement”) For further details on the Settlement Agreement, the Inter Se Agreement and the Settlement,
see “History and Certain Corporate Matters—Material Agreements—Other Agreements —Agreements in
relation to settlement of the Desai et al. v. Infonauts litigation” on page 169.

In terms of the Settlement Agreement, if Consim USA fails to make any of the Settlement Payments, the US
Plaintiffs will be entitled to seek payment of the missed Settlement Amount from our Company pursuant to the
Company Guarantee and our Company will be required to make the relevant Settlement Payment within 15 days
from the date of notice sent by the US Plaintiffs. If the Settlement Payment is not received by the US Plaintiffs
within such period of 15 days, (a) the remaining Settlement Amount will be due immediately with interest at the
rate of the 8.75 percentage points over the Prime Rate (being the rate charged by US banks as reported by the
Wall Street Journal’s bank survey), on the unpaid amount and such interest will be deemed to have accumulated
from the date the first Settlement Payment was due and will continue to accrue until the unpaid balance is paid,
and (b) the US Plaintiffs will be entitled to file and enforce the Confession of Judgement executed by Consim
USA. If the US Plaintiffs do not receive full payment of the Settlement Amount within one year of filing the
Confession of Judgment, the US Plaintiffs will also be entitled to enforce the debt against our Company in
respect of the Company Guarantee. Consim USA and our Company have also waived their defenses in any
action in the United States and in India to enforce the debt other than certain specified defenses set forth in the
Settlement Agreement.

The US Plaintiffs also have the right, upon Consim USA (a) not making a Settlement Payment within 15 days of
its due date, or (b) failing to make two Settlement Payments on the date they are due, to require Consim USA to
create a lockbox of its revenues where the first US$333,334 of each month will be paid to the US Plaintiffs, and
the remaining funds will be released to Consim USA. The lockbox shall remain in existence until the Settlement
Amount, and accrued interest, if any, is paid in full. As of July 31, 2017, Consim USA has paid the US Plaintiffs
US$ 6,333,344 in accordance with the terms of the Settlement Agreement and the outstanding Settlement
Amount was US$ 1,666,656. The last Settlement Payment is expected to be paid by December 2017.

In connection with the New Jersey Proceedings and the Chennai Proceedings, we incurred legal expenses
amounting to ¥ 573.55 million between fiscal 2013 and fiscal 2016 towards legal or other fees and expenses as
well as the settlement cost of ¥ 530.97 million in fiscal 2016 in connection with the Settlement of such
proceedings. Consim USA has, in the past, missed payment of an instalment on the due date and received a
default notice for such missed payment from representatives of the US Plaintiffs. The receipt of the instalment
amount was subsequently confirmed by the representatives of the US Plaintiffs. Any failure and/or delay in
making the Settlement Payments or failure by our Promoter to comply with the terms of the Inter Se Agreement
may materially and adversely affect our business, financial condition, results of operations and cash flows.
Further, if the Company Guarantee is invoked, our Company may be required to make the balance Settlement
Payments, which may adversely affect our cash flows, financial condition and results of operation. Additionally,
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in the event the US Plaintiffs activate the lockbox arrangement, our consolidated cash flows may be adversely
affected till such time that the Settlement Amount is paid in full.

7. Our business could be adversely affected if we fail to keep pace with changing technology and evolving
industry standards and norms or fail to develop and introduce new products and services in a timely
manner.

The markets for our products and services are characterized by rapidly changing technology, evolving industry
standards and norms, new product and service introductions and evolving website presentations and features.
Our results of operations and financial condition depend on our ability to develop and introduce new products
and services, as well as our ability to modify and upgrade our existing products and services. The process of
developing new products and services or modifying existing products and services is complex and requires us to
accurately predict and respond to customers' changing and diverse needs and emerging technological trends. The
success of our new products and services will depend on several factors, including proper identification of
market demands and the competitiveness of our products and services with the products and services introduced
by our competitors. We cannot be sure that we will successfully identify new product and service opportunities,
develop and introduce new products and services in a timely manner, price such new products and services at
optimal levels, modify and upgrade existing products and services, achieve market acceptance of our products
and services, or that products and services offered by our competitors will not render our products and services
non-competitive. Our failure to respond successfully to any of these challenges will significantly harm our
results of operations and financial condition.

8. If our service platforms are misused, it could lead to user dissatisfaction and discourage the use of our
products and services and have a material adverse effect on our business and reputation.

We have experienced in the past, and may in the future experience, misuse of our service platforms, including
third parties assuming our identity, uploading illegal content and circulating spam emails or viruses to our
members. We have in the past faced, and currently face, challenges in relation to illegal data gathering, data
theft, passing off and infringement of our trademarks, fraudulent registration of domain names similar to our
existing domain names, impersonation and damage of goodwill and misuse of customer information and
photographs. The occurrence of any such events in the future could lead to user dissatisfaction and discourage
the use of our products and services. Such events may also give rise to complaints and actions against us. Any of
these factors could have a material adverse effect on our brand, reputation, business, prospects, financial
condition and results of operations.

9. We are vulnerable to liability for fraudulent activities on our websites, mobile sites and mobile apps.

In the past, individual profiles have been placed on our websites, mobile sites and mobile apps for persons
without their consent. This included profiles of individuals who were already married. Although we monitor
content on a random basis to remove objectionable or illegal content and have systems in place to narrow the
possibility of fraudulent activities, such as making it mandatory for all members to verify their mobile numbers
through our free mobile verification services to ensure that the number provided by a member is an active
number and the introduction of an option for members to add various “Trust Badges” to their profiles, including
the “Identity Badge”, which is activated by uploading a copy of any specified government-issued identity proof
to add credibility to their profiles, due to the nature of the medium, it is impractical to verify every profile before
each upload. For example, it is possible that certain members may provide false information and upload
fabricated documents to their profiles to obtain “Trust Badges” with the intent to defraud other members. Such
fraudulent activities damage our brand name and reputation and also make us vulnerable to complaints and
claims from members for invasion of privacy and fraud by other members which may negatively affect our
business, prospects, financial condition and results of operations. We have received, and continue to contest,
several consumer complaints filed in various forums, which allege deficiency in our services and the provision
of misleading and false representations.

10. Privacy and data protection legislation and regulations and public perception concerning security and
privacy on the Internet may adversely affect our reputation, business and profitability.

In the processing of our customer transactions, we receive and store a large volume of member information. Our
database of individual profiles is one of our material assets and is a key component in our business operations.
Such information is increasingly subject to legislation and regulations in various jurisdictions, including India,
and governments are increasingly acting to protect the privacy and security of personal information that is
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collected, processed, stored and transmitted in or from the governing jurisdiction. We could be adversely
affected if legislation or regulations are expanded or amended to require changes in our business practices or if
governing jurisdictions interpret or implement their legislation or regulations in ways that negatively affect our
business, prospects, financial condition and results of operations. As privacy and data protection become more
sensitive issues in India, we may also become exposed to potential liabilities. For example, under the
Information Technology Act, 2000, as amended, we are subject to civil liability for wrongful loss or gain arising
from any negligence by us in implementing and maintaining reasonable security practices and procedures with
respect to sensitive personal data or information on our computer systems, networks, databases and software.
India has also implemented data protection laws, including the Information Technology (Reasonable Security
Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011, which impose limitations and
restrictions on the collection, use, disclosure and transfer of personal information. Further, the Department of
Electronics and Information Technology, Ministry of Communications and Information Technology,
Government of India (currently, the Ministry of Electronics and Information Technology, Government of India),
has on June 6, 2016 issued an advisory circular on the functioning of matrimonial websites and matrimonial
mobile applications. The advisory recommends certain measures for matrimonial websites including a user
agreement to be accepted by each user at the time of registration, submission of supporting documents to verify
details of the profile uploaded by users, publishing of the name and contact details of the grievance officer of the
company as well as a privacy policy for the websites which inform the user of its privacy practices, including
internal controls to safeguard personal information. If our Company were to incur any liability for violation of
such laws and regulations, the related costs of compliance and other burdens may adversely affect our reputation,
business and profitability.

Moreover, public perception concerning security and privacy on the Internet could adversely affect customers’
willingness to use our websites, mobile sites and mobile apps. A publicized breach of security in India, even if it
only affects other companies conducting business over the Internet, including our competitors, could inhibit the
growth of the Internet as a means of conducting commercial transactions, and, therefore, the prospects of our
business.

11. Infrastructure in India may not be upgraded in order to support higher Internet penetration, which may
adversely affect our business and prospects and result in slower than expected growth for us.

It is estimated that as of July 1, 2016, there were approximately 462 million Internet users (being individuals, of
any age, who can access the Internet at home, via any device type (PC or mobile) and connection) in India, with
an Internet penetration of 34.80%, compared to approximately 88.50% in the United States and 52.20% in China
(source: http://www.internetlivestats.com). According to the industry report dated May 4, 2017 entitled “Market
Study of Online Matrimony & Marriage Services in India” (the “KPMG Report”) prepared by KPMG, an
independent management consultant, pursuant to an engagement with the Company, the number of Internet
users in India is expected to reach over 730 million users by fiscal 2020, which would increase the penetration
level to approximately 54.00% of the Indian population. There can be no assurance that Internet penetration in
India will actually increase in the future as slowdowns or disruptions in upgrading efforts for infrastructure in
India could reduce the rate of increase in the use of the Internet. The existing infrastructure may not be able to
support a growth in users and traffic in India, and the increasing number of users, bandwidth requirements,
problems caused by computer viruses and bugs may affect the performance of the Internet, leading to a variety
of outages and other delays. These outages and delays could reduce the level of Internet usage generally. Any
slowdown or negative deviation in the anticipated increase in Internet penetration in India may adversely affect
our business and prospects and may result in slower than expected growth for us.

12. Our inability to build and maintain our brand names will adversely affect our business, prospects,
financial condition and results of operation.

Brand recognition is important to the success of our business. Establishing and maintaining our brand names for
people relying on online matchmaking services to look for marriage partners is critical to the success of the
customer acquisition process of our business. Although we have expended, and expect to continue to expend, a
significant amount of resources, financial and otherwise, on establishing and maintaining our brands, no
assurance can be given that our brand names will be effective in attracting and growing user and customer base
for our businesses or that such efforts will be cost-effective, which may negatively affect our business, prospects,
financial condition and results of operations.
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13. We may not be able to reduce our dependency on search engines to direct users to our websites and
mobile sites.

We depend on various Internet search engines to drive a portion of the online traffic to our websites and mobile
sites. The placement of the hyperlinks to our websites and mobile sites on the results of a user search on such
search engines is used for driving online traffic to our websites and mobile sites. In addition, a portion of our
users are currently directed to our websites and mobile sites through adwords, pay-per-click and display
advertising campaigns. We currently use Internet search engines like Google to be featured for a certain amount
per click through. The pricing and operating dynamics of these campaigns can change rapidly, and we cannot
assure that our arrangements with such Internet search engines will not change adversely, or in the event that
such changes occur, it will be on commercially acceptable terms. For example, under the terms of our
arrangement with Google, Google may decide, at any time, to charge, suspend or discontinue all or any of its
advertising programs, with notification to us and without any liability for such decision. Further, all
advertisements submitted by us to Google are subject to its approval and Google may review, reject or remove
any such advertisements or may modify or rearrange the text elements in such advertisements. Internet search
engines that we utilize may change the logic used on their websites that determines the placement and display or
results of a users’ search, change our priority position or change the pricing of their advertising campaigns, in a
manner that negatively affects the search engine ranking of our websites or mobile sites or the placement of
hyperlinks to our websites or mobile sites. As a result, our access to existing and potential users may become
limited as these users may be directed to our competitors or other alternatives. If we are unable to reduce our
dependency on search engines, we remain subject to the change in “logic” and pricing and operating dynamics
of these search engines, which may lead to a decline in our user traffic and adversely affect our business,
prospects, financial condition and results of operations.

14. The growth of our business depends on the growth of mobile Internet penetration and supporting
infrastructure in India, and the steady emergence of mobile technology as a viable medium for receiving
matchmaking and marriage services.

According to the KPMG Report, it is estimated that mobile Internet penetration in India will grow at an average
CAGR of 17.00% to reach 670 million users by fiscal 2020. We intend to continue to invest in our mobile
platform in view of the increasing mobile usage among users in India. For further information, see the section
titled “Our Business—Strategy—Continue Investments in Mobile Platform” on page 142. As of June 25, 2017,
our BharatMatrimony mobile app and apps for our regional and community sites have achieved 6.2 million
estimated installs according to www.androidrank.org. A significant number of our members currently utilize
our mobile sites and mobile apps for online matchmaking. According to the Key Business Metrics Report, in
June 2017, 83.00% of profile views, 76.00% of “Express Interest” messages, 59.00% of personalized messages
sent and received and 66.00% of phone numbers viewed on our BharatMatrimony portals were undertaken
through our mobile sites and mobile apps, and registrations through our mobile sites and mobile apps accounted
for 75.00% of the total number of free profiles registered on our database. Although we have and will continue
to invest substantially in the growth and success of our mobile platform and apps, there can be no assurance that
the levels of mobile access will continue to increase.

The success of our mobile growth strategy depends in part on:

the expansion of 3G and 4G networks, as well as broadband wireless access on mass-market
smartphones and other mobile devices, in India;

e the quality and security of our mobile offerings, including mobile-based payment services;

e our ability to successfully deploy our existing and future apps on popular mobile operating systems
such as iOS and Android;

e our ability to provide compelling platforms and tools in a multi-device environment; and

our ability to adapt to the device standards used by customers.
While the growth potential of this market is difficult to forecast, we have identified mobile apps as a potentially

strong revenue and growth source for our business. As with our other growth initiatives, we expect to incur
significant costs in introducing and supporting our websites through mobile apps and our efforts may not be
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successful. For example, our mobile offerings may be less extensive than, or inferior in quality compared to, our
competitors, and we may not be able to deploy our mobile apps on the most popular mobile operating systems or
devices in a timely manner or at all. We may lose all or a substantial portion of our investment in this growth
initiative, which may have a material adverse effect on our business, financial condition and results of
operations.

15. If we are unable to effectively collect payments for our services, in full or otherwise, from our members,
it could lead to loss of revenue and in turn have an adverse effect on our business, prospects, financial
condition and results of operations.

Our members can choose among various payment methods to pay for their subscription and/or purchases of our
services, including online payment using net banking or debit/credit cards, payment by cheque, cash or demand
draft payments to certain designated bank accounts, payment through automated telephone payment systems or
cash payment at our offices or to our doorstep collection executives.

The multiplicity of our payment collection methods gives rise to a number of collection risks. For instance, in
the case of payments by cheques, some cheques provided by our members may bounce for reasons including
insufficient account balances, incorrect details or fraud. In the last three fiscal years, cheques for certain
negligible amounts of subscription revenue paid by our members have been dishonoured. While the paid
membership of a member is reversed typically within two to three days in the event of bouncing of a cheque,
such member may enjoy the benefits of paid membership while the membership status is in the process of being
corrected. In the case of cash payments, our collection executives may under-report the amount of cash collected
from customers to us. In addition, we have engaged, in the past, third party collection agents for doorstep
collection of subscription amounts from customers in certain cities and may therefore be exposed to the credit
risk of such third parties which are obligated to remit these payments to us either on the same day of collection
or the next working day. Such doorstep collections by our collection executives or any third party collection
agents that we may appoint are also vulnerable to theft or fraud. In the last three Fiscal Years we have lost
negligible amounts on account of fraud, cash theft and underreporting by our collection executives. Any of the
above could lead to loss of revenue and in turn adversely affect our business, prospects, financial condition and
results of operations.

16. Certain changes in social trends may lead to a decrease in the number of customers subscribing for our
online matchmaking products and services.

According to the United Nations Children’s Fund, Human Rights Council, ABC News, as of 2016,
approximately 88.40% of marriages in India are arranged (source: “Arranged/Forced Marriage Statistics —
Statistic Brain” Statistic Brain Research Institute, publishing as Statistic Brain. August 16, 2016
http://www.statisticbrain.com/arranged-marriage-statistics), which refer to marriages that are arranged by people
other than the individuals getting married, such as parents, matchmaking agencies, matrimonial sites or a trusted
third party. Certain changes in social trends in India away from arranged marriages may lead to a decrease in the
number of customers subscribing for our online matchmaking products and services, which will in turn
adversely affect our business, prospects, financial condition and results of operation.

17. We continue to explore the diversification of our business and the implementation of new products and
services, such as marriage services. This diversification and our other strategic initiatives may not be
successful, such as in the case of our Tambulya.com and “Matchify” businesses which were introduced
in 2015 but the operations of which we have decided in 2016 to reduce in a phased manner without any
further investment, which may adversely affect our business, prospects, financial condition and results of
operations.

In order to achieve our goal of being a provider of a wide range of matrimony services, we constantly evaluate
the possibilities of expanding our business through acquisitions and/or starting new products or services. We
have launched marriage services such as MatrimonyDirectory.com for matrimony-related directory services,
MatrimonyPhotography.com to provide wedding photography and videography services and
MatrimonyBazaar.com to help customers in availing wedding-related services such as wedding apparel, venue,
stage decorations, photography, make-up, catering and honeymoon packages from various vendors to meet
customers’ wedding needs. We have also recently launched MatrimonyMandaps.com, a wedding venue
discovery platform, to help customers find the right venue for their wedding in Chennai, Coimbatore, Madurai
and Trichy in Tamil Nadu, Hyderabad and Secundrabad in Telangana, Bangalore in Karnataka and Kochi in
Kerala. For further details, see the section titled “Our Business” beginning on page 137.
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Although we believe that there are synergies between our current business and our expansion plans, we do not
have any experience or expertise in certain of these new products and services, such as
MatrimonyPhotography.com. These new products and services and the implementation of our strategic
initiatives may pose significant challenges to our administrative, financial and operational resources, and
additional risks, including some which we are not aware of.

The early stages and evolving nature of some of our businesses also make it difficult to predict competition and
consumer demand therein. Our strategic initiatives require capital and other resources, as well as management
attention, which could place a burden on our existing resources and abilities. For example, in 2015, we had
introduced Tambulya.com, an online marketplace, for gifts for weddings and other occasions on a bulk order
basis but in July 2016, our Board decided to reduce the operations of our subsidiary which operates
Tambulya.com in a phased manner without any further investment due to various operational challenges. As of
the date of this Red Herring Prospectus, the Tambulya.com website is not operational. Similarly, in 2015, we
had also introduced a mobile-only relationship app, “Matchify”, which focused on the mobile dating space in
India, but we faced challenges in attracting female users and monetizing the business. As a result, in July 20186,
our management decided to reduce the operations of our subsidiary which operates “Matchify” in a phased
manner without any further investment since our view is that such relationships are not currently favored by a
vast majority of the Indian market at this point in time. We have also in the past attempted to diversify into other
online verticals such as jobs, property, automobiles, online classified, loan sourcing and sending bulk SMS
which did not prove to be profitable and which we have since discontinued.

In addition, we cannot assure you that we will be successful in implementing any or all of our strategic
initiatives. Our success in implementing our strategic initiatives and growth strategies may be affected by our
ability to:

e maintain the quality of our products and services, such as fast and reliable response;

e  create brand awareness in new markets;

e toincrease our member and paid subscriber base;

e augment the delivery of our services through mobile apps;

e increase our subscription rates;

o understand local markets and deliver products and services that are meaningful and customized;

e assess changing preferences and new demands of our members and customize our existing services and
also introduce new services to meet such preferences and demands;

e attract, train and retain employees who have the requisite skills;

e continue to expand our platform for the provision of our products and services;

e build, acquire, maintain and update the required technology and systems;

o compete effectively with existing and future competitors who may be able to successfully monetize
synergistic sectors such as dating where we have faced challenges, including traditional media such as
newspapers, magazines and traditional matrimonial agencies; and

e adapt to the changes in our regulatory environment.

Many of these factors are beyond our control and there can be no assurance that we will succeed in

implementing our strategic initiatives. If we are not successful, our business, prospects, financial condition and
results of operations may be adversely affected.
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18. Our revenue is subject to seasonal fluctuations and the second quarter of each year is considered
inauspicious by our members and therefore subscription revenues during such quarter would register a
slight dip which could in turn affect the price of our Equity Shares.

Our business experiences seasonal fluctuations. We tend to experience lower revenue from our business during
the second quarter of each year, which are considered inauspicious by our members. As a result, subscription
revenues during such quarter would register a slight dip which could in turn affect the price of our Equity Shares,
and quarter-to-quarter comparisons of our results may not be meaningful.

19. If we are unable to obtain, maintain or renew our statutory and regulatory licenses, permits and
approvals required to operate our business it may materially and adversely affect our business and
operations.

In order to operate our various offices and retail outlets in India, we are required to obtain licenses under the
applicable Shops and Establishments legislation of the various states in India in which our offices and retail
centers are located. As of the date of this Red Herring Prospectus, we have obtained registrations under the
applicable Shops and Establishments legislation in 14 states and three union territories. In addition, we are in the
process of applying for renewal of certain trade licenses required from municipal authorities for certain of our
retail centers. These registrations are required to be renewed periodically and an inability to do so in a timely
manner, or at all, may adversely affect our business. See the section titled “Government and Other Approvals—
Registrations under the relevant Shops and Establishment Acts” on page 382. Moreover, we may be required to
obtain, maintain and renew other statutory and regulatory licenses, permits and approvals in connection with the
operation of our business, which licenses, permits and approvals may expire, pursuant to their terms, from time
to time, including the registration of our intellectual properties. In addition, unfavorable changes in or
interpretations of existing, or the promulgation of new, laws, rules and regulations governing our business and
operations, including in the telecommunication and electronic commerce sectors in India, could require us to
apply for, obtain and maintain additional licenses and approvals. For instance, we may be considered to have not
been in compliance with certain foreign exchange and foreign investment laws in relation to our erstwhile
wholly owned subsidiary Matrimony Gifts Wholesale Private Limited. Further, we may be required to obtain
registration as a “telemarketer” or an “other service provider” with the Telecom Regulatory Authority of India
(“TRAI”) in respect of our customer engagement efforts through telephone and email. Further, the conditions
imposed in any such licenses may adversely affect our ability to communicate with our customers, which may
adversely affect our business and operations. We cannot assure you that we will be able to procure and maintain
each of these licenses, permits and approvals on a timely basis or at all. Further, these permits, licenses and
approvals could be subject to several conditions, and we cannot assure you that we would be able to
continuously meet such conditions or be able to prove compliance with such conditions to the statutory
authorities, and this may lead to cancellation, revocation or suspension of relevant permits, licenses or approvals,
which may result in the interruption of our operations and may adversely affect our business, prospects, financial
condition and results of operations. Any delay or absence of receipt of such licenses, permits or approvals or
conditions imposed in such approvals may expose us to significant costs and expenses or cause us to modify or
cease our operations, which may materially and adversely affect our business, prospects, financial condition and
results of operations.

20. We may face difficulties in protecting our domain names and trademarks. Failure to protect our domain
names and trademarks may hamper our brand building efforts and adversely affect our business.

We have registered various domain names, including www.matrimony.com, www.bharatmatrimony.com,
www.elitematrimony.com, www.communitymatrimony.com and www.matrimonydirectory.com, and have legal
rights over the domain names and the sub-domain names for the period for which such domain names are
registered. We conduct our business under each of the aforementioned brand name and logo, and have registered
and applied in India for various trademarks derived from each of their individual brand names. However, we are
yet to obtain trademark protection for a number of our marks, including “Matrimony.com”, “EliteMatrimony”
and “matrimony directory”. For further details, see “Government and Other Approvals—Intellectual Property
related approvals” on page 382 and “Our Business—Intellectual Property” on page 155.

We currently face, and may in the future continue to face, claims and legal actions by third parties that are using,
or disputing our right to use, the domain names under which our websites or mobile sites currently operate. We
may also face the problem of competing websites using domain names that are similar to ours, which may create
confusion for people wishing to access our websites, mobile sites or mobile apps and hamper our efforts at
brand-building. We have in the past resorted to, and may in the future be required to resort to, similar legal

27



actions to protect our branding and reputation if the need arises. For example, we have filed lawsuits against
parties who unlawfully used our domain name or used a domain name that is deceptively similar to our domain
and brand name. In 2008, our Company filed a civil suit against Bharatmatrimony.net seeking injunction
restraining the defendant from using letterheads, exhibits or any statutory material containing certain trademarks,
including Bharatmatrimony, or infringing upon our Company’s trademarks by using them as part of its domain
name, trademarks, website, email or trading style in a visually, phonetically or deceptively similar way. Further,
our Company sought temporary injunction against the defendant from passing off its websites as our Company’s
website pending the disposal of the suit. In addition, in 2009, through our Promoter, we filed a civil suit against
Google India Private Limited (“Google”) and certain other parties alleging inducement and diversion caused by
Google by showing links to webpages of certain of our competitors in the sponsored links section of Google
search services. We have further alleged, in this suit, that Google has been instrumental in inducing the passing
off of our services by certain competitors and other entities, and sought a permanent injunction restraining
Google and the other defendants from infringing, directly or indirectly, upon the trademarks and services
registered and provided by us, along with damages. These matters are pending as on the date of this Red Herring
Prospectus. For further details, see the section titled “Outstanding Litigation and Material Developments” on
page 370. If the outcome of any such complaints or legal proceedings is adverse to us, we may not be able to
adequately protect our brand and reputation, which could have a material adverse effect on our business
operations.

The acquisition and maintenance of domain names are generally regulated by Internet regulatory and
administrative bodies, which may modify their regulatory policies and the requirements for the holding of
domain names. We may, therefore, be unable to obtain or maintain relevant domain names in all countries in
which we have, or propose to undertake, business operations. We may also face additional difficulties in
expanding into any other country and may have to expend considerable time and other resources to obtain
domain name registration in such countries. Any delay in acquiring our preferred domain names may provide
our competitors the opportunity to obtain such domain names. Therefore, we may be unable to prevent third
party competitors from acquiring domain names that are similar to, infringe upon, pass off or otherwise decrease
the value of, our trademarks and other proprietary rights. We cannot assure you that our business strategy of
creating a strong brand and reputation will be successful if we are unable to protect our domain names and
trademarks and any such failure may have an adverse effect on our business, prospects, financial condition and
results of operations.

21. We may be unable to protect our logos, brand names and other intellectual property rights which are
critical to our business.

Our logos, brand names and other intellectual property rights are crucial to our business operations. Although
we have incurred and expect to continue to incur substantial expenditure in promoting our logos and brand
names, we do not have the intellectual property rights to some of the logos and brand names.

Our Company has not made an application for and consequently does not own trademark registrations for
certain logos used in our business including our corporate logo “matrimony.com” (matr]mony~com) and our
brand logo

( ermesvmemaes ) Further, our Company has made trademark applications for but has not yet received
trademark registrations for certain logos used in our business including the “Bharat Matrimony” logo.

We may not be able to prohibit the use of such intellectual property by any third party and may, in the future,
face claims and legal actions by third parties that may use, or dispute our right to use, the logos and brand names
under which our business currently operates and we may be required to resort to legal action to protect our logos
and brand names. Any adverse outcome in such legal proceedings may impact our ability to use our logos, brand
names and other intellectual property in the manner in which such intellectual property is currently used or at
all. Further, such adverse outcome may require us to incur significant additional expenditure to develop new
logos or brand names. There can be no assurance that we will be able to promote and popularize such new logos
or brand names to levels which are similar to our current brands or at all. Any of the above could have a material
adverse effect on our business and our financial condition.
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22. We may in the future be exposed to infringement claims by third parties that, if determined adversely
against us, could cause significant and material damage to our business.

We may in the future be subject to intellectual property claims against us. We cannot assure that we will be able
to withstand any third party claims and, regardless of the merits of the claim, such claims may be expensive and
time-consuming to litigate or settle, and could significantly divert our efforts and resources. Such claims may
involve complex legal and factual questions and analysis, and we may be injuncted from continuing our affected
business operations or the provision of our products and services during the intervening period when the
outcome is pending. In addition, in the event of an adverse outcome in any such claims, we may be liable to pay
substantial monetary damages, discontinue any products or services or practices which may infringe or violate
the intellectual property which is the subject of the claim, and our brand and reputation could suffer as a result.
We may also require licenses to continue such practices or have to redesign our products and services, which
may significantly increase our operating expenses, and may not be cost-effective or based on commercially
acceptable terms. Our failure to obtain such license of the rights to continue our business practices on a timely
basis or at all could prevent us from providing our products and services and adversely affect our business
operations.

23. We and our Promoter have, in the past, failed to comply with reporting requirements in respect of ours
and our Promoter’s overseas direct investments and delayed in some of our reporting obligations in
respect of our issuance of equity shares and compulsorily convertible preference shares to our non-
resident shareholders.

We have, in the past, failed to comply with certain reporting requirements in respect of our overseas direct
investments in some of our current and former subsidiaries, in terms of the Foreign Exchange Management
(Transfer or Issue of any Foreign Security) Regulations, 2004, as amended (“FEMA ODI Regulations”). In
particular, we failed to (i) file Form ODI with the RBI for acquisition of shares of Consim Direct Inc. Nevis
(“CDI”), Consim Info USA Inc. (“Consim USA”) and ConsimDirect Holdings Cyprus Limited (“Consim
Cyprus”); (ii) obtain a Unique Identification Number (“UIN”) and registration numbers subsequent to and
confirming our acquisition of Equity Shares in CDI, Consim USA, Consim Cyprus, Bharat Matrimony LLC,
Match International Inc., USA (“MI1”) and Infonauts; (iii) file annual performance reports to the RBI for all of
the aforementioned entities; and (iv) report the dissolution of MII (in 2010), CDI (in 2012) and Consim Cyprus
(in 2014) and divestment of our shareholding in Infonauts (in 2013) to the RBI. In relation to the above, we have
made the requisite filings, such as Form ODIs with the RBI and annual performance reports (“APRS”) and
divestment/ dissolution reports with the respective authorised dealer banks, as the case may be, in respect of
each of the abovementioned entities.

In addition, we were delayed in some of our reporting obligations in respect of issuance of our equity shares and
compulsorily convertible preference shares to our non-resident shareholders under the Foreign Exchange
Management (Transfer or Issue of Security to a Person Resident Outside India) Regulations, 2000, as amended
(“FEMA Regulations”). In particular, (i) we were delayed in filing details of foreign inward remittance
received by us in respect of inward remittance received as share application money from, and the allotment of
compulsorily convertible preference shares and equity shares to certain non-resident shareholders on January 25,
2008 and December 30, 2014, respectively; and (ii) we were delayed in filing Form FC-GPR with the RBI in
respect of compulsorily convertible preference shares and equity shares allotted by us to certain non-resident
shareholders on January 25, 2008 and January 10, 2012. We have filed an application on May 27, 2015 with the
RBI for compounding of these offences pursuant to contravention of the FEMA Regulations (“Compounding
Application”). The RBI passed an order dated November 6, 2015, compounding the violations and levying a
penalty of ¥ 0.82 million and the Compounding Application was accordingly disposed of. Our Company has
paid this penalty to the RBI.

Further, our Promoter failed to (i) file Form ODI, obtain UIN and file APRs with the RBI in relation to his
overseas direct investment in Consim Direct Mauritius Limited (“Consim Mauritius”), India Property Online
Holding Limited (“IPOHL”) and Infonauts (in which our Promoter acquired full shareholding with effect from
March 31, 2013); and (ii) report the dissolution of IPOHL (in 2013) to the RBI. In relation to these three
companies, our Promoter had filed Form ODIs with the RBI and sought issuance of UINs. In August 2016, our
Company received a letter from the RBI to declare such entities as subsidiaries or step-down subsidiaries.
Subsequently, we and our Promoter received letters dated October 5, 2016 from the RBI, stating, inter alia, that
(@) the remittance for setting up of Consim Mauritius and IPOHL (made by our Company and Consim USA on
behalf of our Promoter) were not made in terms of permitted modes of remittances, and (b) the non-filing of
Form ODIs and APRs, non-receipt of share certificates (for both companies) and non-reporting of the
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dissolution of IPOHL were not in compliance with the FEMA ODI Regulations. In this letter, the RBI further
stated that applications for compounding of these contraventions could be submitted. Accordingly, we and our
Promoter filed applications on November 1, 2016 with the RBI for compounding of these contraventions of the
FEMA ODI Regulations. These applications were returned by the RBI by letters dated March 31, 2017 stating
that administrative actions on matters relating to the applications had not been completed, further directing us to
file fresh compounding applications after completion of such actions. Subsequently, we and our Promoter have
re-filed compounding applications on May 3, 2017, stating (in addition to the averments in the original
applications) that the amounts remitted by us and Consim USA on behalf of our Promoter for setting up of
IPOHL and Consim Mauritius were subsequently returned by our Promoter in April 2017 and May 2017,
respectively.

In respect of Infonauts, after being informed by the AD bank through which Form ODI was originally filed, our
Promoter re-filed Form ODI with the RBI through IDBI Bank which was subsequently forwarded to the RBI by
IDBI Bank in March 2017. Subsequently, our Company has filed a compounding application with the RBI on
May 3, 2017, inter alia, for compounding (a) transfer of Infonaut’s shares from us to our Promoter without
receipt of a UIN; (b) failure to submit a valuation report for divestment of Infonaut’s shares by our Company
within prescribed timelines; (c) the consideration for transfer of Infonaut’s shares being lower than their fair
value as per valuation report; and (d) failure to file an APR and report our divestment of Infonaut’s shares within
prescribed timelines. Our Promoter has also filed a compounding application with the RBI on May 3, 2017, inter
alia, for compounding (a) acquisition of Infonaut’s shares from us before receipt of a UIN, (b) failure to file
form ODA, obtain a UIN, receive share certificates within prescribed timelines, submit annual performance
report after acquisition of Infonaut’s shares from us, and (c) acquisition of Infonaut’s shares for consideration
lesser than the valuation price as per the valuation report. While such compounding applications were pending,
the RBI through its letter dated June 28, 2017 set forth certain queries to IDBI Bank (the AD bank) in relation to
the sale of Infonaut’s shares by our Company to our Promoter in March 2013 (“Infonauts Divestment”),
including (a) whether the Infonauts Divestment was made at fair value (backed by a valuation report), and (b)
whether certain other procedural matters (such as filing of liquidation certificate to the AD bank) in relation to
the Infonauts Divestment were complied with. Subsequently, the compounding application filed by our
Company was returned by the RBI pursuant to its letter dated July 4, 2017 stating that administrative actions on
matters relating to the application had not been completed, further directing our Company to file a fresh
compounding application after completion of such actions.

Through a letter dated July 21, 2017, we have addressed RBI’s queries to our AD Bank in its letter of June 28,
2017, stating, inter alia, that (a) the Infonauts Divestment was made at a consideration that reflected the initial
value of our Company’s investment in Infonauts, (b) inadvertently, no valuation reports of Infonaut’s shares
were obtained at the time of divestment, (c) the sale of these shares was not made at fair value, and (d)
accordingly the Infonauts Divestment was not in compliance with the FEMA ODI Regulations. We have further
stated that the original compounding application specifically sought to compound all of these violations, and
undertaken to re-file the compounding application with RBI after its return on July 4, 2017. We and our
Promoter are in the process of re-filing the compounding application with the RBI. We cannot assure you that
these contraventions will be compounded by the RBI in a timely manner or at all.

Although we believe that we have taken necessary corrective measures to ensure such non-compliances do not
occur in the future, there can be no assurance that we will not be subject to regulatory actions including
imposition of fines and other penalties in respect of the past non-compliances. Accordingly, we and our
Promoter could, in respect of such contraventions, be subject to adjudication and liable for a penalty which could
extend up to thrice the sum involved in such contravention and a further penalty of up to five thousand rupees
for every day after the first day during which the contravention continues.

24. We may not be able to raise additional funds to implement our business strategy successfully in a timely
and cost efficient manner, on commercially acceptable terms, or at all.

We may need to raise additional funds to implement our business strategy successfully, such as expanding our
sales and marketing operations to increase productivity, undertaking marketing and brand-building initiatives,
developing new technology, upgrading current network and infrastructure systems, investing in our mobile
platform and developing new and expand current products and services to generate demand. We cannot assure
you that we would be able to raise funds in a timely and cost efficient manner, on commercially acceptable
terms, or at all. Our inability to raise additional funds may impair our ability to effectively implement our
business strategy. If we cannot obtain the required funds on acceptable terms or at all, we may be forced to
curtail some or all of these expansion plans, which may impair our business growth and results of operations.
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25. If we are unable to adequately address the financial, operational, network and system infrastructure and
human resources challenges of managing a rapidly growing business it may have a negative impact on
our ability to implement our strategic initiatives.

We have experienced significant growth in member base over the past several years, with 27.65 million free
profiles registered on our database from January 2006 to June 30, 2017, according to the Key Business Metrics
Report, and expect our business to continue to grow if we are successful in implementing our key strategic
initiatives. The growth of our business has required the significant attention of our management and expenditure
of other resources and will likely continue to strain our finances, network and system infrastructure and
personnel. In order to properly manage this planned growth, we must continuously improve our operational and
financial systems, expand our network and system infrastructure, retain and hire qualified personnel, and
enhance the effectiveness of our financial control and procedures. If we are unable to manage this planned
growth, it may prevent us from providing attractive and reliable services to customers or efficiently processing
transactions on our online marketplaces, due to, for example, unplanned network and system shutdowns or
inadequate levels of customer service, which could negatively impact our brand name and reputation and may
result in us not being able to attract and retain members. As a result, we may not achieve our desired growth in
member base or conversion of free members to paid members, which could have a material adverse effect on our
business, prospects, financial condition and results of operations.

26. Some of our products or services have only been recently introduced and, as a result, it may be difficult to
evaluate their performance and prospects.

Some of the products and services offered by us were introduced recently, such as MatrimonyPhotography.com,
MatrimonyBazaar.com and MatrimonyMandaps.com as well as our Classic Premium subscription package
which offers certain additional features that are not included in our other Classic subscription packages, our
“Till-U-Marry” subscription package which offers certain features not included in our “Classic” line of packages,
and our twin pack combination package which offers access to both our BharatMatrimony.com and
CommunityMatrimony.com database. For further details, see “Our Business” beginning on page 137. As a result,
these products and services have a limited operating history and it may be difficult to evaluate their performance
and prospects.

We have invested time and other resources and incurred expenses towards the introduction of these new
products and services. In the event that these new products or services do not perform well, we may lose our
entire investment in these products and services, which may result in a material adverse effect on our business,
prospects, financial condition and results of operations.

27. Future strategic alliances may have a material and adverse effect on our business, reputation and results
of operations and future strategic acquisitions may prove difficult to integrate and manage or may not be
successful.

We may in the future enter into strategic alliances with various third parties. Strategic alliances with third parties
could subject us to numerous risks, including risks associated with sharing proprietary information, non-
performance of obligations by the strategic partner, the strategic partner creating similar alliances with our
competitors and an increase in expenses incurred in establishing new strategic alliances, any of which may
materially and adversely affect our business. We may not be able to control or monitor their actions. To the
extent strategic third parties suffer negative publicity or harm to their reputation from events relating to their
business, we may also suffer negative publicity or harm to our brand name and reputation by virtue of our
association with such third parties.

We may in the future also undertake strategic acquisitions of other Internet-based businesses and companies
whose resources, capabilities and strategies are complementary to and likely to enhance our business operations
in the different geographical regions in which we operate. If we acquire another company we could face
difficulties integrating the acquired operations. In addition, the key personnel of the acquired company could
decide not to work for us. These difficulties could disrupt our ongoing business, distract our management and
employees and increase our expenses. There can be no assurance that we will be able to achieve the strategic
purpose of such an acquisition or operational integration or our targeted or any acceptable return on such an
investment.
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28. Our ability to attract, train and retain executives and other qualified employees is critical to our business,
prospects, results of operations and future growth.

Our business and future growth is substantially dependent on the continued services and performance of our key
executives, senior management and skilled personnel, especially personnel with experience in our industry and
our information technology and systems. Some of our key managerial employees have left our employment in
the recent past. For instance, between June 2016 and April 2017, some of our key management personnel,
namely, Mr. S. Parameshwar, former CFO, Ms. Sunitha Lal, former chief HR officer, Mr. Jayarakam K. lyer,
former chief strategy office, Venkateshwarlu Sonathi, vice president of data sciences and Sangeeta Malkhede,
vice president and head, human resources, have resigned from our Company. If any of our other key personnel
cease to work with us and we are unable to find suitable replacement personnel in a timely and cost efficient
manner, our business may be disrupted and we may not be able to achieve our business objectives, including our
ability to manage our growth and successfully implement our strategic initiatives.

In particular, we are dependent on our Promoter and Managing Director, Mr. Murugavel Janakiraman, for his
leadership, vision and overall business direction and strategies. We believe that if we were to lose the services of
Mr. Murugavel Janakiraman, who has been with us since inception and who has been instrumental in our ability
to achieve significant growth in member base over the past several years, it would have a material adverse effect
on our business. Further, we do not have keyman insurance for Mr. Murugavel Janakiraman and will not receive
compensation if he leaves our Company. Any members of our senior management may also choose to terminate
their employment with us at any time and join our competitors. We cannot assure you that we will be able to
retain these employees or find adequate replacements in a timely manner, or at all.

Competition for qualified personnel in the areas in which we compete remains intense and the pool of qualified
candidates is limited. The specialized skills we require can be difficult and time-consuming to acquire and/or
develop and, as a result, such skilled personnel are often in short supply. We may require a long period of time
to hire and train replacement personnel when skilled personnel terminate their employment with us. In addition,
we will need to hire more employees as we continue to implement our key strategy of building on our leading
market position and expanding our business. Our ability to compete effectively depends on our ability to attract
new employees and to retain and motivate our existing employees. We may be required to increase our levels of
employee compensation more rapidly than in the past to remain competitive in attracting skilled employees that
our business requires. If we do not succeed in attracting well-qualified employees or retaining or motivating
existing employees such that there is a drop in employee productivity, our business and prospects for growth
could be adversely affected.

In addition, while our employment agreements with our mid and senior level employees typically include
provisions that restrict them from controlling, providing consultancy to or being employed by any business
similar to ours, either by soliciting our customers or by operating within in our line of service for a period of one
year from the end of their employment with us, we may be unable to enforce such arrangements since
agreements in restraint of trade (with the exception of agreements relating to the sale of goodwill) are void under
the Indian Contract Act, 1872. If we are unable to enforce such clauses, employees who leave us may seek
employment with our competitors, which may reduce our market share, and adversely affect our ability to
compete effectively.

29. Wage pressures in India may impact our business and reduce our profit margins.

Employee benefits represent our largest expense and our ability to maintain or reduce the percentage of such
expenses is critical for our business operations. Employee benefits expense constituted 47.07%, 50.46%,
49.88% and 50.40% of our consolidated total expenses in fiscal 2015, fiscal 2016, fiscal 2017 and the three
months ended June 30, 2017, respectively, largely due to the expansion of our management team and an
increase in our Company’s employee headcount from 4,106 employees (based on the payroll register of the
Standalone Company as of March 20, 2015, the 20" of each month being the cut-off date for our payroll
processing) to 4,212 employees (based on the payroll register of the Standalone Company as of June 25, 2017,
the 25" of each month being the revised cut-off date for our payroll processing).

We may need to increase the levels of our employee compensation to remain competitive and manage attrition.
Any further increase in wages paid to our employees may result in a material adverse effect on our profits in the
event that we are unable to pass on such increased expenditure to the price of our products and services, without
losing the business to our competitors. Likewise, if we are unable to sustain or increase the number of
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employees as necessary to meet growing demand, our business, prospects, financial condition and results of
operations could be adversely affected.

30. Our Promoter and Promoter Group may exercise significant control over us and our Promoter currently
has, and may in the future continue to have, interests in other non-competing businesses. Our Promoter
may also be deemed to be interested to the extent of the proceeds from the Offer for Sale which will be
received by him.

Our Promoter and Promoter Group currently beneficially own approximately 55.97% of our outstanding Equity
Shares on a fully diluted basis. After the completion of this offering, our Promoter and Promoter Group will
beneficially own approximately [#]% of our outstanding Equity Shares. For further details, see “Our Promoter
and Promoter Group” beginning on page 192. As 55.97% shareholders of our Equity Shares, our Promoter and
Promoter Group will have the ability to exercise control over us and certain matters which include election of
directors, our business strategy and policies, timing and distribution of dividends and approval of significant
corporate transactions such as sales and business combinations and change of control transactions. The extent of
their shareholding in us may also delay, prevent or deter a change in control, even if such a transaction is
beneficial to our other shareholders. It may deprive our other shareholders of an opportunity to receive a
premium for their Equity Shares as part of a sale of our Company and may reduce the price of our Equity Shares.
The interests of our Promoter and Promoter Group as our controlling shareholders as well as our other
significant shareholders could also conflict with our interest or the interests of our other shareholders. We cannot
assure you that our Promoter and Promoter Group and other significant shareholders will act to resolve any
conflicts of interest in our favor, and they may take actions that are not in our best interest or that of our other
shareholders. These actions may be taken even if they are opposed by our other shareholders, including those
who have purchased Equity Shares in this Offer.

In addition, our Promoter, who is also part of our management, currently has, and may in the future continue to
have, interests in other non-competing businesses. For more information, see “Our Promoter and Promoter
Group” beginning on page 192. As a result, our Promoter may not be solely focused on our business and may be
distracted by, or have conflicts as a result of the demands of such other non-competing businesses, which may
materially and adversely affect our business, prospects, results of operations and financial condition.

Further, our Promoter is offering Equity Shares in the Offer for Sale and accordingly, he may be deemed to be
interested to the extent of the proceeds from the Offer for Sale which will be received by him. For details, see
“The Offer” beginning on page 72.

31. We have entered into, and will continue to enter into, related party transactions which may involve
conflicts of interest.

We have entered into, and will continue to enter into, transactions with several related parties, including loans
and advances made by us to IPOPL and Infonauts, bonus issuances of Equity Shares to our shareholders,
expenses made by us on behalf of IPOPL, our purchase of redeemable preference shares in IPOPL, our transfer
of assets to IPOPL in fiscal 2013 and fiscal 2014. For more information regarding our related party transactions,
see the section titled “Related Party Transactions” on page 199. While, in our view, all such related party
transactions that we have entered into are legitimate business transactions conducted on an arms’ length basis
and going forward, all related party transactions that we may enter into will be subject to board or shareholder
approval, as necessary under the Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you
that our any future related party transactions that we may enter into will not, individually or in the aggregate,
have an adverse effect on our business, prospects, financial condition, results of operations and prospects.

32. Certain of our Directors and Key Managerial Personnel are interested in us other than reimbursement of
expenses incurred or normal remuneration or benefits.

Certain of our Directors may be deemed to be interested in us to the extent of the contracts,
agreements/arrangements entered into or to be entered into by our Company with any company in which they
hold directorships or any partnership in which they are partners. Certain of our Directors (including our
Promoter) may also be regarded as interested in the Equity Shares (and in dividends declared, if any, on such
Equity Shares) held by them or their relatives or by the entities in which they are associated as promoters,
directors, partners, proprietors or trustees or that may be allotted to the companies, firms, ventures, trusts in
which they are interested as promoters, directors, partners, proprietors, members or trustees pursuant to the
Offer. Further, certain of our Key Management Personnel may also be regarded as interested in the Equity
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Shares (and in dividends declared, if any, on such Equity Shares) or stock options held by them. For details of
the interests of our Directors and Key Managerial Personnel in us, see “Our Management—Interest of
Directors” and “Our Management—Interests of key managerial personnel” on pages 186 and 190, respectively.

33. Breach of our contract with our third party vendors, suppliers and/or service providers may adversely
affect our business, prospects, financial condition and results of operations.

We depend upon third party vendors, suppliers and/or service providers to provide us with hardware and
software required for the development and provision of products and services to our members such as in the case
of MatrimonyBazaar.com and MatrimonyMandaps.com. In addition, we also rely, from time to time, on third
parties for certain of our doorstep payment collection initiatives. We also engage independent photographers and
videographers to register with MatrimonyPhotrography.com to provide their services to our clients. We may be
liable to these vendors and third party suppliers if we are held to be in breach of our contracts with them, which
could result in a claim against us for damages. This could have a material adverse effect on our business,
prospects, financial condition and results of operations. Although we maintain commercial liability insurance
coverage, we cannot assure that the terms and coverage of such insurance would be applicable or sufficient to
cover the claims raised against us in this regard.

Further, in the event that these vendors or third party suppliers do not fulfill their obligations to us or to our
customers under the contract or breach any other terms therein, we may not be able to enforce such obligations
or succeed in a claim against them for damages, which could affect our business, reputation and financial
condition. In addition, we cannot assure you that we will be able to find suitable replacements in a timely
manner, if at all. We also cannot assure you that any such damages payable would be adequate compensation for
our losses. The continuity and quality of our business operations may be adversely affected, which may result in
a material adverse effect on our business, prospects, financial condition and results of operations.

34. Our insurance coverage may be inadequate to satisfy future claims against us.

We maintain insurance which we believe is typical in our industry in India and in amounts which we believe to
be commercially appropriate for a variety of risks, including master policies covering electronic equipment,
machinery breakdown, petty cash, all risks and fires and perils, commercial liability insurance, group medi-
claim insurance and group term insurance for our employees. However, such insurance may not be adequate to
cover all losses or liabilities that may arise from our operations, particularly when the loss suffered is not easily
quantifiable. Our insurance policies contain exclusions and limitations on coverage, as a result of which we may
not be able to successfully assert our claims for any liability or loss under the said insurance policies. In addition,
there may be various other risks and losses for which we are not insured because such risks are either
uninsurable or not insurable on commercially acceptable terms. Further, there can be no assurance that in the
future we will be able maintain insurance of the types or at levels which we deem necessary or adequate or at
premiums which we deem to be commercially acceptable.

The occurrence of an event for which we are not insured, where the loss is in excess of insured limits occurs or
where we are unable to successfully assert insurance claims from losses, could result in uninsured liabilities.
Further, despite such uninsured losses, we may remain obligated for any financial indebtedness or other
obligations related to our business. Any such uninsured losses or liabilities could result in an adverse effect on
our business, prospects, financial condition and results of operations.

35. We, our Promoter, Subsidiaries and Directors are party to certain legal proceedings that, if decided
against us or our Promoter, Subsidiaries and Directors could have a material adverse effect on our
reputation, business, prospects, financial condition and results of operations.

Our Company, our Promoter, Subsidiaries and Directors are involved in legal proceedings including criminal
proceedings and civil proceedings. These proceedings are pending at different levels of adjudication before
various courts. A summary of the litigation involving our Company, Promoter, Subsidiaries and Directors is set
out below. The amounts involved in these proceedings have been summarized to the extent ascertainable and
quantifiable.

Litigation against our Company
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Nature of the cases

No. of cases outstanding

Amount involved

(in ¥ million)
Criminal proceedings 2 2.43
Material civil proceedings 1 Nil
Service tax and VAT matters 5 46.15
Income tax matters 16 210.63
Action by statutory and regulatory 4 16.29
authorities
Compounding of offences 3 -
Total 31 275.5
Litigation initiated by our Company
Nature of the cases No. of cases outstanding Amount involved
(in X million)
Criminal proceedings 3 0.36
Material civil proceedings 8 17.51
Total 11 17.87
Litigation against our Subsidiaries
CMPL
Nature of tax involved Number of cases outstanding Amount involved in such
proceedings
(in X million)
Income Tax Matters 3 0.001
Total 3 0.001
SIPL
Nature of tax involved Number of cases outstanding Amount involved in such
proceedings
(in X million)
Income Tax Matters 2 Nil
Total 2 Nil
Matchify
Nature of tax involved Number of cases outstanding Amount involved in such
proceedings
(in ¥ million)
Income Tax Matters 1 Nil
Total 1 Nil
Litigation involving our Directors:
Murugavel Janakiraman
Nature of the cases Number of cases outstanding Amount involved in such
proceedings
(in ¥ million)
Income Tax Matters 4 0.26
Criminal Proceedings 1 Nil
Action by statutory and regulatory 2 Nil
authorities
Material civil proceedings 2 6.51
Compounding of offences 3 -
Total 12 6.77

Chinni Krishnan Ranganathan
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Nature of tax involved Number of cases outstanding Amount  involved in  such
proceedings
(in X million)

Income Tax Matters 7 67.94

Total 7 67.94

George Zacharias

Nature of the cases Number of cases outstanding Amount involved in such

proceedings
(in X million)

Action by statutory and regulatory 3 Nil

authorities

Total 3 Nil

Litigation involving our Promoter:

Murugavel Janakiraman

Nature of the cases Number of cases outstanding Amount involved in such

proceedings
(in T million)

Income Tax Matters 4 0.26

Criminal Proceedings 1 Nil

Action by statutory and regulatory 2 Nil

authorities

Material civil proceedings 2 6.51

Compounding of offences 3 -

Total 12 6.77

In addition, our Company, our Directors and our Promoter have received certain legal notices including income
tax notices and labour notices. For further details on these proceedings, see “Outstanding Litigation and
Material Developments” beginning on page 370. While we believe that none of these legal proceedings may
potentially affect our business, we cannot assure you that these legal proceedings will be decided in our favour.
Any adverse decision may have a material adverse effect on our reputation, business, prospects, financial
condition, results of operations and cash flows.

36. Our Group Companies have incurred losses in the recent past.

Our Group Companies have incurred losses in fiscal 2014, fiscal 2015 and fiscal 2016, as set forth in the table
below:

Name of Group Company Fiscal 2016 Fiscal 2015 Fiscal 2014
(X million)
India Property Online Private Limited (415.97) (479.46) (287.00)
Infonauts Inc 0.04 (0.13) (0.16)

There is no assurance that these or any of our other Group Companies will not incur losses in future periods or
that there will not be an adverse effect on our Company’s reputation or business as a result of such losses.

37. We do not own our registered and corporate office and our other offices.

At present, we neither own the premises that we use as our registered and corporate office nor the premises that
we use for our other offices, all of which have been taken on lease by us. If the terms of the lease are violated by
any of the parties thereto or if we are unable to renew the leases prior to the expiry of the term thereat, our
operations may be adversely affected. Further, the lease agreements in respect of certain of our branch offices
have not been registered. Consequently, we may not be able to enforce these leases, which could have an
adverse effect on our business, prospects, results of operations, cash flows and financial condition. For more
information, see “Our Business—Properties” on page 154.

Further, the lessor of the building which houses our registered and corporate office has received a notice dated

July 21, 2011 from the Chennai Metropolitan Development Authority (“CMDA”) alleging that certain
constructions in the building, including the 10" floor where our registered office is situated, had been made in
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contravention of the planning permission issued by the CMDA in terms of the Town and Country Planning Act,
1971, as amended. The notice also called upon our lessor to discontinue usage of these premises, remove the
additional built-up area and restore the building to the dimensions approved in the original building plan. In the
event that our lessor is unable to provide a satisfactory explanation to the contents of the notice to the CMDA,
and the matter is not resolved to the satisfaction of the CMDA, we may have to vacate these premises, which
could adversely affect our business operations.

38. Fluctuations in currency exchange rates may have an adverse impact on our business, prospects,
financial condition and results of operation.

Our exposure to foreign currency risk arises in respect of our non-Indian Rupee-denominated trade and other
receivables, trade payables, and cash and cash equivalents. While our presentation and functional currency is the
Indian Rupee, we have certain loans and advances, trade receivables, trade payables and other long-term
liabilities denominated in U.S. dollar and United Arab Emirates dirham. Any fluctuation in the value of the
Indian Rupee against the U.S. dollar or the United Arab Emirate dirham will affect our results of operations. For
example, the effect of exchange differences on cash and cash equivalents held in foreign currency was ¥ 1.79
million, ¥ 2.84 million and ¥ 1.81 million and T 2.47 million in fiscal 2014, fiscal 2015, fiscal 2016 and the three
months ended June 30, 2016, respectively, as compared with ¥ 0.17 million in fiscal 2013. Further, we currently
do not use any foreign exchange hedging contracts to manage our exchange rate risk. Although we may, in the
future, enter into such foreign exchange hedging contracts, we cannot assure you that such hedges will be
available or commercially viable or effective to hedge our exposure to foreign currency risks. If the Indian
Rupee further depreciates against the U.S. dollar or United Arab Emirates dirham, this may have an adverse
impact on our business, prospects, financial condition and results of operation.

39. We may not achieve the desired benefit from the demerger of our property listing and advisory services
business to India Property Online Private Limited.

In fiscal 2013, we demerged our property listing and advisory services business (the “Demerged
Undertaking”) to IPOPL through a scheme of arrangement which was approved by the High Court of Madras
on February 15, 2013 and registered with the Registrar of Companies on March 1, 2013. The Demerged
Undertaking, with a book value of net asset of ¥ 4.23 million as of March 31, 2012, was transferred to, and
vested in, IPOPL, in the demerger with effect from April 1, 2012. The book value of net asset of the Demerged
Undertaking was adjusted against our securities premium account in accordance with the provision of the
scheme. For further details, see Note 9 to our Restated Consolidated Summary Statements on page 228 and the
section entitled “History and Certain Corporate Matters—Major Events and Milestones—Details regarding
acquisition of business/undertakings, mergers, amalgamation, revaluation of assets—Scheme of arrangement
and demerger between our Company, India Property Online Private Limited and their respective shareholders
and creditors” on page 165.

Whilst the demerger has been undertaken to streamline our business operations and that of IPOPL as well as to
increase our focus on our core business, there is no assurance that we will be able to achieve the desired benefit
from the demerger.

40. Certain documents in relation to an allotment of Equity Shares made by us and in relation to certain
pending legal proceedings involving our Company are not traceable. In addition, we have incorrectly
recorded and reported the date of one of our Equity Share allotments.

We have been unable to trace copies of the return of allotment (Form 2) filed by us with the RoC pursuant to the
allotment of Equity Shares to our Promoter, Mr. Murugavel Janakiraman, on July 17, 2006. While we believe
that this form was duly filed on a timely basis, we have not been able to obtain copies of this document,
including from the RoC, and have placed reliance on other documents, including board resolutions and their
agenda for allotment of the Equity Shares for disclosure in this Red Herring Prospectus. In addition, we
incorrectly recorded (in our minutes), and reported (in the return of allotment filed with the RoC) September 26,
2011 as the date of an allotment of 87,832 Equity Shares made to Yahoo! Netherlands BV (upon conversion of
87,832 optionally convertible preference shares) which was effected on September 28, 2011 as per the
Shareholders’ Agreement, on account of an inadvertent error.

In addition, we have been unable to locate acknowledged and final copies of certain criminal complaints filed by

us against various persons in relation to, among other offences, data theft. We are unaware of the current status
of these complaints. Further, we are unable to trace the current status of certain legal proceedings initiated by
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certain customers of our Company. Disclosure in relation to the current status of the proceedings has been made
based on internal records maintained by our Company. For further details, see the section titled “Outstanding
Litigation and Material Developments—Litigation involving our Company” on page 370.

We cannot assure you that the abovementioned form filing and records of complaints will be available in the
future or that we will be able to file a rectified form in respect of the allotment of Equity Shares on September
28, 2011 or that we will not be subject to any penalty imposed by the competent regulatory authorities in this
respect.

41. This Red Herring Prospectus contains information from an industry report which was prepared by
KPMG pursuant to an engagement with the Company.

The sections titled “Risk Factors”, “ Summary of Industry”, “Summary of Business”, “Industry Overview”,
“Our Business”, and “Management‘s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 17, 48, 55, 125, 137 and 339 of this Red Herring Prospectus include
information that is derived from the industry report dated May 4, 2017 entitled “Market Study of Online
Matrimony & Marriage Services in India” (“KPMG Report”) prepared by KPMG, an independent
management consultant, pursuant to an engagement with the Company. The KPMG Report was prepared by
KPMG for the purpose of confirming our understanding of the matchmaking industry and the marriage services
industry in India. Neither we, nor any of the BRLMs, nor any other person connected with the Offer has verified
the information in the KPMG Report. KPMG has advised that while it has obtained from the public domain or
external sources (“Information”), as far as possible, from sources generally considered to be reliable, inter alia,
from the IAMALI, it does not guarantee the accuracy, adequacy or completeness of Information and is not
responsible for any errors or omissions in the Information or for the results obtained from the use of such
Information. The KPMG Report highlights certain industry and market data. Such data is subject to many
assumptions. There are no standard data gathering methodologies in the industries in which we conduct our
business, and methodologies and assumptions may vary widely among different industry sources. Further, such
assumptions may change based on various factors. We cannot assure you that KPMG’s assumptions are correct
or will not change and accordingly our position in the market may differ from that presented in this Red Herring
Prospectus. Further, the KPMG Report is not a recommendation to invest/disinvest in the Company. KPMG
states that it disclaims all responsibility and liability for any costs, damages, losses, liabilities incurred by any
third party including subscribers / users / transmitters / distributors in the Offer who uses or relies upon the
KPMG Report or extracts therefrom. Prospective investors are advised not to unduly rely on the KPMG Report
when making their investment decisions.

42. The objects of the Fresh Issue for which the funds are being raised have not been appraised by any bank
or financial institutions. Further, the deployment of the Net Proceeds is at the discretion of our
Company.

The objects of the Fresh Issue, as detailed have not been appraised by any bank or financial institution. The
estimate of costs is based on quotations received from consultants. Though these quotes or estimates have been
taken recently, they are subject to change and may result in cost escalation. Any change or cost escalation can
significantly increase the cost of the objects of the Fresh Issue.

43. Any delay in the schedule of implementation or inability to effect any of the objects of the Fresh Issue
might have an adverse impact on our profitability.

We intend to use the Net Proceeds of the Fresh Issue as set forth in the section titled “Objects of the Offer”
beginning on page 111. We intend to temporarily invest the Net Proceeds in the manner described in the section
titled “Objects of the Offer” on page 111 until we decide to utilize such proceeds. Subject to policies established
by our Board, we will have significant flexibility in the manner in which we invest these proceeds in the short
term.

Our schedule of implementation for the objects of the Fresh Issue may be affected by various risks, including
time and cost overruns as well as factors beyond our control. Any delay in our schedule of implementation may
cause us to incur additional costs. Such time and cost overruns may adversely impact our business, financial
condition and results of operations.

In particular, we propose to deploy a certain portion of the Net Proceeds from the Fresh Issue to purchase 1.64
acres of land in Perungudi, Chennai for development of office premises for utilization by our product
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development team. For further details, see the section titled “Objects of the Offer” beginning on page 111. We
have paid a one-time commitment fee of ¥ 10 million (funded from our internal accruals) as advance
consideration for the purchase of the property. In terms of a memorandum of understanding that we have
entered into with Alpump Limited (“Alpump”), the vendor of the land, the balance consideration is payable as
mutually agreed by our Company and Alpump no later than October 31, 2017, or a mutually acceptable
extended period, failing which, Alpump is entitled to retain up to 50% of the commitment fee. If we are unable
to negotiate any further extension and are unable to pay the balance consideration amount for the purchase of
the land by October 31, 2017, or any mutually acceptable extended period, we may not be able to locate and
acquire alternative premises under similar commercial terms through the Net Proceeds of the Fresh Issue, which
could result in delay in deployment the Net Proceeds of the Fresh Issue.

In addition, we have engaged Knight Frank India (Private) Limited (“Knight Frank”) for providing transaction
advisory services in connection with the purchase of the aforementioned land, for a fee amounting to 0.5% of
the total sale consideration (and applicable service charges) of the land at the time of signing of the sale deed
and completion of registration. Knight Frank is entitled to charge interest of 14% p.a. for every day of delay in
payment of its fee. Accordingly, if our payment of such transaction advisory fees is delayed, we would be liable
to pay interest on any such unpaid amount, which may adversely affect our results of operations.

44. Any variation in the utilization of the Net Proceeds as disclosed in the section titled “Objects of the
Offer” of this Red Herring Prospectus will be subject to certain compliance requirements including prior
shareholders’ approval.

We intend to use the Net Proceeds of the Fresh Issue as set forth in the section titled “Objects of the Offer”
beginning on page 111. We currently cannot determine with certainty if we will need to use the Net Proceeds to
fund any other expenditure or any exigencies arising from the competitive environment, business or economic
conditions or other factors beyond our control. In accordance with Section 27 of the Companies Act, 2013, we
cannot undertake any variation from the objects of the Fresh Issue without obtaining our shareholders’ approval
through a special resolution. In the event that it becomes necessary to deviate from the disclosed objects of the
Fresh Issue, we may not be able to obtain our shareholders’ approval in a timely manner or at all. Any delay in
obtaining or inability to obtain such shareholders’ approval may adversely affect our business or operations.

Further, our Promoter or controlling shareholders would be required to provide an exit opportunity to the
shareholders who do not agree with our proposal to change the Objects of the Offer at a price and in a manner
that may be prescribed by SEBI. SEBI has not yet prescribed any regulations in this regard and such regulations
may contain onerous obligations. In addition, the requirement that our Promoter or controlling shareholders
provide an exit opportunity to such dissenting shareholders may deter our Promoter or controlling shareholders
from agreeing to any variation of the proposed utilization of the Net Proceeds, even if such variation is in our
interest. Further, we cannot assure you that our Promoter or controlling shareholders will have adequate
resources at their disposal at all times to enable them to provide an exit opportunity at the price which may be
prescribed by SEBI.

In light of these factors, we may not be able to undertake any variation of objects of the Fresh Issue to use any
unutilized proceeds of the Fresh Issue, if any, even if such variation is in our interest. This may restrict our
ability to respond to any change in our business or financial condition by re-deploying the unutilized portion of
Net Proceeds, if any, which may adversely affect our business, financial condition and results of operations.

45. We have incurred losses in fiscal years 2016, 2015 and 2014, and in the event that we incur losses in
future periods, our results of operations may be adversely affected.

We sustained restated consolidated losses of ¥91.59 million, ¥ 29.29 million and ¥ 750.69 million in fiscal 2014,
fiscal 2015 and fiscal 2016 respectively. Our losses in fiscal 2014, fiscal 2015 and fiscal 2016 have primarily
resulted from the impact of exceptional expenses incurred in defending our Company, our Promoter, our
subsidiaries and certain of our investors in connection with the Desai et al. v. Infonauts, Inc., et al. litigation and
in relation to the settlement of such litigation, which have negatively impacted, our net worth, results of
operations and cash flow position. For further details, see the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on page 339.

We expect our costs to increase in future periods on account of our expenditure over various items, including to

increase our brand awareness, increase the number of our subscribers, develop and improve our technology
infrastructure and enhance our user experience. See also the risk factor titled “Risk Factors—Our Restated
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Consolidated Summary Statements reflect that we had a negative net worth as of March 31, 2014, 2015, 2016
and 2017 and June 30, 2016 and 2017 on page 19. These expenditures may not yield additional revenue as we
anticipate or at all. If we are unable to achieve revenue growth that outpaces the growth of our expenses, we
may not achieve profitability. If we incur losses in future periods, our cash positions and results of operation
could be adversely affected.

46. We have in the past set off accumulated book losses against the unutilized portion of our securities
premium account.

In fiscal 2014, we submitted a petition to the Honorable High Court of Judicature at Madras to set off our
accumulated book losses as at March 31 2013 amounting to ¥ 925.40 million against the unutilized portion of
our securities premium account as at March 31, 2013 in order to enable the Company to present a clean balance
sheet by neutralizing and removing the accumulated book losses and to facilitate the declaration of dividends by
the Company to its shareholders. The petition was approved by the Honorable High Court of Judicature at
Madras on December 20, 2013, pursuant to which an amount of ¥ 925.40 million has been adjusted in our books
against our securities premium account. Our Company has thereafter continued to incur book losses in fiscal
2014, fiscal 2015 and fiscal 2016 on account of certain exceptional item expenses but has started earning book
profits in fiscal 2017. However, there can be no assurance that we will not sustain book losses in future periods
which could, in turn, affect our financial position, net worth and ability to declare dividends.

47. The examination report of our Statutory Auditors on our Financial Statements makes references to
certain qualifications.

In the examination report relating to our Restated Unconsolidated Summary Statements and our Restated
Consolidated Summary Statements, our Statutory Auditors have made references to certain qualifications which
they reported in the annexure to the audit reports pursuant to the Companies (Auditor’s Report) Order, 2003,
Companies (Auditor’s Report) Order, 2015 and Companies (Auditor’s Report) Order, 2016, as amended, and as
applicable and in relation to reporting on specified banknotes pursuant to Rule 11(d) of the Companies (Audit
and Auditors) Amendment Rules, 2017. One of the references made by our Statutory Auditor in such
examination report is that for fiscal 2015, fiscal 2014 and fiscal 2013, the Company’s accumulated losses as at
the end of the relevant financial year were more than 50.0% of its net worth. For further details of the auditor’s
qualifications, see “Financial Statements” on page 201. Investors should consider these matters emphasized in
evaluating our financial position, cash flows and results of operations.

External Risk Factors

48. Changing laws, rules and regulations and legal uncertainties in India, including adverse application of
corporate and tax laws, may adversely affect our business and financial performance.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances briefly mentioned below, may adversely affect our business, prospects, financial
condition, results of operations, to the extent that we are unable to suitably respond to and comply with such
changes in applicable law and policy.

The Government of India has implemented a comprehensive national goods and services tax (“GST”) regime
that combines taxes and levies by the Central and State Governments into a unified rate structure on July 1, 2017.
We are unable to provide any assurance as to the tax regime following implementation of the GST. The
implementation of this rationalized structure may be affected by any disagreement between certain state
governments, which could create uncertainty. Any such future amendments may affect the overall tax efficiency
of any company operating in India, and may result in significant additional taxes becoming payable. If, as a
result of a particular tax risk materializing, the tax costs associated with certain transactions are greater than
anticipated, it could affect the profitability of such transactions.

In November 2016, the Government of India demonetized certain high-value denominations of currency. Our
business was marginally impacted for a limited period on account of such demonetization. We have
subsequently reviewed the collection mechanism and introduced additional point of sale instruments to improve
our collection process.

At present, no laws, regulations or policies have been adopted by the Government of India, through the TRAI or
otherwise, to enforce non-discriminatory access to the Internet, commonly referred to as “net neutrality”. In
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2006, TRAI invited opinions regarding the regulation of net neutrality from various telecommunications
industry bodies and stakeholders. In March 2015, TRAI released a consultation paper inviting comments on net
neutrality and the regulation of “over the top” services, which include various applications and websites that
consumers access over telecommunications networks. Any laws, regulations or policies that restrict, modify or
increase the cost of access to our websites, mobile sites or mobile apps may adversely affect our business,
financial condition and results of operations.

The impact of any or all of the above changes to Indian legislation on our business cannot be fully determined at
this time. In addition, our business and financial performance could be adversely affected by unfavorable
changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations applicable to us
and our business. Such unfavorable changes could decrease demand for our services and products, increase costs
and/or subject us to additional liabilities. For example, there may continue to be an increasing number of laws
and regulations pertaining to the Internet and digital commerce, which may relate to liability for information
retrieved from or transmitted over the Internet or mobile networks, user privacy, taxation and the quality of
services provided through the Internet. Further, the growth and development of digital commerce may result in
more stringent consumer protection laws that may impose additional burdens on Internet businesses generally.
Any such changes could have an adverse effect on our business and financial performance.

49. The applicable competition law regime in India may adversely affect our business, prospects, financial
condition and results of operations.

The Competition Act, 2002, as amended (the “Competition Act”), regulates practices having, or likely to have,
an appreciable adverse effect on competition in the relevant market in India. Under the Competition Act, any
formal or informal arrangement, understanding or action in concert, which causes or is likely to cause an
appreciable adverse effect on competition is considered void and results in the imposition of substantial
monetary penalties. Further, any agreement among competitors which directly or indirectly involves the
determination of purchase or sale prices, limits or controls production, supply, markets, technical development,
investment or provision of services, shares the market or source of production or provision of services by way of
allocation of geographical area, type of goods or services or number of customers in the relevant market or
directly or indirectly results in bid-rigging or collusive bidding is presumed to have an appreciable adverse effect
on competition. The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is
proven that a breach of the Competition Act committed by a company took place with the consent or connivance
or is attributable to any neglect on the part of, any director, manager, secretary or other officer of such company,
that person shall be guilty of the breach themselves and may be punished as an individual. If we, or any of our
employees, are penalized under the Competition Act, it may have a material adverse effect on our business,
prospects, financial condition and results of operations.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an
appreciable adverse effect on competition in India. Consequently, all agreements entered into by us could be
within the purview of the Competition Act. Further, the Competition Commission of India (“CCI”) has extra-
territorial powers and can investigate any agreements, abusive conduct or combination occurring outside India if
such agreement, conduct or combination has an appreciable adverse effect on competition in India. However, we
cannot predict the impact of the provisions of the Competition Act on the agreements entered into by us at this
stage. However, if we are affected, directly or indirectly, by the application or interpretation of any provision of
the Competition Act, or any enforcement proceedings initiated by the CCI, or any adverse publicity that may be
generated due to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied under
the Competition Act, it would adversely affect our business, prospects, financial condition and results of
operations.

50. Political instability or a change in economic liberalization and deregulation policies could seriously
harm business and economic conditions in India generally and our business in particular.

The Government has traditionally exercised and continues to exercise influence over many aspects of the
economy. Our business and the market price and liquidity of our Equity Shares may be affected by interest rates,
changes in Government policy, taxation, social and civil unrest and other political, economic or other
developments in or affecting India. The Government has in recent years sought to implement economic reforms
and the current government has implemented policies and undertaken initiatives that continue the economic
liberalization policies pursued by previous governments. There can be no assurance that liberalization policies
will continue in the future. The rate of economic liberalization could change, and specific laws and policies
affecting the information technology sector, foreign investment and other matters affecting investment in our
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securities could change as well. Any significant change in such liberalization and deregulation policies could
adversely affect business and economic conditions in India, generally, and our business, prospects, financial
condition and results of operations, in particular.

51. Changes in rules promulgated by the SEBI, the various Indian stock exchanges and changes in the
interpretation or enforcement of existing law and rules relating to the stock markets or investment in
securities may adversely impact our business.

The securities industry in India is subject to extensive regulation. Our ability after listing of our Equity Shares to
comply with all the applicable laws, rules, regulations and by-laws of the SEBI and the Indian stock exchanges
is largely dependent on our internal compliance procedures, as well as our ability to attract and retain qualified
compliance personnel. We could be subject to disciplinary or other actions in the future due to non compliance,
which could have an adverse effect on our business, financial condition and operating results.

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

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market on the
Indian Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not
guarantee that a market for our 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 which are beyond our control, including:

o volatility in the Indian and global securities markets;
e our results of operations and performance;

e the state of the Indian economy, significant developments in the Indian economic liberalization and
changes in Indian laws and regulations;

e the history of, and the prospects for, us and the industry in which we compete;

e anassessment of our management, our past and present operations, and the prospects for, and timing of,
our future revenues and cost structures;

o the valuation of publicly traded companies that are engaged in business activities similar to ours; and
o general market sentiment regarding Internet companies, and online matrimonial companies in particular.

If you purchase Equity Shares in this Offer, you may not be able to resell your Equity Shares at or above the
initial public offering price and, as a result, you may lose all or part of your investment.

53. The Equity Shares may experience price and volume fluctuations.

The market price of the Equity Shares can be volatile as a result of several factors beyond our control, including
volatility in the Indian and global securities markets, our results of operations, the performance of our
competitors, developments in the Indian finance and lending sector, changing perceptions in the market about
investments in this sector in India, investor perceptions of our future performance, adverse media reports about
us or our sector, changes in the estimates of our performance or recommendations by financial analysts,
significant developments in India’s economic liberalization and deregulation policies, and significant
developments in India’s fiscal regulations. In addition, the Stock Exchanges may experience significant price
and volume fluctuations, which may have a material adverse effect on the market price of the Equity Shares.

General or industry specific market conditions or stock performance or domestic or international

macroeconomic and geopolitical factors unrelated to our performance also affect the price of the Equity Shares.
In particular, the stock market as a whole recently experienced extreme price and volume fluctuations that have
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affected the market price of many companies in ways that may have been unrelated to the companies’ operating
performances. For these reasons, investors should not rely on recent trends to predict future share prices, results
of operations or cash flow and financial condition.

54. Any future issuance of Equity Shares may dilute your shareholdings, and sales of our Equity Shares by
our Promoter or other major shareholders may adversely affect the trading price of the Equity Shares.

Any future equity issuances by us may lead to the dilution of investors’ shareholdings in our Company. In
addition, any sales of substantial amounts of our Equity Shares in the public market after the completion of this
Offer, including by our Promoter or other major shareholders, or the perception that such sales could occur,
could adversely affect the market price of our Equity Shares and could materially impair our future ability to
raise capital through offerings of our Equity Shares. Our Promoter and members of our Promoter Group
currently hold an aggregate of 55.97% of our outstanding Equity Shares on a fully diluted basis. After the
completion of the Offer, our Promoter will continue to hold [e]% of our outstanding Equity Shares. We cannot
predict what effect, if any, market sales of our Equity Shares held by our Promoter or other major shareholders
or the availability of these Equity Shares for future sale will have on the market price of our Equity Shares.

55. Our Company has issued Equity Shares during the preceding one year at a price that may be below the
Offer Price.

In the 12 months preceding the filing of this Red Herring Prospectus, our Company has issued Equity Shares at
a price that may be lower than the Offer Price. The price at which Equity Shares have been issued by our
Company in the preceding one year is not indicative of the price at which they will be issued or traded. For more
information, see “Capital Structure—History of Share Capital of our Company” on page 85.

56. The Price Band and the Offer Price will be determined based on various factors and may not be
indicative of the market price of the Equity Shares after the Equity Shares are listed. Further, the market
price of some securities listed pursuant to certain previous issues managed by the BRLMs appointed for
the Offer is below their respective issue price.

The Price Band and the Offer Price is determined based on various qualitative and quantitative factors and
external factors including but not limited to assessment of market demand for the Equity Shares through the
book-building process, market conditions, performance of listed peer group companies and domestic and
international economic, legal and regulatory factors unrelated to our performance. For further details, please see
the section entitled “Basis for Offer Price” on page 119. Further, the market price of some securities listed
pursuant to certain previous issues managed by the BRLMSs appointed for the Offer is trading below their
respective issue price. For further details, see “Other Regulatory and Statutory Disclosures—Price information
of past issues handled by the Managers” on page 388. We cannot assure you that an active market will develop
or sustained trading will take place in the Equity Shares or provide any assurance regarding the price at which
the Equity Shares will be traded after listing.

57. Significant differences exist between Indian GAAP and other accounting principles, such as U.S. GAAP
and | FRS, which may be material to investors’ assessments of our financial condition.

Our Financial Statements included in this Red Herring Prospectus are prepared in accordance with Indian GAAP
and restated in accordance with the requirements of Section 26 of Part | of Chapter Il of the Companies Act,
2013 read with Rules 4 to 6 of Companies (Prospectus and Allotment of Securities) Rules, 2014 and the relevant
provisions of the SEBI ICDR Regulations in pursuance of the SEBI Act read along with the SEBI Circular No.
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 issued by SEBI. We have not attempted to quantify
the impact of U.S. GAAP or IFRS on the financial data included in this Red Herring Prospectus, nor do we
provide a reconciliation of our Financial Statements to those of U.S. GAAP or IFRS. Each of U.S. GAAP and
IFRS differs in significant respects from Indian GAAP. Accordingly, the degree to which the financial
statements included in this Red Herring Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with
Indian accounting practices on the financial disclosures presented in this Red Herring Prospectus should
accordingly be limited.
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58. Public companies in India, including our Company, shall be required to prepare financial statements
under Indian Accounting Standards. In addition, all income-tax assessees in India, including our
Company, will be required to follow the Income Computation and Disclosure Standards.

India has decided to adopt the “Convergence of its existing standards with IFRS” and not the “International
Financial Reporting Standards” (“IFRS”). These “IFRS based / synchronised Accounting Standards” are
referred to in India as the Indian Accounting Standards (“Ind AS”). The Ministry of Corporate Affairs,
Government of India, has through a notification dated February 16, 2015, set out the Ind AS and the timelines
for their implementation. Accordingly, our Company is required to prepare their financial statements for the
accounting periods beginning on or after April 1, 2017 in accordance with Ind AS. However, the financial
statements for the three months ended June 30, 2017, which have been prepared solely for use in preparation of
the Financial Statements included in this Red Herring Prospectus, have been prepared under Indian GAAP as
permitted under the SEBI Circular No. SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016. Following
the listing of our Equity Shares, our Company would need to prepare and publish our quarterly and year-to-date
financial results under Ind AS in accordance with applicable SEBI Listing Regulations. Given that Ind AS is
different in many respects from Indian GAAP under which our financial statements are currently prepared, our
financial statements for the accounting periods beginning on or after April 1, 2017 may not be comparable to
our historical financial statements. Further, our Financial Statements have been prepared in accordance with
Indian GAAP and the Companies Act, and restated in accordance with the requirements of Section 26 of Part |
of Chapter Il of the Companies Act, 2013 read with Rules 4 to 6 of Companies (Prospectus and Allotment of
Securities) Rules, 2014 and the relevant provisions of the SEBI ICDR Regulations in pursuance of the SEBI Act
read along with the SEBI Circular No. SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 issued by
SEBI. These statements have not been drawn up in accordance with Ind AS and they may be impacted if Ind AS
were applied to them. In accordance with SEBI Circular No. SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March
31, 2016, our Company has presented the financial information for all the periods covered in this Red Herring
Prospectus under Indian GAAP.

There can be no assurance that the adoption of Ind AS will not affect our reported results of operations or cash
flows. Further, we may be required to retroactively apply Ind AS to our historical financial statements, subject
to certain exemptions, which may require us to adjust financial statements after March 31, 2016, once included.
In addition, our management may also have to divert its time and other resources for the successful and timely
implementation of Ind AS. Any failure to successfully adopt Ind AS may have an adverse effect on the trading
price of our Equity Shares and/or may lead to regulatory action and other legal consequences. Moreover, our
transition to Ind AS reporting may be hampered by increasing competition and increased costs for the relatively
small number of Ind AS-experienced accounting personnel available as more Indian companies begin to prepare
Ind AS financial statements. Any of these factors relating to the use of Ind AS may adversely affect our
financial condition, results of operations and cash flows.

We have not attempted to quantify the impact of Ind AS on the financial information included in this Red
Herring Prospectus, nor have we provided a reconciliation of our financial statements to those under Ind AS.
While we have conducted a preliminary review of the qualitative impact of Ind AS on our accounting policies,
details of which are disclosed in the section titled “Summary of significant differences between Indian GAAP
and Ind AS” on page 333, the full impact of the adoption of Ind AS cannot be ascertained. There can be no
assurance that the adoption of Ind AS will not materially affect the preparation and presentation of our financial
statements in the future. In addition, there can be no assurance that if Ind AS were to be applied to our historical
financial statements prepared under Indian GAAP, there will not be material differences in applicable
accounting policies and standards that will require material adjustments to our historical financial statements
prepared under Indian GAAP. Accordingly, any financial statements prepared under Ind AS, including any
financial statements and financial results announced subsequent to the listing of our Equity Shares, may not be
comparable to the Financial Statements included herein, and could materially vary from the manner of
computation and presentation followed with respect to the Financial Statements.

Further, the Ministry of Finance has issued a notification dated March 31, 2015 notifying Income Computation
and Disclosure Standards (“ICDS”), thereby creating a new framework for the computation of taxable income.
The ICDS came into force with effect from April 1, 2015 and shall apply to the assessment year 2017-18 and
subsequent years. The adoption of ICDS is expected to significantly alter the way companies compute their
taxable income, as ICDS deviates from several concepts that are followed under general accounting standards,
including Indian GAAP and Ind AS. For example, where ICDS-based calculations of taxable income differ from
Indian GAAP or Ind AS-based concepts, the ICDS-based calculations will have the effect of requiring taxable
income to be recognised earlier, higher overall levels of taxation to apply or both. In addition, ICDS shall be
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applicable for the computation of income for tax purposes but shall not be applicable for the computation of
income for Minimum Alternate Tax.

The application and interpretation of the ICDS by assessing authorities may differ substantially from our
interpretation, and such variations could lead to additional tax demands. It is also possible that the resultant
computation of taxable income based on the ICDS and net income based on our Company’s financial statements
may be significantly different, and, if they differ, we may be required to recognise taxable income for tax
purposes earlier and/or pay higher overall taxes, thus either negatively impacting our effective tax rates, or the
amount of taxes paid out relative to the income reported by the relevant accounting standards. This may lead to
tax outflows happening in accounting periods earlier relative to the period when these incomes would get
reported under the relevant accounting standards.

59. There are no standard valuation methodologies or generally accepted accounting practices or standard
of measure of the information technology and related industries.

There are no standard valuation methodologies or generally accepted accounting practices or standard of
measure of the information technology and related industries. Consequently, any comparison of our Company
with other companies engaged in similar businesses may not provide investors with any meaningful information,
comparisons or analysis. Current valuations may not be reflective of future valuations within the information
technology industries as our business is not meaningfully comparable with businesses in these industries. Our
investors may therefore not be able to accurately assess and measure the value of our business factoring in the
effectiveness of our products and services, and our potential for growth.

60. It may not be possible for you to enforce any judgment obtained outside India, including in the United
States, against our Company or any of our directors and officers that are resident in India, except by way
of a suit in India on such judgment.

Our Company is incorporated under the laws of India and all of our directors (except for one) and executive
officers reside in India. Furthermore, all of our Company’s assets are located in India. As a result, you may be
unable to:

o effect service of process in jurisdictions outside India, including in the United States, upon our Company;
or

¢ enforce in Indian courts judgments obtained in courts of jurisdictions outside India against our Company,
including judgments predicated upon the civil liability provisions of the securities laws of jurisdictions
outside India.

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

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the
CPC. Section 13 of the CPC provides that a foreign judgment shall be conclusive as to any matter directly
adjudicated upon except: (i) where the judgment has not been pronounced by a court of competent jurisdiction;
(if) where the judgment has not been given on the merits of the case; (iii) where it appears on the face of the
proceedings that the judgment is founded on an incorrect view of international law or a refusal to recognise the
law of India in cases in which such law is applicable; (iv) where the proceedings in which the judgment was
obtained were opposed to natural justice; (v) where the judgment has been obtained by fraud; and (vi) where the
judgment sustains a claim founded on a breach of any law in force in India. The United Kingdom, Singapore
and Hong Kong have been declared by the Government to be reciprocating territories for purposes of Section
44A of the CPC.

Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior court in any

country or territory outside India which the Central Government has by notification declared to be in a
reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had been
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rendered by the relevant court in India. However, Section 44A of the CPC is applicable only to monetary
decrees not being in the nature of any amounts payable in respect of taxes or other charges of a like nature or in
respect of a fine or other penalty.

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

61. Terrorist attacks, communal disturbances and regional conflicts in South Asia may have a material
adverse effect on our business and on the market for securities in India.

Terrorist attacks, whether in India or another country may adversely affect Indian and worldwide financial
markets. These acts may also result in a loss of business confidence and have other consequences that could
adversely affect our business, prospects, financial condition and results of operations.

Some parts of India have experienced communal disturbances and riots during recent years. If such events recur,
our business and financial condition may be adversely affected.

South Asia has, from time to time, experienced instances of civil unrest and hostilities between neighboring
countries, such as between India and Pakistan. In the past, there have been military confrontations between
India and Pakistan along the India-Pakistan border. Military activity or terrorist attacks in the future could
adversely affect the Indian economy and the financial condition and results of operations of Indian companies,
including us, which would have a material adverse effect on the market and valuation tor securities of such
companies, including our Equity Shares.

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

Under foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain exceptions) if they comply with the pricing and reporting
requirements specified by the RBI. If a transfer of shares is not in compliance with such pricing or reporting
requirements and does not fall under any of the exceptions specified by the RBI, then the RBI’s prior approval is
required. In addition, shareholders who seek to convert Rupee proceeds from a sale of shares in India into
foreign currency and repatriate that foreign currency from India require a no-objection or a tax clearance
certificate from the Indian income tax authorities. We cannot assure you that any required approval from the
RBI or any other Government agency can be obtained on any particular terms or at all.

63. Natural calamities could have a negative effect on the Indian economy and cause our business to suffer.

India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past few years.
The extent and severity of these natural disasters determines their effect on the Indian economy. Further
prolonged spells of below normal rainfall or other natural calamities in the future could have a negative effect on
the Indian economy, adversely affecting our business and the price of our Equity Shares. Although our offices
are spread across 10 cities in India, a natural calamity in any of these cities could affect our operations to some
extent. For example, the unprecedented floods in Chennai in December 2015 affected our operations and
business as, inter alia, our employees were unable to commute to our offices in Chennai.

Prominent Notes

1. Initial public offering of up to [e®] Equity Shares for cash at a price of ¥ [e] per Equity Share, including
a share premium of X [e] per Equity Share, aggregating up to I [®] million, comprising of a Fresh Issue
of up to [e] Equity Shares aggregating up to I 1,300 million by our Company and an Offer for Sale of
up to 3,767,254 Equity Shares aggregating up to X [e] million by the Selling Shareholders, comprising
of an offer for sale of up to 1,461,006 Equity Shares by Bessemer India Capital Holdings Il Ltd.
aggregating up to ¥ [e] million, an offer for sale of up to 155,760 Equity Shares by Mayfield XII,
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10.

Mauritius aggregating up to ¥ [e] million, an offer for sale of up to 1,683,207 Equity Shares by CMDB
Il aggregating up to ¥ [e] million, an offer for sale of up to 384,447 Equity Shares by the Promoter
Selling Shareholder aggregating up to  [e] million and an offer for sale of up to 82,834 Equity Shares
by Indrani Janakiraman aggregating up to ¥ [e] million. The Offer also includes a reservation of up to
[®] Equity Shares aggregating up to ¥ 5 million for subscription by Eligible Employees. The Offer and
the Net Offer would constitute [0]% and [@]% of the post-Offer paid-up Equity Share capital of our
Company. The Company and the Selling Shareholders in consultation with the Book Running Lead
Managers, may offer a discount of X [e] per Equity Share to the Retail Individual Bidders and Eligible
Employees Bidding in the Employee Reservation Portion.

The net worth of our Company was ¥ 75.16 million as of June 30, 2017 as per our Restated
Unconsolidated Summary Statements. The net worth of our Company was I (161.65) million as of
June 30, 2017 as per our Restated Consolidated Summary Statements.

The net asset value per Equity Share was ¥ 3.97 and ¥ (8.53) as of June 30, 2017 as per our Restated
Unconsolidated Summary Statements and Restated Consolidated Summary Statements, respectively.

The average cost of acquisition per Equity Share by our Promoter (who is also the Promoter Selling
Shareholder) is ¥ 3.03". For further details see “Capital Structure- Build up of Promoters’ equity
shareholding in our Company” on page 99. The average cost of acquisition of equity shares for the
Selling Shareholders is as follows:

S Name of Selling Shareholder Average cost of acquisition
No. per Equity Share”
1. Bessemer India Capital Holdings Il Ltd. % 307.96"
2. Mayfield XII, Mauritius 3 230.47*
3. CMDB I 3 931.67
4 Indrani Janakiraman Z0.047

* Calculated on the basis of the price paid to the seller/our Company, as the case may be.
# Where transactions were in USD, exchange rate as on the date of the transaction have been considered for
calculation of the average cost of acquisition.

The average cost of acquisition per Equity Share by our Promoter and our Selling Shareholders has
been calculated by taking the average of the amounts paid by them to acquire their respective Equity
Shares.

“The cost of acquisition of equity shares for Murugavel Janakiraman and Indrani Janakiraman has
been arrived at before accounting for transfers by way of sale.

There are no financing arrangements pursuant to which our Promoter Group, our Directors and/ or their
relatives have financed the purchase of Equity Shares by any other person during the six months
immediately preceding the date of filing of the Draft Red Herring Prospectus with the SEBI.

Our Company has changed its name from Matrimony.com Private Limited to Matrimony.com Limited
pursuant to the conversion of our Company from a private limited company to a public limited
company and a fresh certificate of incorporation was issued by the RoC on January 2, 2015. For further
details, please see “History and Certain Corporate Matters-Amendments to our Memorandum of
Association” on page 161.

For details of changes in our registered office, see the section titled “History and Certain Corporate
Matters - Changes in the Registered Office of our Company” on page 163.

Except as stated under the sections titled “Our Group Companies” and “Related Party Transactions”
on page 195 and 199, respectively, none of our Group Companies have any business interests or other
interests in our Company.

For details of the cumulative value of transactions entered into by our Company with our Group
Companies or Subsidiaries as at June 30, 2017, please see “Related Party Transactions” on page 199.

Investors may contact any of the BRLMs who have submitted the due diligence certificate to SEBI for
any complaint pertaining to this Offer.
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SECTION |11 - INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section is derived from reports of various governmental agencies, industry reports and
other publicly available sources. This includes the information available on the websites of, in the reports or
adapted from the reports of and/or from the databases of, United States Central Intelligence Agency “World
Factbook”  (the  “CIA  Factbook”); the Internet World Stats statistics available at
http://www.internetworldstats.com; traffic share distribution from April 2014 to June 2017 for Matrimony.com,
Jeevansathi and Shaadi.com matrimonials (the “comScore Report”) compiled by comScore, Inc, an
independent consultant, pursuant to an engagement with the Company; and the industry report dated May 4,
2017 entitled “Market Study of Online Matrimony & Marriage Services in India” (the “KPMG Report”)
prepared by KPMG, an independent management consultant, pursuant to an engagement with the Company.
The KPMG Report contains disclaimers and scope limitations pertaining to the work performed by it, a
summary of which is set out below. The KPMG Report should be referred to for the full text of the disclaimers
and scope limitations.

The information contained in the KPMG Report is of a general nature and is not intended to address the
circumstances of any particular individual or entity. No one should act on the information contained in the
KPMG Report or any part thereof, without appropriate professional advice and due consideration. The KPMG
Report reflects the position only as of the date of the KPMG Report, pursuant to an engagement letter between
the Company and KPMG dated April 26, 2017, and KPMG does not undertake to update the information
already contained in the KPMG Report. KPMG has subsequently consented to inclusion of extracts of the
KPMG Report prepared by it in this Red Herring Prospectus through its letter dated May 4, 2017. The KPMG
Report does not attest the capabilities of our Company. The KPMG Report sets forth KPMG'’s views based on
completeness and accuracy of the facts stated to it by the Company, and KPMG assumes no responsibility for
the same. While performing the work, KPMG has assumed the genuineness of all sighatures and the authenticity
of all original documents in respect of the information received by it. It has not independently verified the
correctness or authenticity of the same. KPMG has not performed an audit and does not express an opinion, or
any other form of assurance. Further, comments in the KPMG Report are not intended, nor should they be
interpreted to be legal advice or opinion. While information obtained from the public domain or external
sources (“Information”) has not been verified for authenticity, accuracy or completeness, KPMG has obtained
Information, as far as possible, from sources generally considered to be reliable, inter alia, from the Internet
and Mobile Association of India (“lIAMAI”). KPMG does not guarantee the accuracy, adequacy or
completeness of Information and is not responsible for any errors or omissions in the Information or for the
results obtained from the use of such Information. The KPMG Report may make reference to “KPMG
Analysis”; this indicates only that it has (where specified) undertaken certain analytical activities on the
underlying data to arrive at the information presented; KPMG does not accept responsibility for the veracity of
underlying Information. KPMG'’s views are not binding on any person, entity, authority or court; hence, no
assurance is given that a position contrary to the opinions expressed in the KPMG Report will not be asserted
by any person, entity, authority and/or sustained by an appellate authority or a court of law. In accordance with
its policy, KPMG disclaims all responsibility and liability for any costs, damages, losses, liabilities incurred by
any third party including subscribers/users/transmitters/distributors in the Offer who uses or relies upon the
KPMG Report or extracts therefrom. The KPMG Report cannot and do not make a recommendation to anyone
for investment in the Company.

Investors should note that this is only a summary of the industry in which we operate 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 Red Herring Prospectus, including the information
in the section titled “Risk Factors” beginning on page 17. An investment in the Equity Shares involves a high
degree of risk. For a discussion of certain risks in connection with an investment in the Equity Shares, please
see the section titled “Risk Factors” beginning on page 17.

Indian Demographics for Matchmaking and Marriages

India is one of the world’s most populous countries with an estimated population of approximately 1.27 billion
as of July 2016, which equates to 17.30% of the world population, according to the CIA Factbook.

Based on the KPMG Report, as of 2016, it is estimated that there were approximately 373 million individuals in
India within the marriageable age bracket, being 18 to 35 years for females and 21 to 35 years for males, of
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whom 107 million were unmarried. Based on the KPMG Report, 59.00% of the unmarried population in India
falls within the ages of 18 to 24 years, being the age group in which the majority of the Indian population gets
married. In addition, approximately 40.00% and 60.00% of the 107 million unmarried individuals are located in
urban and rural areas, respectively.

Based on the KPMG Report, it is also estimated that approximately 65.00% of the Indian population is under 35
years. The young base will get married in the next two decades and result in an average of 11 to 13 million
weddings per year until 2021.

All figures for 2016E (In millions) India Urban Rural
Total Population? 1,291 399 893
Target Population

373 121 252
(18 to 35 Female & 21 to 35 Male)
A. 21 to 35 years — Male 174 57 117
B. 18 to 35years — Female 199 64 135
C. Unmarried? population from A + B 107 41 66
D. Unmarried — Male

60 23 37
(21 to 35 years)
E. Unmarried — Female

47 18 29

(18 to 35 years)

Source: Census 2011, KPMG Analysis
Total population for year 2016 has been extrapolated from census 2011 age data, table C2
2The estimates for never married, divorced, separated and widowed people has been extrapolated from 2011 census
2Unmarried population includes people who are never married, divorced, separated and widowed
Urban - Minimum population of 5,000; Minimum density of 400 per sq. km; Minimum 75% of male workers in non-agriculture
pursuits; all non urban are classified as rural

There is an even spread of unmarried individuals between urban and rural areas in North, West and South India
while the spread of unmarried individuals in East, North-east and Central India is skewed towards the rural
areas.
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South South
" 14
Central East North East North South West

Source: Census 2011, KPMG Analysis

Overview of Matchmaking Industry in India

Matchmaking has traditionally been a very fragmented and unorganized industry in India, with friends and
family being the predominant channel of matchmaking. Other offline channels of matchmaking include
traditional matchmakers/brokers, community marriage bureaus, pundits/maulvis/priests and classifieds (prints).

The online matchmaking industry is still at a nascent stage and accounts for approximately 6.00% of marriages
in India. The online matchmaking industry in India is also a very fragmented market with over 2,600 wedding
portals, only a handful of players of which have some scale and 700 of which are an extension of the community
bodies which traditionally played a major role in alliance and matchmaking (source: http://www.business-
standard.com/article/companies/booming-biz-of-online-marriages-111122200022_1.html).

According to the comScore Report, Matrimony.com is the leader for online matchmaking services in India in
terms of the average number of website pages viewed by unique visitors.

Unique Time Total Average Average Unigue visitors x
Month Website visitors 3l et Dages pages per T Averaq_e Dages per
— <0005 (minutes) viewed visitor per visitor
L (millions)  (millions) E— visitor (‘000s)
Jun-17 Matrimony.com* 991 149 459 463 150 459,242
Shaadi.com
Jun-17 matrimonials” 420 26 46 111 61 46,459
Jun-17 Jeevansathi 348 33 48 137 95 47,655
553,356
Mar-17 Matrimony.com* 991 164 486 490 165 486,070
Shaadi.com
Mar-17 matrimonials® 469 42 81 173 90 80,859
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Mar-17 Jeevansathi 412 27 54 131 66 53,955

620,884

Jun-16 Matrimony.com* 1,220 91 289 237 74 289,320
Shaadi.com

Jun-16 matrimonials® 852 40 75 87 47 74,521

Jun-16 Jeevansathi 481 23 45 94 48 44,983

408,824

Mar-16 Matrimony.com* 1,479 88 292 197 60 291,945
Shaadi.com

Mar-16 matrimonials® 844 62 143 169 73 143,028

Mar-16 Jeevansathi 475 21 40 85 44 40,334

475,307

Jun-15 Matrimony.com* 1,562 112 289 185 72 289,135
Shaadi.com

Jun-15 matrimonials® 1,209 46 139 115 38 139,362

Jun-15 Jeevansathi 507 22 45 88 43 44,669

473,166

Mar-15 Matrimony.com* 1,795 95 283 158 53 283,106
Shaadi.com

Mar-15 matrimonials® 1,341 58 154 115 43 153,888

Mar-15 Jeevansathi 616 26 54 88 42 54,180

491,174

Jun-14 Matrimony.com* 1,808 88 256 142 49 255,870

Jun-14 Shaadi.com 3,232 51 143 44 16 142,912

matrimonials”
Jun-14 Jeevansathi 644 27 63 98 41 63,102
461,884

Source: comScore Matrimony Data (2014 to 2017)

* Matrimony.com data does not include data from all sites under Matrimony.com

A Shaadi.com matrimonials data does not include data from all sites under Shaadi.com

Overview of Marriage Services Industry in India

The majority of the categories of marriage services in India are unorganized and highly fragmented, presenting a

potential opportunity for an organized aggregator to provide these services.

Degree of Organization for Service Providers
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Category Definition Operating Model ;’t‘r‘:::;gé

+ Physical area where various + Split into indoor (hotels, banquet halls) and outdoor
Venue wedding ceremonies take place; (farmhouses/part plots) booked directly/ via contractors
could be indoor/outdoor No. of guests is a key driver

Largely unorganized market with high vendor
fragmentation
Generally venue plus decoration package offered

.

Includes floral, lighting and stage

Decorations ]
decorations

.
.

Involves all elements of food from For hotel banquets, catening is of hotel itself otherwise A
Catering starters to main course fo dessert independent caterers hired
either in buffet or sit-down system Rates decided by menu chosen and head count

+ Photography includes all vanants of . |
Photography photos and videos Largely unorganized market
Gifts * Includes both gifts given by host fo + Both traditional and modern day gifts are provided 4

the guests Largely unorganized local market caters to demand

+ [, bands, orchestra, any celebrity Direct approach by client is minimal; sourcing done via

Entertainment
performers or family performances wedding planners/contractors

Includ odati d . )
I' neu Ves accommodation an Planners/Contractors have tie-ups with local agencies r |
Travel intercity and local travel of

outstation guests Intercity travel and local travel facilities offered at discount

+ Domestic/International travel and + Standard honeymoon packages offered by agencies with 4
Honeymoon . . . .
stay of married couple tie-ups with planners at discounted rates
.. * Make-up artists for bridal and other * Based on personal relationships or references from |
Beautician )
make-up wedding planners
Wedding + Aggregator of marriage services who P
Planners/Marriage liaises with marriage service * Based on personal relationships or references
Contractors providers to arrange a wedding

Degree of Organization*

. \Very High
L High

' Medium
4 Low
Very Low

* For the purpose of this analysis, an
organized player is defined as any
entity apart from an unincorporated
private enterprise  owned by
individuals or households engaged in
the sale or production of goods and
services operated on a propnetary or
partnership basis and with less than
ten total workers

Source: KPMG Report.
There is a huge disparity in income levels and prosperity across different regions in India. The disparity in

income requires Indian service providers to be flexible with respect to the various pricing options for marriage
services.

Besides the regional differences, Indian wedding spend is driven by three key parameters, which are number of

guests, number of days and income level. Indian wedding spend can be classified into four major categories —
Elite, High, Medium and Low.
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High Networth
Individuals

1000-1500 4-7 days More than INR 1 Cr

P D mD ED D S SIS GED GEN I BN M I B BED B WIS GID WD WD AN I GID G G I G G I e I e e e e

600 - 1000 3-4 days SEC A1,A2 INR 15- 25 Lakhs

P D mD I WD S GIY I GIT GEN MEN BED ED I IS BID WD W IS WD WD W I I G G I G I I T e e e e e

400-600 2-3 days SEC B1,B2, C1 INR 6-10 Lakhs

SEC B2 ,C1, C2, D1,
D2,

100-300 1-2 days

===

I T T T T T O T O S —— i ———— |

Note - For Rural Income Category, new SEC classification has been used whereas for Urban the old SEC classification has been retained

Source: KPMG Report.
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According to the KPMG Report, the marriage services industry in India is estimated to be worth approximately
% 3,681 billion in fiscal 2016, with catering, decoration, venue, gifts and photography accounting for
approximately 61.00% of marriage services spends in fiscal 2016.

Estimated Percentage of Spends on Marriage Services (FY 2016)

100% .
0% 24% Categorles of
Catering, Venue and T A
80% Decoration account for o- C; ayst:n . o0
uesis are the kKe!
70% 16% more than half of the g ) : Y
0 drivers for the different
market . . o -
60% categories of marriage
’ 12% -
50% spends
| >
40%
W e
30%
’ 7%
20% e 7%
m 5%
10% N 4%
3% s 3%
0% 0 e 2%
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Source: KPMG Analysis, Primary Research
Estimated Total Spend by Marriage Services Category (in INR Crs)
Wedding Planner  Venue Catering Decoration  Enter i A {{ Local Transport Invitation Cards Photography Gifts Bridal make up Honeymoon Total
26,248 44,215 86,614 59,697 29,495 27,460 12,651 8,787 14,832 16,853 9,373 31,891 3,68,114
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SUMMARY OF BUSINESS

The information in this section should be read together with the financial and other information included in this
Red Herring Prospectus. Data included in this section in relation to key business metrics has been reviewed and
verified by R.G.N. Price & Co., an independent firm of Chartered Accountants, and is included in their report
dated August 8, 2017 (the “Key Business Metrics Report”) prepared pursuant to an engagement with the
Company. The information in this section is also derived from other sources including the Internet World Stats
statistics available at http://www.internetworldstats.com; traffic share distribution from April 2014 to June
2017 for Matrimony.com, Jeevansathi and Shaadi.com matrimonials (the “comScore Report”) compiled by
comScore, Inc., an independent consultant, pursuant to an engagement with the Company; and the industry
report dated May 4, 2017 entitled “Market Study of Online Matrimony & Marriage Services in India” (the
“KPMG Report”) prepared by KPMG, an independent management consultant, pursuant to an engagement
with the Company. The KPMG Report contains disclaimers and scope limitations pertaining to the work
performed by it, a summary of which is set out below. The KPMG Report should be referred to for the full text of
the disclaimers and scope limitations.

The information contained in the KPMG Report is of a general nature and is not intended to address the
circumstances of any particular individual or entity. No one should act on the information contained in the
KPMG Report or any part thereof, without appropriate professional advice and due consideration. The KPMG
Report reflects the position only as of the date of the KPMG Report, pursuant to an engagement letter between
the Company and KPMG dated April 26, 2017, and KPMG does not undertake to update the information
already contained in the KPMG Report. KPMG has subsequently consented to inclusion of extracts of the
KPMG Report prepared by it in this Red Herring Prospectus through its letter dated May 4, 2017. The KPMG
Report does not attest the capabilities of our Company. The KPMG Report sets forth KPMG'’s views based on
completeness and accuracy of the facts stated to it by the Company, and KPMG assumes no responsibility for
the same. While performing the work, KPMG has assumed the genuineness of all signatures and the authenticity
of all original documents in respect of the information received by it. It has not independently verified the
correctness or authenticity of the same. KPMG has not performed an audit and does not express an opinion, or
any other form of assurance. Further, comments in the KPMG Report are not intended, nor should they be
interpreted to be legal advice or opinion. While information obtained from the public domain or external
sources (“Information”) has not been verified for authenticity, accuracy or completeness, KPMG has obtained
Information, as far as possible, from sources generally considered to be reliable, inter alia, from the Internet
and Mobile Association of India (“lIAMAIL”). KPMG does not guarantee the accuracy, adequacy or
completeness of Information and is not responsible for any errors or omissions in the Information or for the
results obtained from the use of such Information. The KPMG Report may make reference to “KPMG
Analysis”; this indicates only that it has (where specified) undertaken certain analytical activities on the
underlying data to arrive at the information presented; KPMG does not accept responsibility for the veracity of
underlying Information. KPMG's views are not binding on any person, entity, authority or court; hence, no
assurance is given that a position contrary to the opinions expressed in the KPMG Report will not be asserted
by any person, entity, authority and/or sustained by an appellate authority or a court of law. In accordance with
its policy, KPMG disclaims all responsibility and liability for any costs, damages, losses, liabilities incurred by
any third party including subscribers/users/transmitters/distributors in the Offer who uses or relies upon the
KPMG Report or extracts therefrom. The KPMG Report cannot and do not make a recommendation to anyone
for investment in the Company.

Our fiscal year ends on March 31 of each year. Accordingly, all references to a particular fiscal year are to the
12-month period ended March 31 of that year.

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 Red Herring Prospectus, including the information in the sections
titled “Risk Factors” and “Financial Information” beginning on pages 17 and 201, respectively. An investment
in the Equity Shares involves a high degree of risk. For a discussion of certain risks in connection with an
investment in the Equity Shares, please see the section titled “Risk Factors” beginning on page 17.

Overview
Our business currently comprises two segments — (i) matchmaking services and (ii) marriage services and

related sale of products. In fiscal 2017 and the three months ended June 30, 2017, matchmaking services and
marriage services accounted for all of our revenue and there was no revenue from the related sale of products.
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According to the comScore Report, we are the leading provider of online matchmaking services in India in
terms of the average number of website pages viewed by unique visitors in June 2017 (Matrimony.com data
does not include data from all sites under Matrimony.com). We deliver matchmaking services to our users in
India and the Indian diaspora through our websites, mobile sites and mobile apps complemented by our on-the-
ground network in India. Our brand, BharatMatrimony.com, has been ranked as India’s most trusted online
matrimony brand by The Brand Trust Report India Study 2014 (a study covering 20,000 brands across 16 cities)
and we believe that our other matchmaking brands such as CommunityMatrimony.com and
EliteMatrimony.com are well-established in India.

According to the KPMG Report, there were approximately 107 million unmarried individuals in India within the
marriageable age bracket in 2016, being 18 to 35 years for females and 21 to 35 years for males. It is estimated
that approximately 60.5 million marriages will take place in India from 2017 to 2021. In addition, it is estimated
that as of July 1, 2016, there were approximately 462 million Internet users (being individuals, of any age, who
can access the Internet at home, via any device type (PC or mobile) and connection) in India, with an Internet
penetration of 34.80%, compared to approximately 88.50% in the United States and 52.20% in China (source:
http://www.internetlivestats.com). According to the KPMG Report, the number of Internet users in India is
expected to reach over 730 million users by fiscal 2020, which would increase the penetration level to
approximately 54.00% of the Indian population. Our leading position in the online matchmaking market in
terms of the average number of website pages viewed by unique visitors in June 2017 (Matrimony.com data
does not include data from all sites under Matrimony.com) in India allows us to take advantage of this
opportunity.

According to the United Nations Children’s Fund, Human Rights Council, ABC News, as of 2016,
approximately 88.40% of marriages in India are arranged (source: “Arranged/Forced Marriage Statistics —
Statistic Brain” Statistic Brain Research Institute, publishing as Statistic Brain, August 16, 2016
http://www.statisticbrain.com/arranged-marriage-statistics). Such arranged marriages are largely facilitated by
families, friends, community elders, priests or matchmaking agencies. However, increasing mobility of
individuals in Indian society, increasing freedom of choice over key life decisions and the reach, choice,
privacy, speed of communication and interaction provided by the online medium provide an opportunity for
online matchmaking service providers like our Company. The younger generation in India is increasingly
seeking to play a larger role in the decision-making process for their marriages. Online matchmaking service
providers aim to bridge this gap and provide an online platform for arranged marriages whereby prospective
brides and grooms and their families can both participate in the process of finding marriage partners.

As one of the first companies to provide online matchmaking services in India, we believe that we have an early
mover advantage among consumers seeking online matchmaking services. As of June 30, 2017, we had a large
database of profiles comprising 3.08 million active profiles (being profiles that have been published or logged in
at least once during the prior 180-day period), which we believe creates a network effect that attracts more users
to register or subscribe through our websites, mobile sites and mobile apps and also results in higher customer
engagement, which in turn drives monetization of our user base and enables us to maintain a leading position in
the online matchmaking market in India. According to the Key Business Metrics Report, in fiscal 2015, fiscal
2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, we had 647,000, 678,000, 702,000,
177,000 and 190,000 paid subscriptions, respectively. We also believe that we have a high degree of brand
recall and trust in India, as evidenced by the average number of our website pages viewed by unique visitors in
June 2017 in the comScore Report (Matrimony.com data does not include data from all sites under
Matrimony.com), and an efficient business model with low credit risk which has allowed us to fund the growth
of our business primarily through internal accruals since fiscal 2009. To focus on and grow our matrimony
matchmaking business to cater to the Indian diaspora for which subscription revenues were received in foreign
currency (the “NRI Business”), the Company has granted a non-exclusive, non-sub-licensable and non-
assignable business license, of certain brand names and domain names owned by the Company to its wholly-
owned subsidiary, Consim USA, to operate the NRI Business in all territories outside India with effect from
December 15, 2015 until December 14, 2019.

We differentiate ourselves from other players in India by following a micro-market strategy whereby we offer a
range of targeted and customized products and services that are tailored to meet the requirements of customers
based on their linguistic, religious, caste and community preferences as well as personalized matchmaking
services through EliteMatrimony and our Assisted Service package. We leverage technology and analytics
across all stages of the matchmaking process to drive acquisition of profiles, assist members in completing their
profiles, validate profiles based on rules designed to remove inappropriate content in near real-time, identify
appropriate channels of service for members and assist members in choosing the right packages, thereby helping
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in value creation and monetization. We believe that such technology and analytics are secure, scalable and
analyze large volumes of data.

We intend to continue to invest in our mobile platform in view of the increasing mobile usage among users in
India. To increase our footprint on the mobile platform, we have developed a range of mobile apps across
mobile platforms including iOS, Android and Windows and intend to continue to expand our mobile offerings.
Our BharatMatrimony mobile app has been recognized as the best app in the social category at the Global
Mobile App Summit and Awards held in July 2016 and July 2017. In addition, we have recently introduced
mobile apps for our BharatMatrimony regional sites and certain community sites which have led to an increase
in profile registrations.

According to the KPMG Report, the marriage services industry in India is estimated to be worth approximately
% 3,681 billion in fiscal 2016, with catering, decoration, venue, gifts and photography accounting for
approximately 61.00% of marriage services spends in fiscal 2016. However, the majority of the categories of
marriage services in India are unorganized and highly fragmented, presenting a potential opportunity for an
organized aggregator to provide these services. In this regard, we are expanding into the growing marriage
services market to complement and leverage off our online matchmaking services. For example, we have
launched marriage services such as MatrimonyDirectory.com, a listing website for marriage-related directory
services including listings for wedding venues, wedding planners, wedding cards and caterers,
MatrimonyPhotography.com in Tamil Nadu, Kerala, Andhra Pradesh and Telangana to provide wedding
photography and videography services and MatrimonyBazaar.com in Chennai, Coimbatore, Madurai and Trichy
to help customers in availing wedding-related services such as wedding apparel, venue, stage decorations,
photography, make-up, catering and honeymoon packages from various vendors to meet customers’ wedding
needs. We have also recently launched MatrimonyMandaps.com, a wedding venue discovery platform, to help
customers find the right venue for their wedding in Chennai, Coimbatore, Madurai and Trichy in Tamil Nadu,
Hyderabad and Secundrabad in Telangana, Bangalore in Karnataka and Kochi in Kerala. According to the
KPMG Report, it is expected that Indian weddings will become more elaborate and extravagant due to factors
such as rising disposable incomes, the gradual shift towards convenience and the aspiration for personalized
weddings, leading to an increase in wedding spend from customers. We believe that our diversification beyond
online matchmaking to marriage services, through the launch of marriage services initiatives, provides an
opportunity for us to tap into this emerging segment. We believe that the provision of ancillary marriage
services is an extension of our online matchmaking business and we will benefit from having a common
customer base that has been acquired over the years through our online matchmaking business.

To support our online matchmaking services and marriage services initiatives, we have devoted resources to
developing and maintaining our sales infrastructure, sought to develop innovative products and product features
to enhance user experience through our research and development (“R&D”) efforts, instituted information
security policies and established corporate governance policies and practices.

In fiscal 2015, fiscal 2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, we generated
consolidated total revenue of ¥ 2,428.41 million, ¥ 2,554.29 million, ¥ 2,929.30 million, ¥ 713.70 million and ¥
838.85 million respectively, of which ¥ 2,319.91 million, ¥ 2,440.31 million, ¥ 2,807.63 million, ¥ 685.42
million and ¥ 789.57 million respectively, was attributable to our matchmaking services. Our restated
consolidated profit before exceptional items, interest, tax, depreciation and amortization (EBITDA) was X
178.08 million, ¥ 72.31 million, ¥ 592.04 million, ¥ 122.34 million and ¥ 195.88 million in fiscal 2015, fiscal
2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, respectively. Our restated consolidated
loss before minority interest was ¥ 29.04 million and ¥ 750.55 million in fiscal 2015 and fiscal 2016,
respectively, which were largely attributable to certain exceptional item losses in these periods. Our restated
consolidated profit before minority interest was I 437.83 million, ¥ 95.38 million and ¥ 146.15 million for fiscal
2017 and the three months ended June 30, 2016 and 2017, respectively.

Our Strengths

We believe that we are the leading online matchmaking services provider in India, which is attributable to the
following competitive strengths:

Large Database of Profiles and Consequential Network Effect

We started offering our online matchmaking services in 2001. We believe that as one of the first companies to
offer online matchmaking services in India, we have an early mover advantage among customers seeking online
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matchmaking services and this has enabled us to build a large database of profiles over several years. As of June
30, 2017, we had a database comprising 3.08 million active profiles (being profiles that have been published or
logged in at least once during the prior 180-day period), according to the Key Business Metrics Report. We
believe that a large database of profiles, such as the one we have developed, maintained and grown over several
years, requires considerable time and effort to establish and maintain, which creates a significant barrier to
entry. We believe that our large database of profiles creates a consequential network effect that attracts more
users to register or subscribe through our websites, mobile sites or mobile apps and also results in higher
customer engagement on our websites, mobile sites and mobile apps, which in turn enables us to maintain a
leading position in the online matchmaking market in India. According to the Key Business Metrics Report, in
fiscal 2015, fiscal 2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, we had 647,000,
678,000, 702,000, 177,000 and 190,000 paid subscriptions, respectively, and our average transactional value
(“ATV?), being the total revenue earned (net of service tax) from our matchmaking services segment for the
period divided by the total number of paid subscriptions for the period, was ¥ 3,655, ¥ 3,827, ¥ 4,065, ¥ 3,946
and X 4,242 respectively. Further, the repository of information from our large database of profiles allows us to
build a differentiated capability in providing our user base with an engaging user experience through analytics.

Micro-Market Strategy and Customized or Personalized Services

We recognize that our customers are making important life decisions and in this regard, we have adopted a
micro-market strategy whereby we offer a range of targeted and customized products and services that are
tailored to meet the specific requirements of customers based on their religious or caste preferences or other
criteria such as marital status and age bracket. For example, we cater to the needs of various communities
through CommunityMatrimony, a consortium of various matrimony portals comprising more than 300
community matrimony sites.

We also provide personalized matchmaking services through relationship managers to users through
EliteMatrimony and our Assisted Service package. We believe that our micro-market strategy differentiates us
from other players in India and enables us to grow in a fragmented and unorganized industry that has
historically been difficult to monetize in a sustainable manner at scale.

Strong Consumer Brand

We believe that we have a high degree of brand recall and trust in India, as evidenced by the average number of
our website pages viewed by unique visitors in June 2017 in the comScore Report (Matrimony.com data does
not include data from all sites under Matrimony.com). BharatMatrimony.com has been ranked as India’s most
trusted online matrimony brand by The Brand Trust Report India Study 2014 (a study covering 20,000 brands
across 16 cities) and has been featured in the Limca Book of Records for record number of documented
marriages online. Based on a study on India’s online landscape, the online research firm, JUXT, certified
BharatMatrimony.com as the most used matrimonial search website in 2013-2014 by Indian online consumers.
We believe that a quality database is important in the online matchmaking business and is critical to building
trust with users. We invest efforts and resources in maintaining and continuously improving the quality of our
database. For example, all of our member profiles are authenticated by mandatory mobile number verification
and registered members have an option to add “Trust Badges” to their profiles, such as the “Identity Trust
Badge” which is activated by uploading a copy of any specified government-issued identity proof to add
credibility to their profiles.

Wide On-the-Ground Network for Customer Acquisition and Support

As of June 30, 2017, we had 140 retail centers distributed across India where potential or existing customers can
walk in and seek the assistance of retail executives to register on our websites and/or make payment for the
matchmaking product or service of their choice. In addition, as of June 30, 2017, we had service delivery centers
in 10 cities where service teams provide services such as reaching out to our members to educate them of the
features and facilities available on our websites, mobile sites and mobile apps to assist them in making better use
of our online matchmaking services and choosing the most appropriate service and subscription package based
on their requirements, assisting with doorstep collection and assisting customers in making payments. We
believe that our on-the-ground network of retail centers and service team helps in the customer education
process, builds trust among our customers and drives monetization by encouraging existing free members to
take up paid subscriptions.
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Robust Technology and Analytics

We leverage technology and analytics across all stages of the matchmaking process such as acquisition and
registration of profiles, validation, mutual discovery process and member contact. Technology and analytics are
used extensively to drive acquisition of profiles, assist members in completing their profiles, validate profiles
based on rules designed to remove inappropriate content in near real-time, identify appropriate channels of
service for members and assist members in choosing the right packages, thereby helping in value creation and
monetization. We employ business intelligence, data warehousing, data analytics with IBM Unica systems for
campaign management, big data analysis and search algorithms development to provide fast and responsive
service to our customers. Matrimony.com’s Intelligent Matchmaking Algorithm (“MIMA”) is a real-time
recommendation engine which we have developed in-house using mathematical rules and machine learning
systems that recommends appropriate profiles to members, thereby enhancing user experience. In 2015, we
received a certificate of excellence from the National Association of Software and Services Companies
(“NASSCOM”) for “innovative application of analytics for business solution”. In addition, we have developed
a range of mobile apps across mobile platforms including iOS, Android and Windows. We have also recently
introduced mobile apps for our BharatMatrimony regional sites and certain community sites which have led to
an increase in profile registrations. As of June 25, 2017, our BharatMatrimony mobile app and apps for our
regional and community sites have achieved 6.2 million estimated installs according to www.androidrank.org. A
significant number of our members currently utilize our mobile sites and mobile apps for online matchmaking.
According to the Key Business Metrics Report, in June 2017, 83.00% of profile views, 76.00% of “Express
Interest” messages, 59.00% of personalized messages sent and received and 66.00% of phone numbers viewed
on our BharatMatrimony portals were undertaken through our mobile sites and mobile apps, and registrations
through our mobile sites and mobile apps accounted for 75.00% of the total number of free profiles registered on
our database. Our technologies and analytics are secure, scalable and analyze large volumes of data. Further, we
have a technology team which works on innovating products to enhance features, mobile apps and product
offerings for PC and mobile platforms.

Efficient Business Model

We believe that our business model is efficient and tailored for the Indian market. Members who subscribe for
our paid online matchmaking packages are required to make payments in advance before they are able to access
certain features and functionalities on our websites, mobile sites and mobile apps that are not available to free
members, which we believe results in low credit risk in our matchmaking business. In addition, we have
maintained focus on capital efficiency and have grown without incurring any material indebtedness, and have
instead funded the growth of our business primarily through internal accruals since fiscal 2009.

Our Strategy

To sustain our future growth and development, we have employed and will continue to employ the following
strategies:

Expand Our User Base

According to the KPMG Report, the online matchmaking industry is still at a nascent stage in India and
accounts for approximately 6.00% of marriages in India, providing a significant opportunity to grow in this
space. In 2016, there were approximately 63 million individuals in India actively seeking prospective marriage
partners and approximately 107 million unmarried individuals in India within the marriageable age bracket in
2016, being 18 to 35 years for females and 21 to 35 years for males. It is estimated that the population within the
marriageable age bracket in India is expected to grow at an average rate of 0.84% until 2021 and that
approximately 60.5 million weddings will take place in India from 2017 to 2021. To take advantage of this
opportunity, we intend to continue to drive profile registrations and expand our user base by enhancing our user
experience and engagement to ensure that existing users continue to visit, and new users are attracted to visit,
our websites, mobile sites and mobile apps and that both existing free users and new users subscribe to our paid
services. This is important since we lose members on an ongoing basis once they have found suitable matches
and we believe that our online matchmaking websites, mobile sites and mobile apps will only be attractive to
users if we maintain a large database of profiles of prospective brides and grooms. To enhance our user
experience, we intend to enhance the utility, features and verification processes of our existing products and
services and create new products and services customized for diverse groups of users based on their geographic
location, interests and other criteria. We also intend to deepen our geographic penetration across all parts of
India and continue to drive registrations through our mobile platform.
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Continue Investments in Mobile Platform

We intend to continue to invest in our mobile platform in view of the increasing mobile usage among users in
India. According to the KPMG Report, it is estimated that mobile Internet penetration in India will grow at an
average CAGR of 17.00% to reach 670 million users by fiscal 2020. A significant number of our members
currently utilize our mobile sites and mobile apps to access our online matchmaking services. According to the
Key Business Metrics Report, in June 2017, 83.00% of profile views, 76.00% of “Express Interest” messages,
59.00% of personalized messages sent and received and 66.00% of phone numbers viewed on our
BharatMatrimony portals were undertaken through our mobile sites and mobile apps, and registrations through
our mobile sites and mobile apps accounted for 75.00% of the total number of free profiles registered on our
database.

To increase our footprint on the mobile platform, we have developed a range of mobile apps across mobile
platforms including iOS, Android and Windows and intend to continue to expand our mobile offerings. We aim
to provide our users with a rich mobile experience and all features and functionalities available on our websites
will similarly be made available on our mobile sites and mobile apps. We have recently introduced mobile apps
for our BharatMatrimony regional sites and certain community sites which have led to an increase in profile
registrations. As of June 25, 2017, our BharatMatrimony mobile app and apps for our regional and community
sites have achieved 6.2 million estimated installs according to www.androidrank.org. Our BharatMatrimony
mobile app has also been recognized as the best app in the social category at the Global Mobile App Summit
and Awards held in July 2016 and July 2017.

Drive Monetization

We intend to drive monetization of our existing user base by increasing the value of our network through
expanding our user base, improving the quality of user profiles and improving the ease of searching profiles and
the quality of search results and responses. We aim to do these by investing in technology to make our websites,
mobile sites and mobile apps more user-friendly, continuously improving on existing products and services and
creating more relevant new products and services, improving the quality of user profiles by encouraging users to
include photographs and complete profile information through marketing campaigns, and developing better
matchmaking algorithms (in addition to our existing MIMA algorithm) to ensure more relevant matches in
searches. We intend to further drive monetization of our user base by increasing the use of analytics to identify
prospective users who may opt for paid subscription.

We believe that an experienced and well-trained service team is also critical to our efforts to drive monetization.
In this regard, we intend to devote resources towards developing and expanding our sales infrastructure to
provide quality support to our users. Our service team assists users with registration, profile completion, search
and making better use of our websites, mobiles sites or mobile apps and also informs registered members on the
benefits of paid subscription. If a member opts for paid subscription, our service team assists them in selecting
an appropriate subscription package and payment channel. Further, we intend to invest resources in developing
and training our collection team to collect efficiently and upsell. Through these means, we aim to encourage
users to convert from free membership to paid subscriptions and also to upsell packages to, and improve
renewals among, existing paid users.

Further Strengthen Our Brands

Our brands constitute an important asset and we intend to continue to take steps to further develop and enhance
our brands, especially BharatMatrimony.com, CommunityMatrimony.com and EliteMatrimony.com, through
activities such as television advertising, online advertising and social media advertising. For details in relation to
some of our proposed advertising and brand-building activities, see the section titled “Objects of the Offer”
beginning on page 112. Our BharatMatrimony “Happy Marriage” television commercial was voted among the
top 10 advertisements of 2013 by the brand equity editorial panel of a leading business newspaper in India, The
Economic Times and also won a special jury mention for gender sensitivity (2013-2014) at The National Laadli
Media and Advertising Awards in 2015 for portraying women positively. We have incurred advertisement and
business promotion expenses constituting 21.93%, 21.09%, 17.83%, 17.80% and 16.58% of our total
consolidated revenue in fiscal 2015, fiscal 2016, fiscal 2017 and the three months ended June 30, 2016 and
2017, respectively, and we will continue to spend a significant portion of our revenue on promotional and
marketing activities. We believe that such efforts will enhance the visibility of our brands, drive registration
levels and result in increased conversion to paid subscriptions, which will consequently enable us to retain our
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leading position in the online matchmaking services market in India as well as maintain our position as the most
used online matchmaking website in India.

Continue to Expand into Marriage Services

A key strategy for driving monetization is to increase the length of our relationship with our customers and
increase the amount of revenue earned from our customers by offering additional marriage services to our online
matchmaking user base. According to the KPMG Report, the marriage services industry in India is estimated to
be worth approximately ¥ 3,681 billion in fiscal 2016, with catering, decoration, venue, gifts and photography
accounting for approximately 61.00% of marriage services spends in fiscal 2016. However, the majority of the
categories of marriage services in India are unorganized and highly fragmented, presenting a potential
opportunity for an organized aggregator to provide these services. In this regard, we have leveraged our brands,
user activity on our platforms and our online matchmaking client base to diversify into marriage services to take
advantage of the lack of organized services in this fragmented market. We intend to continue to invest in
building our marriage services verticals, with a focus on adjacent areas with a synergy with our core online
matchmaking business, to target our existing online matchmaking clients and also clients who require marriage
services. Marriage services that we have introduced in recent years include MatrimonyDirectory.com for
marriage-related directory services, MatrimonyPhotography.com to provide wedding photography and
videography services and MatrimonyBazaar.com to help customers in availing wedding-related services such as
wedding apparel, venue, stage decorations, photography, make-up, catering and honeymoon packages from
various vendors to meet customers’ wedding needs. We have also recently launched MatrimonyMandaps.com, a
wedding venue discovery platform, to help customers find the right venue for their wedding in Chennali,
Coimbatore, Madurai and Trichy in Tamil Nadu, Hyderabad and Secundrabad in Telangana, Bangalore in
Karnataka and Kochi in Kerala.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our Financial Statements. These
Financial Statements have been prepared in accordance with Indian GAAP, the Companies Act, 1956, to the
extent applicable, the Companies Act, 2013 and the SEBI Regulations and are presented in the section titled
“Financial Information” on page 201. The unconsolidated and consolidated summary financial information
presented below should be read in conjunction with Financial Statements, the notes thereto and the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 339.

Restated Consolidated Financial Information of Assets and Liabilities

(All amounts are in INR million unless otherwise stated)

Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31- 31-Mar- | 31-Mar-
17 16 17 16 Mar-15 14 13

Equity and liabilities
A | Shareholders’ funds
Share capital 106.30 92.29 106.21 91.93 91.93 59.38 59.38
Reserves and surplus (267.95) (760.28) (417.53) | (852.84) | (101.23) (81.28) 10.31
(161.65) (667.99) | (311.32) | (760.91) (9.30) (21.90) 69.69

B | Minority Interest - - - 2.63 2.49 2.24 2.00

C | Non-current liabilities

Long term borrowings - 0.63 - 1.56 5.02 - -
Other long term liabilities 2.55 141.04 2.51 209.47 34.82 52.44 0.25
Long term provisions 21.86 17.87 19.51 16.30 15.01 12.29 11.10

24.41 159.54 22.02 227.33 54.85 64.73 11.35

D | Current liabilities
Short-term borrowings 433.43 496.47 443.76 481.93 267.27 148.13 254.98
Trade payables
Total outstanding dues of - - - - - - -
micro  enterprises and
small enterprises
Total outstanding dues of 152.40 284.88 163.66 352.16 226.49 229.82 194.90
creditors other than micro
enterprises and  small
enterprises
Other current liabilities 783.77 923.55 817.36 883.05 443.20 381.97 318.16
Short term provisions 60.90 55.07 58.14 52.27 46.90 25.77 51.89
1,430.50 | 1,759.97 | 1,482.92 | 1,769.41 983.86 785.69 819.93
Total Equity and liabilities | 1,293.26 | 1,251.52 | 1,193.62 | 1,238.46 | 1,031.90 830.76 902.97
(A+B+C+D)

Assets

E | Non-current assets
Fixed assets
Property, Plant and 184.16 185.52 177.68 192.03 162.28 158.39 152.22

Equipment
Intangible assets 59.77 84.09 64.68 92.03 74.45 34.61 24.64
Intangible assets under - - - - 2.87 43.14 2.26
Development
Goodwill - - - 0.39 0.39 0.39 0.39
Non-current investments - - - - - 0.30 0.30
Long term loans and 177.33 112.92 190.43 111.68 123.63 145.91 137.52
advances

421.26 382.53 432.79 396.13 363.62 382.74 317.33

F | Current assets

Inventory - - - - - 3.85 1.28
Trade receivables 30.36 31.96 21.57 18.96 10.20 15.52 13.15
Cash and bank balances 652.26 596.42 580.13 583.84 531.24 373.04 318.29
Short term loans and 46.47 112.64 39.06 109.72 92.11 51.87 249.45
advances
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Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31- 31-Mar- | 31-Mar-
17 16 17 16 Mar-15 14 13
Other current assets 142.91 127.97 120.07 129.81 34.73 3.74 3.47
872.00 868.99 760.83 842.33 668.28 448.02 585.64
Total Assets (E+F) 1,293.26 1,251.52 1,193.62 | 1,238.46 | 1031.90 830.76 902.97

Restated Consolidated Financial Information of Profits and Losses

(All amounts are in INR million unless otherwise stated)

Particulars Three month Year ended
ended
30-Jun- | 30-Jun- | 31-Mar- 31-Mar- | 31-Mar- | 31-Mar- 31-Mar-
17 16 17 16 15 14 13

Income from operations
Revenue from operations

Matchmaking services 789.57 | 685.42 2,807.63 2,440.31 | 2,319.91 1,988.55 1,873.22

Marriage services 48.84 27.82 120.56 107.89 73.50 50.74 9.93

Sale of products — return gifts - - - - 20.71 15.09 2.92
Other income 0.44 0.46 1.11 6.09 14.29 18.76 1.76
Total revenue 838.85 | 713.70 2,929.30 2,554.29 | 2,428.41 2,073.14 1,887.83
Expenses
Purchase of traded goods - - - - 15.10 12.78 3.40
Increase  /  (decrease) in - - - - 3.85 (2.57) (0.95)
inventories of traded goods
Employee benefit expenses 324.04 | 301.94 1,165.85 1,252.52 | 1,059.28 878.89 750.91
Advertisement  and  business 139.10 | 127.02 522.30 538.60 532.52 481.38 462.40
promotion expenses
Other expenses 179.83 | 162.40 649.11 690.86 639.58 572.20 510.08
Total expenses 642.97 | 591.36 2,337.26 2,481.98 | 2,250.33 1,942.68 1,725.84
Restated earnings before 195.88 | 122.34 592.04 72.31 178.08 130.46 161.99
exceptional items, interest, tax,
depreciation and amortisation
(EBITDA)
Depreciation and amortisation 24.71 26.23 103.81 97.54 81.67 56.36 64.69
expense
Finance cost 6.74 11.11 44.28 29.86 15.71 8.22 14.01
Finance income (9.04) (8.06) (37.74) (42.24) (32.14) (31.78) (39.66)
Restated earnings before 173.47 93.06 481.69 (12.85) 112.84 97.66 122.95
exceptional items, tax and
minority interest
Less: Exceptional items - (2.35) 43.72 737.66 141.78 188.97 18.58
Restated profit / (loss) before 173.47 95.41 437.97 (750.51) (28.94) (91.31) 104.37
tax and minority interest
Tax expense
Current tax 27.32 4.40 15.14 0.04 0.10 0.04 0.02
MAT Credit Entitlement - (4.37) (15.00) - - - -
Deferred tax - - - - - - -
Total tax expense 27.32 0.03 0.14 0.04 0.10 0.04 0.02
Restated profit / (loss) before 146.15 95.38 437.83 (750.55) (29.04) (91.35) 104.35
minority interest (A)
Less: Minority interest (B) - 0.02 0.02 0.14 0.25 0.24 0.25
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Particulars Three month Year ended
ended
30-Jun- | 30-Jun- | 31-Mar- 31-Mar- | 31-Mar- | 31-Mar- 31-Mar-
17 16 17 16 15 14 13

Restated profit / (loss) for the 146.15 95.36 437.81 (750.69) (29.29) (91.59) 104.10
year / period (A — B)
Restated  profit /  (loss)
attributable to:
Equity holders of the parent 146.15 95.36 437.81 (750.69) (29.29) (91.59) 104.10
Minority interest - 0.02 0.02 0.14 0.25 0.24 0.25

146.15 95.38 437.83 (750.55) (29.04) (91.35) 104.35

Restated Consolidated Financial Information of Cash Flows

(All amounts are in INR million unless otherwise stated)

Particulars Three month Year ended
ended
30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- 31-
17 Jun-16 17 16 15 14 Mar-
13
A. CASH FLOW FROM / (USED IN)
OPERATING
ACTIVITIES
Net profit / (loss) before taxation from 173.47 93.06 481.69 (12.85) 112.84 97.66 | 122.95
operations before exceptional items (as
restated)
Adjustments to reconcile profit / (loss) before
tax to net cash flows
Depreciation and amortization 24.71 26.23 103.81 97.54 81.67 56.36 64.69
Loss on sale / write off of Property, Plant and 0.18 0.42 1.56 3.64 9.71 8.09 5.31
Equipment (net)
Provision for doubtful debts and advances 2.14 0.59 5.29 6.24 10.14 1.05 0.38
Unrealised foreign exchange loss / (gain) (net) 0.57 (3.69) 2.64 (1.66) (1.50) (3.88) 0.18
Provision for litigation - - 1.76 - 16.29 - -
Liabilities no longer required written back - - (0.24) (0.73) (1.05) (5.90) (0.56)
Interest expense 6.64 10.86 43.59 28.38 14.49 7.07 12.71
Interest income (9.04) | (8.06) (37.74) (42.24) (32.14) (31.78) | (39.66)
Operating profit / (loss) before working 198.67 | 119.41 602.36 78.32 210.45 128.67 | 166.00
capital changes (as restated)
Movement in working capital
(Increase) / decrease in Trade receivables (10.93) | (13.59) (7.89) (14.99) (4.83) (2.48) 8.35
(Increase) / decrease in Long term loans and 2.07 2.57 (61.31) 18.68 25.12 3.51 | (43.11)
advances
(Increase) / decrease in Short term loans and (7.41) (2.93) 70.66 (17.62) (37.68) (14.51) | (10.34)
advances
(Increase) / decrease in Inventories - - - - 3.85 (2.57) (0.95)
(Increase) / decrease in Other current assets (31.10) 0.11 (16.37) (93.90) (16.69) (0.26) 4.21
Increase / (decrease) in Trade payables (11.67) | (30.82) | (122.47) 100.45 (0.87) 53.42 | (40.02)
Increase / (decrease) in Long / short term 5.11 4.37 7.33 6.66 23.84 (24.92) 7.03
provisions
Increase / (decrease) in Other current liabilities 33.85 36.73 49.28 134.54 20.93 69.17 39.37
Increase / (decrease) in Other non-current 0.03 | (4.79 (8.30) (0.56) 11.23 (0.10) 0.19
liabilities
Cash flow from operations 178.62 | 110.84 513.29 211.60 235.35 209.93 | 130.75
Income taxes paid (net of refunds) (16.29) (3.56) (17.51) (6.80) (2.93) (8.72) 5.65
Net cash generated from operating activities 162.33 | 107.28 495.78 204.80 232.42 201.21 | 136.38
before exceptional items
Cash flow from / (used in) Exceptional items (65.23) | (94.28) | (354.59) | (279.95) | (149.08) | (153.06) | (31.67)
Net cash generated from / (used in) 97.10 13.00 141.19 (75.15) 83.34 48.15 | 104.71
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Particulars Three month Year ended
ended
30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- 31-
17 Jun-16 17 16 15 14 Mar-
13
operating activities (A)
B. CASH FLOW FROM / (USED IN)
INVESTING
ACTIVITIES
Purchase of property, Plant and Equipment (27.26) | (22.96) | (101.24) (98.92) | (102.67) | (123.25) | (102.1
including intangible assets, and capital 0)
advances
Investment in redeemable preference shares - - - - - (50.00) -
Redemption of redeemable preference shares - - - - - 50.84 -
Proceeds from sale of Property, Plant and 0.19 0.04 1.10 0.67 2.23 151 0.42
Equipment
Proceeds from sale of non-current investments / - - - - 2.20 - 0.14
disposal of subsidiaries
Interest received 17.58 9.80 32.49 41.07 17.84 28.38 37.34
Investment in bank deposits (with maturity | (151.38) | (32.09) 74.48 62.74 (67.90) (53.54) 3.48
more than three months) (net)
Net cash generated from / (used in) investing | (160.87) | (45.21) 6.83 5.56 | (148.30) | (146.06) | (60.72)
activities (B)
C. CASH FLOW FROM / (USED IN)
FINANCING
ACTIVITIES
Proceeds from issue of share capital 2.42 7.37 8.00 - 42.77 - -
Advance (given) / repaid (to) by enterprises in - - - - - 211.25 | (211.2
which directors are interested 5)
Proceeds / (repayment) from long-term (0.93) | (0.84) (3.49) (3.15) 8.21 - -
borrowings (net)
Proceeds / (repayment) short-term borrowings (10.33) 14.55 (38.17) 214.65 115.94 | (106.85) | 167.05
(net)
Interest paid (6.64) | (10.86) (43.59) (28.38) (14.49) (7.07) | (12.71)
Net cash generated from / (used in) financing (15.48) 10.22 (77.25) 183.12 152.43 97.33 | (56.91)
activities (C)
Net increase / (decrease) in cash and cash (79.25) | (21.99) 70.77 113.53 87.47 (0.58) | (12.92)
equivalents (A+B+C)
Effect of exchange differences on Cash & Cash - 247 - 1.81 2.84 1.79 0.17
Equivalents held in foreign currency
Cash and Cash Equivalents at the beginning of 298.84 | 228.07 228.07 112.73 22.42 21.21 34.91
the period / year
Cash and Cash Equivalents transferred pursuant - - - - - - (0.95)
to demerger
Cash and cash equivalents at the end of the 219.59 | 208.55 298.84 228.07 112.73 2242 21.21
period / year
Components of Cash and Cash As at
Equivalents 30- | 30- | 3L-Mar- | 31-Mar- | 31-Mar- | 3L-Mar- | 31-Mar-
Jun- Jun- 17 16 15 14 13
17 16
Cash on hand 5.53 7.46 4.00 5.65 5.86 5.25 3.47
Cheques on hand 4.77 3.48 4.48 4.22 3.61 3.56 1.58
Deposits with original maturity of less than | 123.17 | 114.67 240.00 161.00 30.00 - -
three months
Balances with banks on current accounts 86.12 | 82.94 50.36 57.20 73.26 13.61 16.16
Total 219.59 | 208.55 298.84 228.07 112.73 22.42 21.21
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Restated Unconsolidated Financial Information of Assets and Liabilities

(All amounts are in INR million unless otherwise stated

Particulars As at
30-Jun- 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- 31- 31-
17 16 17 16 15 Mar-14 | Mar-13

Equity and Liabilities
A | Shareholders' funds

Share capital 106.30 92.29 106.21 91.93 91.93 59.38 59.38
Reserves and surplus (31.14) | (275.40) | (118.03) | (337.06) (106.03) (70.81) 11.57
75.16 | (183.11) (11.82) | (245.13) (14.10) | (11.43) 70.95

B | Non-current liabilities

Long-term borrowings - 0.63 - 1.56 5.02 - -
Other long term liabilities 2.16 5.64 2.39 10.74 34.78 52.40 0.21
Long term provisions 21.86 17.75 19.51 16.18 12.84 10.50 8.09

24.02 24.02 21.90 28.48 52.64 62.90 8.30

C | Current liabilities
Short-term borrowings 433.43 496.47 443.76 481.93 267.27 148.13 254.98
Trade payables
Total outstanding dues of - - - - - - -
micro enterprises and
small enterprises

Total outstanding dues of 146.03 253.61 160.64 298.24 208.42 | 209.62 | 182.40
creditors other than micro
enterprises and  small
enterprises

Other current liabilities 577.51 609.33 546.86 595.77 442,34 | 38151 | 316.82
Short term provisions 60.90 55.01 58.14 52.16 46.90 25.70 51.83
1,217.87 | 1,41442 | 1,209.40 | 1,428.10 964.93 764.96 806.03
Total Equity and | 1,317.05 | 1,255.33 | 1,219.48 | 1,211.45 | 1,003.47 816.43 885.28
Liabilities (A+B+C)

Assets

D | Non-current assets
Fixed assets
Property, Plant and 184.03 185.02 177.55 191.42 161.52 150.35 147.74

Equipment
Intangible assets 59.78 84.00 64.69 91.93 74.45 34.18 24.45
Intangible assets under - - - - 2.64 43.13 2.22
Development
Non-current Investments 0.25 0.25 0.25 0.25 2.40 29.69 12.50
Long term loans and 158.06 92.24 171.53 94.44 113.33 | 130.65 | 128.82
advances

402.12 361.51 414.02 378.04 354.34 | 388.00 | 315.73

E | Current assets

Current investments - - - 0.20 - - -
Trade receivables 120.06 111.55 96.00 58.06 11.33 16.25 14.94
Cash and bank balances 606.55 541.73 550.08 537.72 52489 | 367.74 | 307.79
Short term loans and 50.20 115.34 44.24 111.06 78.18 40.70 243.35
advances
Other current assets 138.12 125.20 115.14 126.37 34.73 3.74 3.47
914.93 893.82 805.46 833.41 649.13 | 428.43 569.55
Total Assets (D+E) 1,317.05 | 1,255.33 | 1,219.48 | 1,211.45 | 1,003.47 | 816.43 885.28

Restated Unconsolidated Financial Information of Profits and Losses

(All amounts are in INR million unless otherwise stated

Particulars Three month ended Year ended
30-Jun- | 30-Jun- 31- 31- 31- 31- 31-Mar-13
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14

Income from operations

Revenue from operations

Matchmaking services 720.52 629.93 | 2,554.77 | 2,424.50 | 2,319.91 | 1,988.55 1,873.22

Marriage services 48.84 27.15 119.90 105.07 73.50 50.74 9.93
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Particulars Three month ended Year ended

30-Jun- | 30-Jun- 31- 31- 31- 31- 31-Mar-13

17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14

Other income 0.67 0.70 2.16 7.69 12.92 20.89 3.29
Total revenue 770.03 657.78 | 2,676.83 | 2,537.26 | 2,406.33 | 2,060.18 1,886.44
Expenses
Employee benefit expenses 323.69 300.18 | 1,162.64 | 1,223.56 | 1,031.64 845.02 718.16
Advertisement and  business 138.34 123.43 518.55 512.35 554.57 513.00 516.38
promotion expenses
Other expenses 173.94 153.18 618.29 674.91 595.35 565.52 487.62
Total expenses 635.97 576.79 | 2,299.48 | 2,410.82 | 2,181.56 | 1,923.54 1,722.16
Restated earnings  before 134.06 80.99 377.35 126.44 22477 136.64 164.28
exceptional items, interest, tax,
depreciation and amortisation
(EBITDA)
Depreciation and amortisation 24.71 26.13 103.45 97.13 79.47 53.94 64.02
expense
Finance cost 6.73 11.03 44.15 29.52 15.39 7.89 13.68
Finance income (9.25) (8.62) (39.43) | (42.32) (33.28) | (31.78) (39.66)
Restated  earnings  before 111.87 52.45 269.18 42.11 163.19 106.59 126.24
exceptional items and tax
Less: Exceptional items - (2.20) 43.87 273.14 207.84 188.97 31.65
Tax expense
Current tax 27.31 4.37 15.00 - - - -
MAT Credit Entitlement - (4.37) | (15.00) - - - -
Deferred tax - - - - - - -
Total tax expense 27.31 - - - - - -
Restated profit / (loss) after tax 84.56 54.65 225.31 | (231.03) (44.65) (82.38) 94.59

Restated Unconsolidated Financial Information of Cash Flows

(All amounts are in INR million unless otherwise stated)

Particulars Three month ended Year ended

30-Jun- 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

A. CASH FLOW FROM / (USED
IN) OPERATING
ACTIVITIES
Restated profit  before tax and 111.87 52.45 269.18 4211 163.19 106.59 126.24
exceptional items
Adjustment to reconcile profit /
(loss) before tax to net cash flows
Depreciation and amortisation 24.71 26.13 103.45 97.13 79.47 53.94 64.02
Loss on sale / write off of Property, 0.18 0.43 151 3.58 1.23 8.09 5.20
Plant and Equipment (net)
Unrealised foreign exchange loss / 0.42 (3.01) 3.34 (0.66) (0.84) (3.51) 0.27
(gain)
Provision for doubtful debts and 2.14 0.59 5.29 6.17 0.26 1.05 0.38
advances
Provision for litigation - - 1.76 - 16.29 - -
Liabilities no longer required written - - - (0.73) (1.05) (5.90) (0.56)
back
Interest expense 6.65 10.86 43.59 28.38 14.49 7.07 12.69
Interest income (9.25) (8.62) (39.43) (42.32) (33.28) (31.78) (39.66)
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Particulars Three month ended Year ended

30-Jun- 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

Operating profit / (loss) before 136.72 78.83 388.69 133.66 239.76 135.55 168.58
working capital changes (as
restated)
Movement in working capital
(Increase) / decrease in Trade (26.20) | (54.08) (43.23) (52.90) 4.66 (2.49) 10.27
receivables
(Increase) / decrease in Short term (5.97) (4.27) 66.82 (33.96) (72.04) (8.89) 2.97
loans and advances
(Increase) / decrease in Long term 2.50 7.62 (58.02) 24.78 21.60 9.95 (42.47)
loans and advances
(Increase) / decrease in Other current (31.54) (0.55) (13.30) (90.47) (16.69) (0.26) 1.65
assets
Increase / (decrease) in Trade (15.02) | (11.31) (96.55) 63.99 0.60 45.62 (40.07)
payables
Increase in Other current liabilities 32.18 32.15 14.33 112.76 20.76 59.39 34.95
Increase / (decrease) in Other non- (0.23) (5.10) (8.35) (0.59) 11.23 (0.10) 0.19
current liabilities
Increase / (decrease) in Long / short 5.11 4.42 7.55 8.61 23.53 (23.63) 6.26
term provisions
Cash flow from operations 97.55 4771 257.94 165.88 233.41 215.14 142.33
Income taxes paid (net of refunds) (16.34) (5.41) (19.07) (4.80) (4.28) (8.38) 3.42
Net cash generated from operating 81.21 42.30 238.87 161.08 229.13 206.76 145.75
activities before exceptional items
Cash flow from / (used in) - | (40.77) (85.48) | (212.53) | (149.09) | (150.07) (31.66)
Exceptional items
Net cash generated from / (used in) 81.21 1.53 153.39 (51.45) 80.04 56.69 114.09
operating activities (A)
B. CASH FLOW FROM / (USED
IN) INVESTING ACTIVITIES
Purchase of property, Plant & (27.24) | (22.96) | (101.25) (98.41) (98.23) | (109.39) (98.15)
Equipment including intangible assets
and capital advances
Proceeds from sale of Property, Plant 0.19 0.02 0.93 0.43 0.86 1.51 0.42
and Equipment
Investment in redeemable preference - - - - - (50.00) -
shares
Redemption of redeemable preference - - - - - 50.84 -
shares
Purchase of non-current investments - (5.30) - - (1.95) (17.20) (11.65)
Investment in subsidiaries - 7.70 (5.30) (64.50) - - -
Proceeds from disposal of non-current - - 7.70 - 2.20 - 0.14
investments
Interest received 17.80 10.34 34.14 41.15 18.98 28.38 36.18
Investment in bank deposits (with (151.39) | (32.10) 74.49 (67.90) (53.54) 3.48
maturity more than three months) 62.74
(net)
Net cash generated from / (used in) (160.64) | (42.30) 10.71 (58.59) | (146.04) | (149.40) (69.58)
investing activities (B)
C. CASH FLOW FROM / (USED
IN) FINANCING ACTIVITIES
Proceeds from issue of equity share 242 7.37 8.00 - 42.77 - -
capital
Advance (given to) / repaid by - - - - - 211.25 | (211.25)
enterprises in which directors are
interested
Proceeds from / (Repayment of) long (0.93) (0.84) (3.49) (3.16) 8.21 - -
term borrowings
Proceeds from / (Repayment of) short (10.33) 14.55 (38.17) 115.94 | (106.85) 167.05
term borrowings (net) 214.66
Interest paid (6.65) | (10.86) (43.59) (28.38) (14.49) (7.07) (12.69)
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Particulars Three month ended Year ended

30-Jun- 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13
Net cash generated from / (used in) (15.49) 10.22 (77.25) 152.43 97.33 (56.89)
financing activities (C) 183.12
Net increase / (decrease) in Cash (94.92) | (30.55) 86.85 86.43 4.62 (12.38)
and Cash Equivalents (A+B+C) 73.08
Effect of exchange differences on - 2.46 - 2.83 1.79 0.17
Cash & Cash Equivalents held in 2.49
foreign currency
Cash and Cash Equivalents at the 268.80 181.95 181.95 17.12 10.71 23.87
beginning of the period / year 106.38
Cash and Cash  Equivalents - - - - - (0.95)
transferred pursuant to demerger
Cash and Cash equivalents at the 173.88 153.86 268.80 181.95 106.38 17.12 10.71
end of the period / year
Components of Cash and Cash As at
Equivalents 30-Jun- | 30-Jun- 31- 31- 31- 31- 31-
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13

Cash on hand 5.53 7.46 4.00 5.64 5.66 491 3.33
Cheques on hand 4.78 3.48 4.48 4.22 3.61 3.55 1.58
Deposits with original maturity of less
than three months 123.17 114.67 240.00 161.00 30.00 - -
Balances with banks on current account 40.40 28.25 20.32 11.09 67.11 8.66 5.80
Total 173.88 153.86 268.80 181.95 106.38 17.12 10.71

Qualifications and Adverse Remarks

Our Auditors have included qualifications with respect to certain matters in their reports on our audited financial
statements as of and for the financial years provided below. These auditor qualifications do not require any
corrective material adjustments in our Financial Statements. We provide below, these auditor qualifications as
well as our Company’s corrective steps, as applicable in connection with these remarks.

Qualifications and remarks in reports on our unconsolidated financial statements

Qualification/ Adverse Remark

Corrective steps taken / responses by our Company

Auditor’s Report for the Financial year ended March 31,
2017

The Company has provided requisite disclosures in Note 38
to these standalone financial statements as to the holding of
Specified Bank Notes (SBNs) on November 8, 2016 and
December 30, 2016 as well as dealings in Specified Bank
Notes during the period from November 8, 2016 to December
30, 2016. Based on audit procedures and relying on
management representations, except for the segregation
between SBNs and other denominations as more fully
described in Note 38 to these standalone financial statements
upon which we are unable to comment, we report that the
amounts disclosed in the said note are in accordance with the
books of account maintained by the company and produced to
us for verification.

The aforesaid Note 38 to the standalone financial statements
for the year ended March 31, 2017 has been reproduced in
Note 11 of Annexure IV A to the Restated Unconsolidated
Summary Statements.

Annexure to auditor’s report for the Financial year ended
March 31, 2016

Clause (vii)(a)

Pursuant to notification of the Government of India,
Ministry of Finance, Department of Economic Affairs
number S.O. 3407(E), dated November 8, 2016, our
Company established internal guidelines with respect to
cash transactions during the specified period (November 9,
2016 to December 30, 2016) to ensure compliance with the
applicable regulations, including intimating all its outlets
not to collect cash in specified bank notes post November
8, 2016.

This disclosure has been compiled based on the information
presently available from our Company’s books of accounts
and other records (including cash deposit challans to the
extent available). Our Company is in the process of
compiling complete information with regard to the
denomination-wise data of cash transactions entered into by
us during the specified period having regard to the wide-
spread regional operations as well as the low ticket size of
cash transactions at the retail outlets and the volume of the
data involved. We had also sought further information from
the bankers of the Company which is awaited as of the date
of approval of these standalone financial statements.

Our Company has instituted a system to address such
delays, which includes the tracking of due dates for
payment of statutory dues, ensuring a daily check on
payments due, monitoring of the payments made, and
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Qualification/ Adverse Remark

Corrective steps taken / responses by our Company

Undisputed statutory dues including provident fund,
employees’ state insurance, income-tax, sales-tax, customs
duty, service tax, cess and other material statutory dues have
generally been regularly deposited with the appropriate
authorities though there have been slight delays in few cases
of service tax. Undisputed statutory dues relating to value
added tax have not been regularly deposited with the
authorities and there have been serious delays in large number
of cases. The provisions relating to excise duty are not
applicable to the Company.

Annexure to auditor’s report for the Financial year ended
March 31, 2015

Clause (viii)

The Company’s accumulated losses at the end of the financial
year are more than fifty per cent of its net worth and the
Company has not incurred cash losses in the current year. In
the immediately preceding financial year, the Company has
incurred cash loss.

Annexure to auditor’s report for the Financial year ended
March 31, 2014

Clause (ix)(a)

Undisputed statutory dues including provident fund,
employees’ state insurance, income-tax, sales-tax, wealth-tax,
service tax, customs duty, excise duty, cess and other material
statutory dues have generally been regularly deposited with
the appropriate authorities though there has been a slight
delay in a few cases of service tax. The provision relating to
excise duty, investor education and protection fund and sales-
tax are not applicable to the company.

Clause (x)

The Company’s accumulated losses at the end of the financial
year are more than fifty per cent of its net worth and the
Company has incurred cash losses in the current year. In the
immediately preceding financial year, the Company has not
incurred cash loss.

Annexure to auditor’s report for the Financial year ended
March 31, 2013

Clause (ix)(a)

Undisputed statutory dues including provident fund,
employees’ state insurance, income-tax, sales-tax, wealth-tax,
service tax, customs duty, excise duty, cess and other material
statutory dues have generally been regularly deposited with
the appropriate authorities though there has been a slight
delay in a few cases of service tax. Statutory dues in respect
of excise duty, investor education and protection fund and
sales-tax are not applicable to the company.

Clause (x)

The Company’s accumulated losses at the end of the financial
year are more than fifty per cent of its net worth and it has not
incurred cash losses in the current year and immediately
preceding financial year.

periodic training of the accounting staff on the various
statutory requirements and due dates applicable to our
Company.

The losses incurred were in line with our strategy and
business plans, which involves significant spending on
marketing activities and infrastructure to expand our
business, except for certain exceptional costs incurred on
the US litigation. We have taken necessary steps to provide
liquidity and raise additional funds, as and when required.

Our Company has instituted a system to address such
delays, which includes the tracking of due dates for
payment of statutory dues, ensuring a daily check on
payments due, monitoring of the payments made, and
periodic training of the accounting staff on the various
statutory requirements and due dates applicable to our
Company.

The losses incurred were in line with our strategy and
business plans, which involves significant spending on
marketing activities and infrastructure to expand our
business, except for certain exceptional costs incurred on
the US litigation. We have taken necessary steps to provide
liquidity and raise additional funds, as and when required.

Our Company has instituted a system to address such
delays, which includes the tracking of due dates for
payment of statutory dues, ensuring a daily check on
payments due, monitoring of the payments made, and
periodic training of the accounting staff on the various
statutory requirements and due dates applicable to our
Company.

The losses incurred were in line with our strategy and
business plans, which involves significant spending on
marketing activities and infrastructure to expand our
business, except for certain exceptional costs incurred on
the US litigation. We have taken necessary steps to provide
liquidity and raise additional funds, as and when required.
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Qualifications and remarks in reports on our consolidated financial statements

Qualification/ Adverse Remark

Corrective steps taken/ responses by our Company

Auditor’s Report for the Financial year ended March 31,
2017

The Holding Company and its subsidiaries incorporated in
India, have provided requisite disclosures in Note 34 to these
consolidated financial statements as to the holding of
Specified Bank Notes (SBNs) on November 8, 2016 and
December 30, 2016 as well as dealings in Specified Bank
Notes during the period from November 8, 2016 to December
30, 2016. Based on audit procedures and relying on
management representations, except for the segregation
between SBNs and other denominations as more fully
described in Note 34 to these consolidated financial
statements upon which we are unable to comment, we report
that the amounts disclosed in the said note are in accordance
with the books of account maintained by the Group and
produced to us for verification by the Management of the
Holding Company.

The aforesaid Note 34 to the consolidated financial
statements for the year ended March 31, 2017 has been
reproduced in Note 12 of Annexure IV A to the Restated
Consolidated Summary Statements.

Annexure to auditor’s report for the Financial year ended
March 31, 2015

Clause (viii)

The Company’s accumulated losses at the end of the financial
year are more than fifty per cent of its net worth and the
Company has not incurred cash losses in the current year. In
the immediately preceding financial year, the Company has
incurred cash loss.

Pursuant to notification of the Government of India,
Ministry of Finance, Department of Economic Affairs
number S.O. 3407(E), dated November 8, 2016, our
Company established internal guidelines with respect to
cash transactions during the specified period (November 9,
2016 to December 30, 2016) to ensure compliance with the
applicable regulations, including intimating all its outlets
not to collect cash in specified bank notes post November
8, 2016.

This disclosure has been compiled based on the information
presently available from our Company’s books of accounts
and other records (including cash deposit challans to the
extent available). Our Company is in the process of
compiling complete information with regard to the
denomination-wise data of cash transactions entered into by
our Company during the specified period having regard to
the wide-spread regional operations as well as the low
ticket size of cash transactions at the retail outlets and the
volume of the data involved. Our Company has also sought
further information from the bankers of our Company
which is awaited as of the date of approval of these
consolidated financial statements.

The losses incurred were in line with our strategy and
business plans, which involves significant spending on
marketing activities and infrastructure to expand our
business, except for certain exceptional costs incurred on
the US litigation. We have taken necessary steps to provide
liquidity and raise additional funds, as and when required.
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THE OFFER

The following table summarizes the Offer details:

Offer
Of which:

Fresh Issue ™

Offer for Sale @

By Bessemer India Capital Holdings 1 Ltd.
By Mayfield XII, Mauritius

By CMDB Il

By Murugavel Janakiraman (our Promoter)

By Indrani Janakiraman (a member of our Promoter
Group)

Employee Reservation Portion®

Net Offer
The Net Offer consists of:

A. QIB Portion®
Of which:
Anchor Investor Portion”
Net QIB Portion (assuming Anchor Investor
Portion is fully subscribed)
Of which:
Mutual Fund Portion
Balance for all QIBs including Mutual Funds

B. Non-Institutional Portion®

C. Retail Portion®®

Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer, as on
the date of this Red Herring Prospectus
Equity Shares outstanding after the Offer

Use of proceeds of this Offer

Up to [e] Equity Shares of face value of ¥ 5 each,
aggregating up to X [e] million

Up to [e] Equity Shares of face value of ¥ 5 each,
aggregating up to ¥ 1,300.00 million

Up to 3,767,254 Equity Shares of face value of ¥ 5 each,
aggregating up to X [e] million

Up to 1,461,006 Equity Shares of face value of ¥ 5 each,
aggregating up to X [e] million
Up to 155,760 Equity Shares of face value of ¥ 5 each,
aggregating up to ¥ [e] million
Up to 1,683,207 Equity Shares of face value of ¥ 5 each,
aggregating up to X [e] million
Up to 384,447 Equity Shares of face value of ¥ 5 each,
aggregating up to < [e] million
Up to 82,834 Equity Shares of face value of ¥ 5 each,
aggregating up to ¥ [e] million

Up to [e] Equity Shares of face value of ¥ 5 each,
aggregating up to ¥ 5.00 million

Up to [e] Equity Shares of face value of ¥ 5 each

At least [#] Equity Shares of face value of ¥ 5 each
Up to [e] Equity Shares of face value of ¥ 5 each
[®] Equity Shares of face value of ¥ 5 each

[#] Equity Shares of face value of ¥ 5 each

[#] Equity Shares of face value of ¥ 5 each

Not more than [e] Equity Shares of face value of ¥ 5 each

Not more than [e] Equity Shares of face value of ¥ 5 each

21,259,801 Equity Shares of face value of ¥ 5 each
[®] Equity Shares of face value of ¥ 5 each
See the section titled “Objects of the Offer” at page 111. Our

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

Our Company and the Selling Shareholders in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor

Investors on a discretionary basis in accordance with the SEBI Regulations. One-third of the Anchor Investor Portion will be reserved
for domestic Mutual Funds, subject to valid Bids being received at or above the Anchor Investor Allocation Price. In the event of
under-subscription or non-Allotment in the Anchor Investor Portion, the balance Equity Shares in the Anchor Investor Portion shall
be added to the Net QIB Portion. For further details, see section titled “Offer Procedure ”407 at page .

@ The Fresh Issue has been authorized by a resolution of our Board dated April 21, 2017, and by a special resolution of our Shareholders
at the EGM held on April 27, 2017. Bessemer India Capital Holdings Il Ltd., Mayfield XII, Mauritius and CMDB Il have obtained
approvals for participation in the Offer for Sale pursuant to resolutions of their respective board of directors dated May 5, 2017, April
28, 2017 and May 4, 2017 respectively and have provided their consent to offer up to 1,461,006 Equity Shares, up to 155,760 Equity
Shares and up to 1,683,207 Equity Shares, respectively. Murugavel Janakiraman (our Promoter) and Indrani Janakiraman (a member

72



of our Promoter Group) have provided consent to offer up to 384,447 Equity Shares and up to 82,834 Equity Shares, respectively, in
the Offer for Sale pursuant to their consent letters each dated May 4, 2017, respectively.

@ Eligible Employees Bidding in the Employee Reservation Portion can Bid up to a Bid Amount of ¥ 500,000. However, a Bid by an
Eligible Employee in the Employee Reservation Portion will be considered for allocation, in the first instance, for a Bid Amount of up
to ¥ 200,000. In the event of under-subscription in the Employee Reservation Portion (post the initial Allocation of up to ¥ 200,000
per Eligible Employee), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of ¥ 200,000, subject to the maximum value of Allotment made to an Eligible Employee not
exceeding ¥ 500,000 (which shall be less the Employee Discount, if applicable). The unsubscribed portion, if any, in the Employee
Reservation Portion (after allocation to Eligible Employees with Bid Amounts over ¥ 200,000 upto a maximum of ¥ 500,000), shall be
added to the Net Offer. Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-
Institutional Portion or the Retail Portion would be allowed to be met with spill-over from other categories or a combination of
categories at the discretion of our Company and the Selling Shareholders in consultation with the BRLMs and the Designated Stock
Exchange. However, under-subscription, if any, in the QIB Portion will not be allowed to be met with spill-over from other categories
or a combination of categories. In case of under-subscription in the Net Offer, spill-over to the extent of under-subscription shall be
permitted to be met with spill over from the Employee Reservation Portion, subject to compliance with Rule 19(2)(b)(ii) of the SCRR.
Further, a Bidder bidding in the Employee Reservation Portion can also Bid under the Net Offer and such Bids will not be treated as
multiple Bids.

©  The Selling Shareholders and our Company, in consultation with the BRLMs, may offer a discount of ¥ [e] on the Offer Price to the
Retail Individual Bidders and the Eligible Employees bidding under the Employee Reservation Portion, respectively. The amount of
Retail Discount and Employee Discount, as applicable, will be advertised in all newspapers wherein the Pre-Offer Advertisement will
be published.

The Equity Shares offered in the Offer for Sale have been:

(@) held by the respective Selling Shareholders for a period of at least one year prior to the date of filing of
the Draft Red Herring Prospectus and/or;

(b) received on conversion of fully paid-up compulsorily convertible shares of our Company and the
continuous period of holding of the fully paid-up compulsorily convertible shares of our Company
along with the resultant Equity Shares offered in the Offer for Sale is at least one year preceding the
date of filing of the Draft Red Herring Prospectus and/or;

(c) issued under a bonus issue (out of free reserves and/or share premium existing as at the end of the
previous Financial Year and were not issued by utilization of revaluation reserves or unrealised profits
of our Company) on Equity Shares held for a period of at least one year preceding the date of filing of
the Draft Red Herring Prospectus,

and hence, are eligible for being offered for sale in the Offer.

For details including in relation to grounds for rejection of Bids, refer to the “Offer Procedure- Grounds for
Technical Rejections” on page 418. For details of the terms of the Offer, see “Terms of the Offer” on page 397.
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GENERAL INFORMATION

Our Company was incorporated as “Matrimony Services.com Private Limited”, a private limited company under the
Companies Act, 1956 on July 13, 2001, at Chennai, Tamil Nadu. The name of our Company was subsequently
changed to ‘“Bharatmatrimony.com Private Limited” pursuant to a resolution passed by the shareholders of our
Company on December 5, 2003. The fresh certificate of incorporation consequent to change of name was issued by
the RoC on December 15, 2003. The name of our Company was further changed to “Consim Info Private Limited”
pursuant to a special resolution of the shareholders of our Company dated August 30, 2007 and a fresh certificate of
incorporation was issued by the RoC on September 27, 2007. Subsequently, the name of our Company was changed
to “Matrimony.com Private Limited” pursuant to a special resolution of the shareholders of our Company dated July
27, 2012 and a fresh certificate of incorporation was issued by the RoC on August 17, 2012. Subsequently, upon
conversion to a public company pursuant to a special resolution of the shareholders of our Company dated
December 2, 2014, the name of our Company was changed to “Matrimony.com Limited and a fresh certificate of
incorporation was issued by the RoC on January 2, 2015.

Registered Office and Corporate Office

TVH Beliciaa Towers, Tower Il

10th Floor, No. 94, MRC Nagar

Mandaveli, Chennai - 600028

Telephone: +91 44 2463 1500

Facsimile: +91 44 2463 1777

Website: www.matrimony.com

Registration Number: 047432

Corporate Identity Number: U63090TN2001PLC047432

For more information in relation to changes in our registered office, see the section titled “History and Certain
Corporate Matters — Changes in the Registered Office of our Company” on page 163.

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Tamil Nadu, located at the following address:
The Registrar of Companies

Block No.6, B Wing 2nd Floor

Shastri Bhawan 26, Haddows Road

Chennai — 600034

Telephone: +91 44 2827 0071

Facsimile: +91 44 2823 4298

Board of Directors

The Board of our Company comprises the following Directors as on the date of this Red Herring Prospectus:

Name, Designation and Occupation Age (years) DIN Address
Chinni Krishnan Ranganathan 57 00550501 Plot no. 58/5, Dr. Seshadri Avenue,
Injambakkam, Chennai, Tamil Nadu, India
Designation: Non-executive Chairman and 600041

independent Director

Occupation: Business

Murugavel Janakiraman 47 00605009 No.154, Meridian Heights, Door no. 502,
Peters Road, Royapettah, Chennai, Tamil
Designation: Managing Director Nadu, India 600014

Occupation: Business
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Name, Designation and Occupation Age (years) DIN Address

Deepa Murugavel 39 00725522 No.154, Meridian Heights, Door no.502,
Peters Road, Royapettah, Chennai, Tamil
Designation: Non-executive Director Nadu, India 600014

Occupation: Business

Nikhil Nirvan Khattau 54 00017880 2, Residence, Le Sable Bleu, Butte a I’herbe,
Calodyne, Mauritius

Designation: Nominee non-executive

Director

Occupation: Professional

Vishal Vijay Gupta 39 01913013 #15 & 16, D Block, Binny Crescent
Apartments Nandidurga Road, Benson Town

Designation: Nominee non-executive Bangalore Karnataka, India 560046

Director

Occupation: Professional

Avneet Singh Kochar 41 02415196 234 AWHO, Piru Puram Ambabari, Jaipur,
Rajasthan, India 302012

Designation: Nominee non-executive

Director

Occupation: Professional

George Zacharias 58 00162570  4C 301, 4™ Cross, 3" Main HRBR 3rd Block
Kalyan Nagar, Bangalore, Karnataka, India

Designation: ~ Non-executive  independent 560043

Director

Occupation: Professional

Milind Shripad Sarwate 57 00109854 E-201/202, Sita Vihar, Near Damani Estate,
L.B.S. Marg, Naupada, Thane, Maharashtra

Designation:  Non-executive  independent India 400602

Director

Occupation: Professional

For further details and brief profiles of our Directors, see the section titled “Our Management- Brief Biographies™ at
page 177.

Company Secretary and Compliance Officer

S. Vijayanand is the Company Secretary and Compliance Officer of our Company. His contact details are as
follows:

TVH Beliciaa Towers, Tower Il
10th Floor, No. 94, MRC Nagar
Mandaveli, Chennai - 600028
Telephone: +91 44 2463 1613
Facsimile: +91 44 2463 1777
E-mail: investors@matrimony.com

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

For all Offer related queries and for redressal of complaints, investors may also write to the BRLMs.
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All grievances relating to the ASBA process must be addressed to the Registrar to the Offer with a copy to the
concerned Designated Intermediary with whom the ASBA Form was submitted, giving full details such as name and
address of the sole or first Bidder, ASBA Form number, date of the ASBA Form, number of Equity Shares applied
for, Bid Amount blocked, ASBA Account number, Bidders’ DP ID, Client ID, PAN and the name and address of the
Designated Intermediary where the ASBA Form was submitted by the ASBA Bidder.

All grievances of the Anchor Investors must be addressed to the Registrar to the Offer, with a copy to the concerned
Designated Intermediary with whom the Anchor Investor Application Form was submitted, giving full details such
as name of the sole or first Bidder, Anchor Investor Application Form number, Bidder DP ID, Client ID, PAN, date
of the Anchor Investor Application Form, address of the Bidder, number of Equity Shares applied for, Bid Amount
paid on submission of the Anchor Investor Application Form and the name and address of the Designated
Intermediary where the Anchor Investor Application Form was submitted by the Anchor Investor.

All grievances in relation to Bids submitted with Registered Brokers may be addressed to the Stock Exchanges, with
a copy to the Registrar to the Offer.

Further, Bidders shall also enclose a copy of the Acknowledgment Slip duly received from the Designated

Intermediaries while contacting any of the aforementioned intermediaries.

Chief Financial Officer

K Balasubramanian is the Chief Financial Officer of our Company. His contact details are as follows:

TVH Beliciaa Towers, Tower Il
10th Floor, No. 94, MRC Nagar
Mandaveli, Chennai - 600028
Telephone: +91 44 2463 1500
Facsimile: +91 44 2463 1777
E-mail: cfo@matrimony.com

Book Running Lead Managers

Axis Capital Limited

1st floor, Axis House

C-2, Wadia International Centre

P.B. Marg, Worli

Mumbai 400 025

Tel.: +91 22 4325 2183

Fax: +91 22 4325 3000

E-mail: matrimony@axiscap.in
Investor grievance e-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Simran Gadh

SEBI Registration No.: INM000012029

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg
Churchgate, Mumbai 400 020

Tel.: +91 22 2288 2460

Fax: +91 22 2282 6580

Email: matrimony.ipo@icicisecurities.com
Investor grievance e-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com

Contact Person: Arjun A. Mehrotra/ Anurag Byas
Website: www.icicisecurities.com

SEBI Registration No.: INM000011179

Legal Counsel to our Company as to Indian Law

Luthra & Luthra Law Offices
1%t and 9" Floor, Ashoka Estate
Barakhamba Road

New Delhi 110 001

Telephone: +91 11 4121 5100
Facsimile: +91 11 2372 3909

Legal Counsel to the BRLMs as to Indian Law

S&R Associates
One Indiabulls Centre, 1403 Tower 2 B
841 Senapati Bapat Marg, Lower Parel
Mumbai 400 013
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Telephone: +91 22 4302 8000
Facsimile: +91 22 4302 8001

International Legal Counsel to the BRLMs

Shearman & Sterling LLP
12th Floor, Gloucester Tower
The Landmark

15 Queen’s Road Central
Hong Kong

Telephone: +852 2978 8000
Facsimile: +852 2978 8099

Legal Counsel to the Investor Selling Shareholders as to Indian Law

Khaitan & Co

Simal, 2nd Floor

7/1 Ulsoor Road

Bengaluru 560 042

Tel: +91 80 4339 7000
Facsimile: +91 80 2559 7452

Registrar to the Offer

Karvy Computershare Private Limited
Karvy Selenium Tower B,

Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad — 500 032

Telephone: +91 40 6716 2222

Facsimile: +91 40 2343 1551

Email ID: einward.ris@karvy.com

Website: www.karisma.karvy.com

Investor Grievance ID: matrimony.ipo@karvy.com
Contact Person : M. Murali Krishna

Toll free no: 1800 3454 001

SEBI Registration No.: INR000000221

Public Offer Account Bank/ Refund Bank

Escrow Collection Bank

ICICI Bank Limited

Capital Market Division, 1% Floor, 122, Mistry Bhavan,
Dinshaw Vachha Road, Backbay Reclamation,
Churchgate, Mumbai — 400020

Telephone: +91 22 6681 8932

Facsimile: +91 22 2261 1138

Email ID: shradha.salaria@icicibank.com

Website: www.icicibnak.com

Contact Person : Shraddha Salaria

SEBI Registration No.: INBI00000004

AXxis Bank Limited

No. 2, 2" Main Road

United India Colony

Kodambakkam, Chennai — 600 024

Telephone: +91 44 2484 4497/ 98

Facsimile: +91 44 2484 4499

Email ID: Kodambakkam.Operationshead @axisbank.com
Website: www.axisbank.com

Contact Person: Kavitha V

SEBI Registration No.: INBI00000017

Self Certified Syndicate Banks

The list of SCSBs is available on the SEBI website, or at such other website as may be prescribed by SEBI from
time to time. A list of the Designated SCSB Branches with which an ASBA Bidder, not Bidding through
Syndicate/Sub Syndicate or through a Registered Broker, may submit the ASBA Forms, is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, and at such other websites as may be

prescribed by SEBI from time to time.

Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form is provided
on the website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated
from time to time or at such other website as may be prescribed by SEBI from time to time.
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Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, is
provided on the websites of the BSE and the 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, as updated from time
to time.

Registrar to the Offer and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, are provided on the websites of Stock Exchanges 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, as updated from time to
time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, are provided on the websites of Stock Exchanges 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, as updated from time to
time.

Statutory Auditor to our Company

S. R. Batliboi & Associates LLP

6th & 7th Floor — “A” Block

Tidel Park, (Module 601-602, 701-702)
No.4, Rajiv Gandhi Salai, Taramani
Chennai — 600 113

Telephone: + 91 44 6654 8100

Facsimile: +91 44 2254 0120

Email: SRBA@in.ey.com

Registration Number: 101049W / E300004

Bankers to our Company

HDFC Bank Limited Axis Bank Limited

No. 99, Senans Square No. 2, 2" Main Road, United India Colony

Santhome High Road Kodambakkam, Chennai — 600 024

Santhome, Chennai — 600 028 Contact Person: Kavitha V

Contact Person: Surya Prakash Telephone: +91 44 2484 4497/ 98

Telephone: + 91 93804 92750 Facsimile: +91 44 2484 4499

Email: surya.prakash@hdfcbank.com Email: Kodambakkam.Operationshead @axisbank.com
Website: www.hdfcbank.com Website: www.axisbank.com

Monitoring Agency

Our Company has appointed Axis Bank Limited as the monitoring agency under Regulation 16 of the SEBI
Regulations, to monitor the utilization of the proceeds of the Fresh Issue.

Expert

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

Our Company has received written consent from the Statutory Auditor to include its name as required under section
26(1)(a)(v) of the Companies Act, 2013 in this Red Herring Prospectus and as an “expert” defined under Section

2(38) of the Companies Act, 2013 in respect of the reports of the Statutory Auditors on the Restated Consolidated
Summary Statements and Restated Unconsolidated Summary Statements, each dated August 12, 2017 and the
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statement of tax benefits dated August 12, 2017 included in this Red Herring Prospectus and such consent has not
been withdrawn as on the date of this Red Herring Prospectus. However, the term “expert” shall not be construed to
mean an “expert” as defined under the Securities Act.

Project Appraisal

The objects of this Offer have not been appraised.

Credit Rating

As this is an offer of equity shares, credit rating is not required.

Trustees

As this is an offer of equity shares, the appointment of trustees is not required.

IPO Grading of the Offer

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Statement of inter-se allocation of responsibilities of the BRLMs

The responsibilities and co-ordination by the BRLMs for various activities in this Offer are as follows:

S Activity Responsibility Coordinator
No.
1. Pre-offer due diligence of our Company’s operations/ management/ business =~ Axis Capital, ICICI = Axis Capital

plans/ legal. Drafting and designing of the Draft Red Herring Prospectus, Red = Securities
Herring Prospectus and Prospectus. The BRLMs shall ensure compliance

with stipulated requirements and completion of prescribed formalities with

the Stock Exchanges, RoC and SEBI including finalization of Prospectus and

RoC filing of the same and drafting and approval of all statutory
advertisements.

2. Capital structuring with the relative components and formalities such as = Axis Capital, ICICI = Axis Capital
composition of debt and equity, type of instruments. Securities

3. Appointment of Banker(s) to the Offer and printer Axis Capital, ICICI = Axis Capital

Securities

4. Appointment of advertising agency including co-ordination for agreements to = Axis Capital, ICICI | ICICI Securities
appoint the ad agency and filing of media compliance report to SEBI. Securities

5. Appointment of Registrar to the Offer including co-ordination for agreements = Axis Capital, ICICI | ICICI Securities
to appoint the Registrar to the Offer Securities

6. Appointment of Monitoring Agency to the Offer including co-ordination for = Axis Capital, ICICI | ICICI Securities
agreements to appoint the Monitoring Agency to the Offer Securities

7. Drafting and approval of all publicity material other than statutory Axis Capital, ICICI | ICICI Securities
advertisement as mentioned in (1) above including corporate advertisement, = Securities
brochure

8. International institutional marketing including co-ordination for research = Axis Capital, ICICI = ICICI Securities

briefing, allocation of investors for meetings and finalize roadshow = Securities
schedules, preparation and finalisation of the road-show presentation and
frequently asked questions.

9. Domestic institutional marketing including banks/ mutual funds and = Axis Capital, ICICI = Axis Capital
allocation of investors for meetings and finalizing road show schedules Securities

10. Non-Institutional marketing of the Offer and retail marketing of the Offer, Axis Capital, ICICI = Axis Capital
which will cover, inter alia: Securities

e Formulating marketing strategies;

e preparation of publicity budget, finalizing media and public relations
strategy.

e Finalizing centres for holding conferences for brokers
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Activity

Responsibility

Coordinator

11.

12.

13.

Finalizing collection centres; and

Follow-up on distribution of publicity and Offer material including

form, prospectus and deciding on the quantum of the Offer material.
Coordination with Stock Exchanges for book building process, filing of
letters including software, bidding terminals, mock trading and anchor
investor intimation, and payment of 1% security deposit to the designated
stock exchange
Pricing and managing the book

Post bidding activities including management of escrow accounts,
coordinate non-institutional allocation, coordination with Registrar,
SCSBs and Banks, intimation of allocation and dispatch of refund to
Bidders, etc.

Post-Offer activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with Bankers to the
Offer and SCSBs to get quick estimates of collection and advising the
Issuer about the closure of the Offer, based on correct figures, finalisation
of the basis of allotment or weeding out of multiple applications, listing of
instruments, dispatch of certificates or demat credit and refunds and co-
ordination with various agencies connected with the post-Offer activity
such as registrar to the Offer, Bankers to the Offer, SCSBs including
responsibility for underwriting arrangements, as applicable.

Payment of the applicable securities transactions tax on sale of unlisted
equity shares by the Selling Shareholder under the Offer for Sale to the
Government and filing of the securities transactions tax return by the
prescribed due date as per Chapter VI of Finance(No. 2) Act, 2004

Co-ordination with SEBI and Stock Exchanges for refund of 1% security
deposit and submission of all post Offer reports including the initial and
final post Offer report to SEBI

Axis Capital, ICICI
Securities

Axis Capital, ICICI
Securities
Axis Capital, ICICI
Securities

ICICI Securities

ICICI Securities

ICICI Securities

Book Building Process

“Book building” refers to the process of collection of Bids from investors on the basis of this Red Herring
Prospectus, the Bid-cum-Application Forms and Revision Forms. The Offer Price shall be determined by our
Company and the Selling Shareholders in consultation with the BRLMs after the Bid Closing Date. The principal
parties involved in the Book Building Process are:

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
©)

our Company;

the Selling Shareholders;
members of the Syndicate;
Registered Brokers;
Registrar to the Offer;
Escrow Collection Bank; and
SCSBs;

CDPs; and

RTAs.

This Offer is being made through the Book Building Process, wherein at least 75% of the Net Offer shall be Allotted
to QIBs on a proportionate basis.

Our Company and the Selling Shareholders in consultation with the BRLMs 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 Regulations, out of which at least one-third will be available for allocation to domestic Mutual Funds, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. An
Anchor Investor shall make a minimum Bid of such number of Equity Shares that the Bid Amount is at least ¥ 100
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million. In the event of under-subscription or non-Allotment in the Anchor Investor Portion, the balance Equity
Shares in the Anchor Investor Portion shall be added to the Net QIB Portion.

Such number of Equity Shares representing 5% of the Net QIB Portion (other than the Anchor Investor Portion)
shall be available for allocation on a proportionate basis to Mutual Funds only. The remainder of the Net QIB
Portion shall be available for allocation on a proportionate basis to QIBs (other than Anchor Investors), including
Mutual Funds, subject to valid Bids being received from them at or above the Offer Price. In the event that the
aggregate demand from Mutual Funds is greater than [e] Equity Shares, allocation shall be made to Mutual Funds
proportionately, to the extent of the Mutual Fund Portion. The remaining demand by the Mutual Funds shall, as part
of the aggregate demand by QIBs, be available for allocation proportionately out of the remainder of the Net QIB
Portion, after excluding the allocation in the Mutual Fund Portion. However, in the event of under-subscription in
the Mutual Fund Portion, the balance Equity Shares in the Mutual Fund Portion will be added to the Net QIB
Portion and allocated to QIBs (including Mutual Funds) on a proportionate basis, subject to valid Bids at or above
Offer Price. If at least 75% of the Net Offer cannot be Allotted to QIBs, then the entire application money shall be
refunded forthwith.

Further, not more than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-
Institutional Bidders and not more than 10% of the Net Offer shall be available for allocation to Retail Individual
Bidders in accordance with SEBI Regulations, subject to valid Bids being received from them at or above the Offer
Price, such that subject to availability of Equity Shares, each Retail Individual Bidder shall be allotted not less than
the minimum Bid Lot, and the remaining Equity Shares, if available, shall be allotted to all Retail Individual Bidders
on a proportionate basis. Further, up to [e] Equity Shares aggregating up to ¥ 5 million, shall be available for
allocation on a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion, subject to
valid Bids being received from them at or above the Offer Price.

Subject to valid Bids being received at or above the Offer Price, under-subscription in any category, if any, 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 BRLMSs and the Designated Stock Exchange, on a
proportionate basis. However, under subscription, if any, in the QIB Portion will not be allowed to be met with spill
over from other categories or a combination of categories. Under-subscription, if any, in the Employee Reservation
Portion will be added to the Net Offer. In case of under-subscription in the Net Offer, spill-over to the extent of
under-subscription shall be permitted to be met with spill over from the Employee Reservation Portion, subject to
compliance with Rule 19(2)(b)(ii) of the SCRR.

All investors, other than Anchor Investors, shall participate through the ASBA process by providing the
details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the
SCSBs. Anchor Investors cannot withdraw their bids after the Anchor Investor Bidding Date.

Allocation to QIBs in the Net QIB Portion will be on a proportionate basis. QIBs and NII’s cannot withdraw
or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders and Eligible Employees bidding in the Employee Reservation Portion cannot revise or withdraw
their Bids after the Bid Closing Date. For further details, see sections titled “Offer Structure” and “Offer
Procedure” on pages 401 and 407, respectively.

Our Company and the Selling Shareholders will comply with the SEBI Regulations and any other ancillary
directions issued by SEBI for this Offer. In this regard, our Company and the Selling Shareholders have appointed
the BRLMs to manage this Offer and procure subscriptions to this Offer.

The Book Building Process is subject to change. Bidders are advised to make their own judgment about an
investment through this process prior to submitting a Bid.

Steps to be taken by the Bidders for Bidding:

. Check eligibility for making a Bid. Specific attention of Bidders is invited to see section titled “Offer
Procedure” on page 407;
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. Ensure that you have an active demat account and the demat account details are correctly mentioned in the
Bid cum Application Form;

. Ensure that the Bid cum Application Form is duly completed as per the instructions given in this Red
Herring Prospectus and in the respective forms;
. Except for bids on behalf of the Central or State Government and the officials appointed by the courts and

by investors residing in the state of Sikkim, for Bids of all values ensure that you have mentioned your
PAN allotted under the IT Act in the Bid cum Application Form (see section titled “Offer Procedure” on
page 407). The exemption for the Central or State Government and the officials appointed by the courts
and for investors residing in the State of Sikkim is subject to the Depository Participants’ verifying the
veracity of such claims of the investors by collecting sufficient documentary evidence in support of their
claims. In accordance with the SEBI Regulations, the PAN would be the sole identification number for
participants transacting in the securities market, irrespective of the amount of the transaction;

. All Bids (except Anchor Investors) can be submitted only through the ASBA process;

. Ensure the correctness of your demographic details such as the address, the bank account details for
printing on refund orders and occupation (“Demographic Details”), given in the Bid cum Application
Form, with the details recorded with your Depository Participant;

. Ensure the correctness of your PAN, DP ID and Client ID given in the Bid cum Application Form. Based
on these parameters, the Registrar to the Offer will obtain details of the Bidders from the Depositories
including the Bidder’s name, bank account number etc;

) ASBA Bidders can submit their Bids by submitting Bid cum Application Forms, either in physical or
electronic mode, to the SCSB with whom the ASBA Account is maintained or in physical form to the
Designated Intermediaries. ASBA Bidders should ensure that their bank accounts have adequate credit
balance at the time of submission to the SCSB to ensure that their Bid cum Application Form is not
rejected; and

. Anchor Investors may submit their Bids with the BRLMs only.

For further details, see section titled “Offer Procedure” on page 407.

Notwithstanding the foregoing, the Offer is also subject to obtaining (i) final listing and trading approvals of the
Stock Exchanges, which the Company shall apply for after Allotment; and (ii) the final approval of the RoC after the
Prospectus is filed with the RoC.

Ilustration of Book Building Process and the Price Discovery Process

(Investors should note that the following is solely for the purpose of illustration and is not specific to this Offer and
does not illustrate bidding by Anchor Investors)

Bidders can Bid at any price within the Price Band. For instance, assuming a price band of ¥ 20 to ¥ 24 per share, an
offer size of 3,000 equity shares and receipt of five bids from bidders, details of which are shown in the table below.
A graphical representation of the consolidated demand and price would be made available at the Bidding Centres
during the bidding period. The illustrative book as shown below indicates the demand for the shares of the issuer
company at various prices and is collated from bids from various investors.

Bid Quantity Bid Price ) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the issuer is able to offer
the desired number of shares is the price at which the book cuts off, i.e., ¥ 22 in the above example. Our Company,
and the Selling Shareholders in consultation with the BRLMs, will finalise the offer price at or below such cut-off,
i.e., at or below ¥ 22. All bids at or above the offer price and cut-off price are valid bids and are considered for
allocation in the respective categories.
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Underwriting Agreement

After the determination of the Offer Price, but prior to filing of the Prospectus with the RoC, our Company and the
Selling Shareholders intend to enter into the Underwriting Agreement with the Underwriters for the Equity Shares
proposed to be offered through the Offer. Pursuant to the terms of the Underwriting Agreement, the obligations of
each of the Underwriters are several and are subject to certain conditions specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing of the Prospectus with the RoC.)

Details of the Underwriters Indicated Number of Equity Shares to Amount Underwritten
be Underwritten (In¥ million)
[e] [e] [e]
[e] [e] [o]
Total [e] [e]

The above-mentioned amount is indicative and will be finalised after determination of the Offer Price and
finalization of the ‘Basis of Allotment’.

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources of
the Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
above-mentioned underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as
brokers with the Stock Exchanges. Our Board/IPO Committee, at its meeting held on [e], has accepted and entered
into the Underwriting Agreement on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments set
forth in the table above. Notwithstanding the above table, each of the Underwriters shall be severally responsible for
ensuring payment with respect to the Equity Shares allocated to investors procured by them, in accordance with the
Underwriting Agreement.

The underwriting arrangements mentioned above shall not apply to the subscriptions by the ASBA Bidders in the
Offer (except for ASBA Bids procured by any member of the Syndicate). The Underwriting Agreement shall, inter
alia, contain a clause stating that margin collected shall be uniform across all categories indicating the percentage to
be paid as margin by the investors at the time of Bidding.
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CAPITAL STRUCTURE

The share capital of our Company, as of the date of this Red Herring Prospectus, before and after the Offer, is set
forth below:

(In%, except share data)

Aggregate nominal Aggregate value at
value Offer Price
A) AUTHORISED SHARE CAPITAL @
36,000,000 Equity Shares of face value of ¥ 5 each 180,000,000
4,200,000 Preference Shares of face value of ¥ 5 each 21,000,000
B) ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE OFFER
21,259,801 Equity Shares of face value of ¥ 5 each 106,299,005
C) PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS
Fresh Issue of up to [e] Equity Shares of face value of ¥ 5 each, [e] [e]
aggregating up to ¥ 1,300.00 million®
Offer for Sale of up to 3,767,254 Equity Shares of face value of ¥ 5 [e] [e]
each, aggregating up to ¥ [e] million ©
Employee Reservation Portion of up to [e] Equity Shares of face [e] [e]
value of T 5 each, aggregating up to ¥ 5.00 million.
Net Offer of up to [®] Equity Shares of face value of ¥ 5 each [e] [e]

D) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

[e] Equity Shares of face value of ¥ 5 each [e]
E) SECURITIES PREMIUM ACCOUNT®

Before the Offer (X million) 17.56

After the Offer” [o]

" The securities premium account will be determined after completion of the book building process and determination of the Offer Price.

“Our Company and Selling Shareholders in consultation with the BRLMs, may allocate up to 60% of the QIB Portion, consisting of [e] Equity
Shares, to Anchor Investors on a discretionary basis in accordance with the SEBI Regulations. One third of the Anchor Investor Portion shall be
reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. In case of under-subscription in the Anchor Investor Portion, the remaining Equity Shares will be added back to the QIB
Portion. For more information see “Offer Procedure” on page 407.

@ The High Court of Madras by an order dated November 19, 2013 sanctioned the reduction of the securities premium account of our
Company from ¥ 936,677,437 to ¥ 11,285,829. The amount of ¥ 925.40 million reduced from the securities premium account was utilised
towards writing off/ neutralizing the book losses of our Company during the year ended March 31, 2013.

@ Provided below are details of changes in our authorised share capital since incorporation:
S Date of change/ AGM/ Change in authorised capital
No. EGM resolution
1. December 5, 2003 The initial authorized share capital of I 1,000,000 divided into 100,000 equity shares of ¥
10.00 each was increased to ¥ 5,000,000 divided into 500,000 equity shares of ¥ 10.00
each.
2. June 16, 2006 The authorized share capital of our Company was altered by way of subdivision to

5,000,000 divided into 5,000,000 equity shares of ¥ 1.00 each, whereby one equity share
0f ¥10.00 each was sub-divided into ten equity shares of ¥ 1.00 each.

3. July 27, 2006 The authorized share capital of ¥ 5,000,000 divided into 5,000,000 equity shares of ¥ 1.00
each was increased to I 5,400,000 divided into 5,000,000 equity shares of ¥ 1.00 each and
400,000 preference shares of ¥ 1.00 each.

4, January 7, 2012 The authorized share capital of ¥ 5,400,000 divided into 5,000,000 equity shares of ¥ 1.00
each and 400,000 preference shares of ¥ 1.00 each was increased to ¥ 141,000,000 divided
into 120,000,000 equity shares of ¥ 1.00 each and 21,000,000 preference shares of ¥ 1.00
each.
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S Date of change/ AGM/ Change in authorised capital

No. EGM resolution

5. January 23, 2012 The authorized share capital of our Company was altered by way of consolidation to ¥
141,000,000 divided into 40,000,000 equity shares of ¥ 3.00 each and 7,000,000 preference
shares of ¥ 3.00 each, whereby three equity shares of ¥ 1.00 each were consolidated into
one equity share of ¥ 3.00 each and three preference shares of ¥ 1.00 each were
consolidated into one preference share of ¥ 3.00 each.

6. December 31, 2014 The authorized share capital of ¥ 141,000,000 divided into 4,00,00,000 equity shares of ¥

3.00 each and 7,000,000 preference shares of ¥ 3.00 each was increased to ¥ 201,000,000
divided into 60,000,000 equity shares of ¥ 3.00 each and 7,000,000 preference shares of ¥
3.00 each.

7. August 5, 2015 (effective The authorized share capital of our Company was altered by way of consolidation to ¥
from August 7, 2015) 201,000,000 divided into 36,000,000 Equity Shares and 4,200,000 Preference Shares

whereby five equity shares of ¥ 3.00 each were consolidated into three equity shares of ¥
5.00 each and five preference shares of ¥ 3.00 each were consolidated into three preference
shares of ¥ 5.00 each.

(b)

(©

The Fresh Issue has been authorized by a resolution of our Board dated April 21, 2017, and by a special
resolution of our Shareholders at the EGM held on April 27, 2017.

Bessemer India Capital Holdings Il Ltd., Mayfield XII, Mauritius and CMDB Il have obtained approvals
for participation in the Offer for Sale pursuant to resolutions of their board of directors dated May 5, 2017,
April 28, 2017 and May 4, 2017 respectively and have provided their consent to offer up to 1,461,006
Equity Shares, 155,760 Equity Shares and 1,683,207 Equity Shares, respectively. Murugavel Janakiraman
and Indrani Janakiraman have provided consent to offer up to 384,447 Equity Shares and 82,834 Equity
Shares, respectively, in the Offer for Sale pursuant to their consent letters each dated May 4, 2017.

The Equity Shares offered in the Offer for Sale have been:

(@)

(b)

(©)

held by the respective Selling Shareholders for a period of at least one year prior to the date of filing of the
Draft Red Herring Prospectus; and/or

received on conversion of fully paid-up compulsorily convertible shares of our Company and the
continuous period of holding of the fully paid-up compulsorily convertible shares of our Company along
with the resultant Equity Shares offered in the Offer for Sale is at least one year preceding the date of filing
of the Draft Red Herring Prospectus; and/or

issued under a bonus issue (out of free reserves and/or share premium existing as at the end of the previous
Financial Year and were not issued by utilization of revaluation reserves or unrealised profits of our
Company) on Equity Shares held for a period of at least one year preceding the date of filing of the Draft
Red Herring Prospectus,

and hence, are eligible for being offered for sale in the Offer.

Notes to the Capital Structure

1. Share Capital History
(@) History of share capital of our Company
The following table sets forth the history of the equity share capital of our Company:
Date of Number of Face Issue Nature of Reasons/nature of Cumulative Cumulative
allotment equity shares value price consideration allotment number of  paid up equity
® ® equity shares  share capital
Q)
July 14, 2001 10,000  10.00 10.00 = Cash® SubSL(:r)iption to the 10,000 100,000.00
MoA®*
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Date of Number of Face Issue Nature of Reasons/nature of Cumulative Cumulative

allotment  equity shares value price  consideration allotment number of  paid up equity
Q) ) equity shares  share capital
®)
March 23, 32,900 10.00 10.00 = Cash Preferential 42,900 429,000.00
2002 allotment @

Pursuant to a shareholders’ resolution dated June 16, 2006, one equity share of face value ¥ 10.00 each was split into ten equity
shares of ¥ 1.00 each. Accordingly, 42,900 equity shares of ¥ 10.00 each were sub-divided into 429,000 equity shares of ¥ 1.00
each.

July 17, 2006" 1,000 1.00 525.79 | Cash Preferential 430,000 430,000.00
allotment @
September 28, 87,832 1.00 - Other than Conversion of 517,832 517,832.00
2011™ cash optionally
convertible

preference shares of

T 1.00 each @
January 10, 39,873,064 1.00 - Other than Bonus issue of 77 40,390,896 = 40,390,896.00
2012 cash © equity shares of ¥

1.00 each for every

one equity share of

% 1.00 held ®
Pursuant to a shareholders’ resolution dated January 23, 2012, three equity shares of face value ¥ 1.00 each were consolidated
into one Equity Share of ¥ 3.00 each. Accordingly, 40,390,896 equity shares of ¥ 1.00 each were consolidated to 13,463,632
Equity Shares of ¥ 3.00 each.

November 26, 1,254 3.00 - Other than Conversion of 13,464,886  40,394,658.00
2014 cash optionally
convertible
preference shares of
T 3.00 each ©
109,948 3.00 - Other than Conversion of 13,574,834  40,724,502.00
cash compulsorily
convertible

preference shares of
¥ 3.00 each

December 30, 49,783 3.00 760.00 Cash Preferential 13,624,617  40,873,851.00
2014 allotment ®
42,068 3.00 58.65 | Cash Allotment against 13,666,685 41,000,055.00

exercise of options
granted under the
ESOP Scheme ©

164,918 3.00 - Other than Conversion of 13,831,603  41,494,809.00
cash compulsorily
convertible
preference shares of
T 3.00 each 19
December 31, 2,489,688 3.00 - Other than Bonus issue of 18 16,321,291  48,963,873.00
2014 cash equity shares of I

3.00 each for every

100 equity shares of

¥ 3.00 each held @V
January 27, 8,160,647 3.00 - Other than Bonus issue of one 24,481,938  73,445,814.00
2015 cash equity share of %

3.00 each for every

two equity shares of

¥ 3.00 each held @2
February 5, 74,460 3.00 33.14 @ Cash Allotment against 24,556,398  73,669,194.00
2015 exercise of options

granted under the

ESOP Scheme ®®
March 16, 74,028 3.00 - Other than Conversion of 24,630,426 ~ 73,891,278.00
2015 cash optionally
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Date of Number of Face Issue Nature of Reasons/nature of Cumulative Cumulative

allotment  equity shares value price  consideration allotment number of  paid up equity
Q) ) equity shares  share capital
®)
convertible

preference shares of

T 3.00 each ¥
Pursuant to a shareholders’ resolution dated August 5, 2015, five equity shares of face value I 3.00 each were consolidated into
three Equity Shares of face value ¥ 5.00 each. Accordingly, 24,630,426 equity shares of face value ¥ 3.00 each were consolidated
to 14,778,256 Equity Shares. Fractional Equity Shares aggregating up to a total of 12 Equity Shares arising out of the
consolidation are held by Murugavel Janakiraman solely on behalf of and for the economic benefit of holders™ of such
fractional shares and the net proceeds out of the sale of such fractional Equity Shares shall be distributed amongst the
shareholders in proportion to their entitlement over such fractional Equity Shares.

Issue of Equity Shares in the last two years preceding the date of this Red Herring Prospectus

June 14, 2016 60,030 5.00 103.00 Cash Allotment  against 14,838,286 74,191,340
exercise of options
granted under the
ESOP Scheme ®®
June 30, 11,520 5.00 103.00 Cash Allotment against 14,849,806 74,249,030
2016 exercise of options
granted under the
ESOP Scheme 9

August 10, 6,385,672 5.00 - Other than Conversion of 21,235,478 106,177,390
2016 cash compulsorily
convertible

preference shares of

T 5.00 each "
September 02, 6,113 5.00 103.00 Cash Allotment against 21,241,591 106,207,955
2016 exercise of options

granted under the

ESOP Scheme ¥
April 21, 16,010 5.00 103.00 @ Cash Allotment  against 21,257,601 106,288,005
2017 exercise of options

granted under the

ESOP Scheme @9
April 21, 2,200 5.00 350.00 = Cash Allotment against 21,259,801 106,299,005
2017 exercise of options

granted under the

ESOP Scheme *%)

" The form filing made by our Company with the RoC in relation to this allotment is not available. See “Risk Factors- Certain documents in
relation to an allotment of Equity Shares made by us and in relation to certain pending legal proceedings involving our Company are not
traceable.” on page 37.

" The date of allotment of in the filing made by the Company with the RoC and the Shareholders’ Agreement are different. See “Risk Factors-
Certain documents in relation to an allotment of Equity Shares made by us and in relation to certain pending legal proceedings involving our
Company are not traceable.” on page 37.

" The holders of fractional shares are Murugavel Janakiraman, Indrani Janakiraman, Deepa Murugavel, Ravi Janakiraman, CMDB I,
Mayfield XII, Mauritius, Bessemer Venture Partners Trust, Draper Investment Company LLC, The Hartenbaum Revocable Trust U/A/D
02/03/06, Taru Mayur, Vibha Srisrimal, Loyal Textile Mills Limited, Sriram Subramanya, B. Srinivasan, Milind Shripad Sarwate jointly with
Madhumita Milind Sarwate, GR Ananthapadmanabhan, GR Radhakrishnan, G Rajendran, Xerago E Biz Services Private Limited, Ramesh
Shastri jointly with Nagarathna Shastri, N. Lakshminarayanan, Gopal Srinivasan, E. Parasuraman and T. Sivakumar.

(1) Initial subscription to the MoA by C. Shankar (5,000 equity shares of £10.00 each) and C. Samundeeswari (5,000 equity shares of & 10.00
each).

(2) Murugavel Janakiraman was allotted 32,600 equity shares of £10.00 each, S. Janakiraman was allotted 150 equity shares of 10.00 each
and Indrani Janakiraman was allotted 150 equity shares of 10.00 each.

(3) Murugavel Janakiraman was allotted 1,000 equity shares of &1.00 each

(4) Yahoo! Netherlands BV was allotted 87,832 equity shares of &1.00 each pursuant to conversion of 87,832 optionally convertible preference
shares of &1.00 each.
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(1)

(12)

(13)

(14)

(15)

(16)

an

(18)

(19)

(20)

Murugavel Janakiraman was allotted 32,879,000 equity shares of ¥1.00 each, Indrani Janakiraman was allotted 231,000 equity shares of
< 1.00 each, Canaan VII Mauritius was allotted 1,059,058 equity shares of 1.00 each, Mayfield XIl, Mauritius was allotted 2,118,193
equity shares of ¥1.00 each and Bessemer India Capital Holdings Il Ltd. was allotted 3,585,813 equity shares of 1.00 each.

Draper Investment Company LLC was allotted 1,003 equity shares of &3.00 each and The Hartenbaum Revocable Trust U/A/D 02/03/06
was allotted 251 equity shares of ¥3.00 each each pursuant to conversion of 1,254 optionally convertible preference shares of &3.00 each.

Draper Investment Company LLC was allotted 87,943 equity shares of &3.00 each and The Hartenbaum Revocable Trust U/A/D 02/03/06
was allotted 22,005 equity shares of &3.00 each each pursuant to conversion of 109,948 compulsorily convertible preference shares of &
3.00 each.

Murugavel Janakiraman was allotted 16,098 equity shares of ¥3.00 each, Canaan VIl Mauritius was allotted 6,885 equity shares of ¥3.00
each, Mayfield XII, Mauritius was allotted 6,700 equity shares of &3.00 each, Bessemer Venture Partners Trust was allotted 6,700 equity
shares of &3.00 each, Draper Investment Company LLC was allotted 6,700 equity shares of 3.00 each and The Hartenbaum Revocable
Trust U/A/D 02/03/06 was allotted 6,700 equity shares of ¥3.00 each.

George Zacharias was allotted 42,068 equity shares of &3.00 each.

Bessemer India Capital Holdings Il Ltd. was allotted 164,918 equity shares of £3.00 each pursuant to conversion of 164,918 compulsorily
convertible preference shares of &3.00 each.

Murugavel Janakiraman was allotted 2,001,258 equity shares of &3.00 each, Indrani Janakiraman was allotted 14,040 equity shares of &
3.00 each, Canaan VII Mauritius was allotted 65,608 equity shares of ¥3.00 each, Mayfield XII, Mauritius was allotted 129,948 equity
shares of ¥3.00 each, Bessemer India Capital Holdings Il Ltd. was allotted 247,628 equity shares of &3.00 each, Bessemer Venture
Partners Trust was allotted 1,206 equity shares of &3.00 each, Draper Investment Company LLC was allotted 17,216 equity shares of &
3.00 each, The Hartenbaum Revocable Trust U/A/D 02/03/06 was allotted 5,212 equity shares of ¥3.00 each and George Zacharias was
allotted 7,572 equity shares of ¥3.00 each.

Murugavel Janakiraman was allotted 6,559,678 equity shares of &3.00 each, Indrani Janakiraman was allotted 46,019 equity shares of &
3.00 each, Deepa Murugavel was allotted 1 equity share of ¥3.00 each, Ravi Janakiraman was allotted 1 equity share of ¢ 3.00 each,
Canaan VII Mauritius was allotted 215,049 equity shares of ¥3.00 each, Mayfield XII, Mauritius was allotted 425,941 equity shares of &
3.00 each, Bessemer India Capital Holdings Il Ltd. was allotted 811,670 equity shares of £3.00 each, Bessemer Venture Partners Trust was
allotted 3,953 equity shares of & 3.00 each, Draper Investment Company LLC was allotted 56,431 equity shares of & 3.00 each, The
Hartenbaum Revocable Trust U/A/D 02/03/06 was allotted 17,084 equity shares of 3.00 each and George Zacharias was allotted 24,820
equity shares of ¥3.00 each.

K.B. Chandrasekar was allotted 74,460 equity shares of <3.00 each.

Canaan VII Mauritius was allotted 74,028 equity shares of £3.00 each pursuant to conversion of 41,824 optionally convertible preference
shares of &3.00 each.

Dr. Jayaram K. lyer was allotted 17, 252 Equity Shares, S. Parameshwar was allotted 12,222 Equity Shares, R. Chandrashekar was
allotted 8,626 Equity Shares, Sanjeev Mishra was allotted 4,313 Equity Shares, Mohamed Farook was allotted 14,377 Equity Shares, Atul
Narania was allotted 1,620 Equity Shares, Sushanta Kumar Swain was allotted 900 Equity Shares and S. Vijayanand was allotted 720
Equity Shares.

T. Thulasi Ramarao was allotted 1,800 Equity Shares, Suresh N was allotted 1,800 Equity Shares, Mohanasundaram N. was allotted 1,800
Equity Shares, Vijayand R. was allotted 1,080 Equity Shares, Srikanth Visweswaran was allotted 1,080 Equity Shares, Kaushik Tiwari was
allotted 1,800 Equity Shares, Parthasarathy S. was allotted 900 Equity Shares and Mugunthan S. was allotted 1,260 Equity Shares.

CMDB Il was allotted 4,618,118 Equity Shares pursuant to conversion of 2,609,106 CCPS and Mayfield XII, Mauritius was allotted
1,767,554 Equity Shares pursuant to conversion of 998,618 CCPS.

Preethi Nayak was allotted 1,800 equity shares of &5.00 each and Sunitha Lal was allotted 4,313 equity shares of &5.00 each.

Mohandoss M. was allotted 600 Equity Shares, Karthikeyan S. was allotted 250 Equity Shares, Mugunthan S. was allotted 1,260 Equity
Shares, S. Saichithra was allotted 10,000 Equity Shares, Thulasi Rama Rao was allotted 1,200 Equity Shares, Sushanta Kumar Swain was
allotted 900 Equity Shares, S. Vijayanand was allotted 720 Equity Shares and Srikanth Visweswaran was allotted 1,080 Equity Shares.

Jayashree Ravi was allotted 250 Equity Shares, Sangeetha Malkhede was allotted 300 Equity Shares, Saurabh Kumar Shakya was allotted
900 Equity Shares, Pillutla Visvesvarryya Neelakandan was allotted 750 Equity Shares.

The following table sets forth the history of allotment of the preference share capital of our Company:
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Date of Number of Face  Issue price Nature of Reasons/nature of Cumulative Cumulative
allotment  preference value ® consideration allotment number of paid up
shares ® preference preference
shares share capital (%)

Optionally convertible preference shares*

July 28, 217,070 @ 1.00 1,855.53 Cash F)referential allotment 217,070 217,070.00
2006 !
Compulsorily convertible preference shares*
January 25, 97,917 1.00 4,721.92 Cash F)referential allotment 314,987 314,987.00
2008 2
March 29, 8,169 @ 1.00 8,224.38 Cash F)referential allotment 323,156 323,156.00
2011 X
8,169 1.00 8,202.35 Cash F)referential allotment 331,325 331,325.00
4
January 10, 18,748,961 1.00 - | Other than Bonus issue of 77 = 18,992,454* 18,992,454.00
2012 cash compulsorily
convertible

preference shares of ¥

1.00 each for every

one compulsorily

convertible

preference share and

optionally convertible

preference share of ¥

1.00 held ©
Pursuant to a shareholders’ resolution dated January 23, 2012, three preference shares of face value ¥ 1.00 each were
consolidated into one preference share of ¥ 3.00 each, therefore, 18,992,454 preference shares of ¥ 1.00 each as on January 23,
2012 were consolidated to 6,330,818 preference shares of ¥ 3.00 each.
Pursuant to a shareholders’ resolution dated August 5, 2015, five preference shares of face value ¥ 3.00 each were consolidated
into three preference shares of face value ¥ 5.00 each; therefore, 6,012,874 preference shares of face value ¥ 3.00 each were
consolidated to 3,607,724 preference shares of face value ¥ 5.00 each.

“All outstanding optionally convertible preference shares and CCPS have been converted into Equity Shares as on date. For further details, see
“Capital Structure — Notes to Capital Structure — Share Capital History” on page 85.

# On September 28, 2011, Yahoo! Netherlands BV was allotted 87,832 equity shares of & 1.00 each pursuant to conversion of 87,832 optionally
convertible preference shares of 1.00 each.

(1) Canaan VIl Mauritius was allotted 125,474 optionally convertible preference shares of face value & 1.00 each, Overture Services Europe
BV was allotted 87,832 optionally convertible preference shares of face value ¥ 1.00 each, Draper Investment Company LLC was allotted
3,011 optionally convertible preference shares of face value & 1.00 each and The Hartenbaum Revocable Trust U/A/D 02/03/06 was
allotted 753 optionally convertible preference shares of face value ¥1.00 each.

(2) Mayfield XII, Mauritius was allotted 52,099 compulsorily convertible preference shares of 1.00 each, Canaan VIl Mauritius was allotted
33,343 compulsorily convertible preference shares of & 1.00 each, Overture Services Europe BV was allotted 11,962 compulsorily
convertible preference shares of & 1.00 each, Draper Investment Company LLC was allotted 410 compulsorily convertible preference
shares of &1.00 each and The Hartenbaum Revocable Trust U/A/D 02/03/06 was allotted 103 compulsorily convertible preference shares
of &1.00 each.

(3) Allotment to Mayfield XII, Mauritius pursuant to the share subscription agreement dated March 25, 2011 and shareholders’ agreement
dated March 25, 2011 between our Company, Mayfield XIl, Mauritius, Canaan VII Mauritius, Murugavel Janakiraman and Indrani
Janakiraman.

(4) Allotment to Canaan VII Mauritius pursuant to the share subscription agreement dated March 25, 2011 and shareholders’ agreement dated
March 25, 2011 between our Company, Mayfield XII, Mauritius, Canaan VIl Mauritius, Murugavel Janakiraman and Indrani
Janakiraman.

(5) Canaan VII Mauritius was allotted 13,002,143 compulsorily convertible preference shares of face value & 1.00 each, Mayfield XII,
Mauritius was allotted 4,929,078 compulsorily convertible preference shares of face value ¥ 1.00 each, Bessemer India Capital Holdings 11
Ltd. was allotted 488,411 compulsorily convertible preference shares of face value & 1.00 each, Draper Investment Company LLC was
allotted 263,417 compulsorily convertible preference shares of face value & 1.00 each and The Hartenbaum Revocable Trust U/A/D
02/03/06 was allotted 65,912 compulsorily convertible preference shares of face value ¥1.00 each.
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(b)

Securities issued for consideration other than cash

Details of equity shares and preference shares issued for consideration other than cash are as follows:

Date of
allotment

Nature of
security

Number
of
securities

Face
Value

®

Issue
Price

®

Benefits
accrued
to the

Reasons for allotment

September
28,2011

January
10, 2012

January
10, 2012

November
26,2014

December
30, 2014

December
31, 2014

January
27,2015

March 16,
2015

August
10, 2016

Equity shares

Equity shares

Compulsorily
convertible
preference
shares

Equity shares

Equity shares

Equity shares

Equity shares

Equity shares

Equity shares

87,832

39,873,064

18,748,961

1,254

109,948

164,918

2,489,688

8,160,647

74,028

6,385,672

1.00

1.00

1.00

3.00

3.00

3.00

3.00

3.00

3.00

5.00

Company

Conversion of 87,832 optionally convertible
preference shares of ¥ 1.00 each held by Yahoo!
Netherlands BV

Bonus issue of 77 equity shares of ¥ 1.00 each for
every one equity share of ¥ 1.00 held by Murugavel
Janakiraman, Indrani Janakiraman, Canaan VII
Mauritius, Mayfield XII, Mauritius and Bessemer
India Capital Holdings Il Ltd.

Bonus issue of 77 compulsorily convertible
preference shares of face value of ¥ 1.00 each for
every one compulsorily convertible preference share
of ¥ 1.00 each held by Mayfield XII, Mauritius,
Canaan VII Mauritius, Draper Investment Company
LLC, The Hartenbaum Revocable Trust U/A/D
02/03/06 and Bessemer India Capital Holdings Il
Ltd. and every one optionally convertible preference
share of ¥ 1.00 each held by Canaan VII Mauritius,
Draper Investment Company LLC and The
Hartenbaum Revocable Trust U/A/D 02/03/06
Conversion of 1,003 and 251 optionally convertible
preference shares of ¥ 3.00 each held by Draper
Investment Company LLC and The Hartenbaum
Revocable Trust U/A/D 02/03/06, respectively
Conversion of 87,943 and 22,005 compulsorily
convertible preference shares of ¥ 3.00 each held by
Draper Investment Company LLC and The
Hartenbaum Revocable Trust U/A/D 02/03/06,
respectively

Conversion of 164,918 compulsorily convertible
preference shares of ¥ 3.00 each held by Bessemer
India Capital Holdings Il Ltd.

Bonus issue of 18 equity shares of ¥ 3.00 each for
every 100 equity shares of ¥ 3.00 each held by
Murugavel Janakiraman, Indrani Janakiraman,
Canaan VIl Mauritius, Mayfield XII, Mauritius,
Bessemer India Capital Holdings Il Ltd., Bessemer
Venture Partners Trust, Draper Investment Company
LLC, The Hartenbaum Revocable Trust U/A/D
02/03/06 and George Zacharias.

Bonus issue of one equity shares of ¥ 3.00 each for
every two equity shares of ¥ 3.00 each held by
Murugavel Janakiraman, Indrani Janakiraman,
Canaan VII Mauritius, Mayfield XII, Mauritius,
Bessemer India Capital Holdings Il Ltd., Bessemer
Venture Partners Trust, Draper Investment Company
LLC, The Hartenbaum Revocable Trust U/A/D
02/03/06, Deepa Murugavel, Ravi Janakiraman and
George Zacharias.

Conversion of 41,824 optionally convertible
preference shares of ¥ 3.00 each by Canaan VII
Mauritius.

CMDB 1l was allotted 4,618,118 Equity Shares
pursuant to conversion of 2,609,106 compulsorily
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Date of

Nature of Number Face Issue  Benefits Reasons for allotment

allotment security of Value Price accrued

securities ® ® to the
Company

convertible preference shares and Mayfield XII,
Mauritius was allotted 1,767,554 Equity Shares
pursuant to conversion of 998,618 compulsorily
convertible preference shares.

Our Company has not allotted any Equity Shares pursuant to any scheme approved under sections 391 to
394 of the Companies Act, 1956.

Our Company has not issued any bonus shares out of capitalization of its revaluation reserves or unrealized
profits.

Employee stock option scheme

Our Company adopted the Employee Stock Option Scheme (A) 2010 to reward its employees for their past
association and performance. The scheme was amended and renamed as Employee Stock Option Scheme
2014 (“ESOP Scheme”) by the Board of Directors vide resolution dated April 7, 2014 which was approved
by the Shareholders vide resolution dated April 11, 2014. As per the certificate dated August 16, 2017
provided by Kumar Bagri & Associates, the ESOP Scheme is in compliance with applicable regulations,
including relevant Guidance Notes or Accounting Standards issued by the Institute of Chartered
Accountants of India in this regard, the Companies Act, 2013 and the ESOP Regulations.

Pursuant to resolutions of our shareholders dated November 19, 2010 and April 11, 2014 and resolution of
our Board dated October 13, 2010 and circular resolution of the Board dated April 7, 2014, our Company
has implemented the ESOP Scheme. Under the provisions of the ESOP Scheme, we intend to grant up to
1,785,186 employee stock options exercisable into 1,785,186 equity shares of face value ¥ 3 each to
eligible employees of our Company and eligible employees of our Subsidiaries and associates, subject to
applicable laws. Pursuant to adjustments to the number of options and exercise price on account of the
consolidation of our share capital on August 5, 2015, these employee stock options, upon vesting and
exercise, will enable the employees to receive up to 1,071,112 Equity Shares of ¥ 5 each.

The Board of Directors at their meeting held on October 13, 2010 approved the grant of 3,236 options at an
exercise price of ¥1,525 per option. Pursuant to the bonus issue on January 10, 2012, and consolidation of
face value of the equity shares from face value of ¥ 1 to face value of ¥ 3 on January 23, 2012, the number
of options have been adjusted to 84,136 with exercise price of ¥58.65 per option. On December 30, 2014,
42,068 options were exercised by the option holder and 42,068 equity shares were allotted at ¥ 58.65 per
share. Pursuant to the bonus issuances on December 31, 2014 and January 27, 2015 42,068 options were
adjusted to 74,460 options and the exercise price was adjusted to ¥ 33.14 (“Pool 17). The following table
sets forth the particulars of options granted under Pool 1:

Particulars Details
Fiscal 2015 Fiscal 2016 Fiscal 2017 Up to August
16, 2017
No. of options as at beginning 84,136 Nil Nil Nil
of period
Options granted Nil Nil Nil Nil
Pricing Formula Fair Value after averaging the values arrived from Sales Multiple method, Income
approach method and Profit earning capacity method

Exercise price of options (in ) 58.65 for 42,068 Nil Nil Nil

options and 33.14

for 74,460 options
Total options vested (includes Nil Nil Nil
options exercised)
Options exercised 116,528 Nil Nil Nil
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Particulars Details

Fiscal 2015 Fiscal 2016 Fiscal 2017 Up to August

16, 2017

Total number of equity shares 116,528 Nil Nil Nil
arising as a result of full
exercise of options already
granted
Options ~ forfeited/  lapsed/ Nil Nil Nil Nil
cancelled
Variations in terms of options Nil Nil Nil Nil
Money realised by exercise of 4,934,892.60 Nil Nil Nil
options (in )
Options outstanding (in force) Nil Nil Nil Nil

Person wise details of options granted to

i) Directors, key managerial
personnel and senior
managerial personnel

ii) Any other employee who
received a grant in any one
year of options amounting to
5% or more of the options
granted during the year

iii) Identified employees who
are granted options, during any
one year equal to exceeding
1% of the issued capital
(excluding outstanding
warrants and conversions) of
our Company at the time of
grant

Fully diluted EPS pursuant to
issue of shares on exercise of
options in accordance with the
relevant accounting standard
Vesting schedule

Difference, if any, between
employee compensation cost
calculated using the intrinsic
value of stock options and
employee compensation cost
calculated on the basis of fair
value of stock options

Impact on the profits of our
Company and on the EPS
arising due to difference in the
accounting treatment for the
options granted in the last three
years and for calculation of the
employee compensation cost
(i.e. difference of the fair value
of stock options over the
intrinsic value of the stock
options)

Impact on the profits of our
Company and on the EPS of
the last three years arising due
to difference in the accounting
policies specified in Regulation

Name of Employee

No. of options

Granted Exercised Outstanding
George Zacharias 42,068 42,068 Nil
K B Chandrasekar 74,460 74,460 Nil
Name of Employee No. of options
Granted Exercised Outstanding
George Zacharias 42,068 42,068 Nil
K.B. Chandrasekar 74,460 74,460 Nil
Nil
(3.07) N.A. N.A. N.A.

Immediate vesting on October 13, 2010 for 2,427 options and 809 options would
vest after completion of 1 year from October 13, 2010.

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

N.A.

N.A.

N.A.
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Particulars
Fiscal 2015

Details
Fiscal 2016

Fiscal 2017

Up to August
16, 2017

15 of the ESOP Regulations in
respect of options granted in

the last three years.

Weighted average exercise Nil
price and weighted average fair
value of options whose
exercise price either equals or
exceeds or is less than market
price of the stock

Method and significant assumptions used to estimate the fair value of options granted during the year:

Method used

Risk free interest rate
Expected Life
Expected Volatility

Black Scholes Model
7.47% & 7.66%

2.5 & 3.5 years

Nil

Expected Dividends Nil
Price of underlying shares in = NA
market at the time of Option

grant

Further, our Company granted 408,303 options in April and September of 2014 at an exercise price of ¥
109.75 per option. Pursuant to the bonus issuance on December 31, 2014 and January 27, 2015 the number
of options were adjusted to 722,695 options with an exercise price of ¥ 62 per option. 35,554 options lapsed
at the end of July 31, 2015 and the outstanding options at the end of the period is 687,141 (“Pool 27).
Further, our Company granted 80,000 options in July 2015 with an exercise price of ¥ 210 per option
(“Pool 37).

Pursuant to consolidation of face value of the equity shares from face value of ¥ 3 to face value of ¥ 5 the
options in Pool 2 stands adjusted to 412,285 options with an exercise price of 103 per share and Pool 3
stands adjusted to 48,000 options with an exercise price of ¥350 per option.

The Company has granted further 9,600 options (“Pool 4”) on February 9, 2016 and 2,000 options (“Pool
5”) on June 30, 2016 with a face value of ¥ 5 per option and an exercise price of ¥ 350 per option.

On April 21, 2017, 16,010 options pertaining to Pool 2, 1,300 options pertaining to Pool 3 and 900 options
pertaining to Pool 4 were exercised and 16,010 Equity Shares, 1,300 Equity Shares and 900 Equity Shares
were allotted, respectively.

These employee stock options, upon vesting and exercise, will enable the employees to receive an equal
number of Equity Shares. The following table sets forth the particulars of options granted under Pools 2, 3,
4 and 5.

Particulars Details
Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal 2018 Fiscal 2018
2015 2016 2016 2017 2017 Upto Upto
(Pool2) (Pool2) (Pool3& (Pool2) (Pool3 August 16, August 16,
4) &4 & 2017 2017
5) (Pool 2) (Pool 3 4 &
5)
No. of options as at Nil = 4,33,617 Nil = 400,284 36,000 2,82,826 29,000
beginning of period #
Options granted 722,695 Nil 57,600" Nil 2,000% Nil Nil
Pricing Formula Fair Value after averaging the values arrived from
EBITDA Multiple method & Income approach method
Exercise price of 62" 103* 350" 103 350 103 350

options (in %)
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Particulars Details
Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal 2018  Fiscal 2018
2015 2016 2016 2017 2017 Upto Upto
(Pool2) (Pool2) (Pool3& (Pool2) (Pool3 August 16, August 16,
4) &4 & 2017 2017
5) (Pool 2) (Pool 3 4 &
5)
Total options vested Nil =~ 115,396 Nil = 108,579 5,850 110,425 1,400
(includes options
exercised)
Options exercised Nil Nil Nil 77,663 Nil 16,010 2,200
Total number of Nil Nil Nil 77,663 Nil 16,010 2,200
equity shares arising
as a result of full
exercise of options
already granted
Options  forfeited/ Nil 33,333" 21,600 39,795 9,000 1,440 3,300
lapsed/ cancelled
Variations in terms of Nil Nil Nil Nil Nil Nil Nil
options
Money realised by Nil Nil Nil | 7,999,2 Nil 16,49,030 7,70,000
exercise of options 89
@in%)
Options outstanding = 722,695"  400,284% 36,000 | 282,826 29,000 2,65,376 23,500

(in force)

* Options & price adjusted towards bonus issue during the year
# Includes options which are adjusted for number of options and price on account of
consolidation from ¥3/- to T5/-

Person wise details of options granted to

i) Directors, key | Name of No. of options
managerial Employee Granted Exercise ~ Outstanding
personnel and _ d
senior managerial ;a'Ch'thraS- 1222?; 12222 18;?21
personnel Chandrasekhar
Sanjeev Misra 14,377 4,313 10,064
Kaushik Tiwari 6,000 1,800 4,200
Vaasen V 3,600 NIL 3,600
S. Vijayanand 2,400 1440 960
ii) Any other Name of Employee No. of options
employee who Granted Exercise ~ Outstanding
received a grant in _____ d
any one year of Sl e s s N
i i Y y ’ ) |
fg)t'S?,/r;S O?mrggpet";% Ramakrishnan SV 3,600 Nil 3,600
. Michael Mohan 4,200 Nil 4,200
the options g
granted during the \/iiavanand NG 3,600 Nil 3,600
year Sangeeta  Keshav 3,600 300 Nil
Malkhede
Neelakantan A 3,600 Nil Nil
Gokulan J 3,000 Nil Nil
Pillutla 3,000 750
Visvesvarryya
Neelakantan 2250
Prakash Sinha 3,000 Nil Nil
Ajay Sudevan 12,000 Nil Nil
Sohanlal 3,000 Nil Nil
Mahavirprasad
Kabra
Kiran Vijayakumar 3,600 Nil Nil
Saurabh Kumar 3,600 900 2700
Shakya
Venkateshwarlu 3,600 Nil Nil
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Particulars

Fiscal
2016
(Pool 2)

Fiscal
2015
(Pool 2)

Details

Fiscal
2017
(Pool 2)

Fiscal
2016
(Pool 3 &
4)

Fiscal
2017
(Pool 3
&4 &
5)

Fiscal 2018
Upto
August 16,
2017
(Pool 2)

Fiscal 2018
Upto
August 16,
2017
(Pool 3 4 &
5)

iii) Identified
employees who are
granted options,
during any one year
equal to exceeding
1% of the issued
capital (excluding
outstanding warrants
and conversions) of
our Company at the
time of grant

Fully diluted EPS
pursuant to issue of
shares on exercise of
options in accordance
with  the relevant
accounting standard
Vesting schedule
Difference, if any,
between  employee
compensation  cost
calculated using the
intrinsic  value of
stock options and
employee
compensation  cost
calculated on the
basis of fair value of
stock options

Impact on the profits
of our Company and
on the EPS arising
due to difference in
the accounting
treatment for the
options granted in the
last three years and
for calculation of the
employee
compensation  cost
(i.e. difference of the
fair value of stock
options over the
intrinsic value of the
stock options)

Impact on the profits
of our Company and
on the EPS of the last
three years arising
due to difference in
the accounting
policies specified in
Regulation 15 of the
ESOP Regulations in

Sonnathi
Nil

(3.07) NA

See Note 1 below
%(10.62) %(5.86)
million million

Impact Impact
on on
Profits: ¥ = Profits:
(10.62) %(5.86)
million million

Diluted
EPS
(after
consideri
ng the
above
impact)
T (16.03)

Diluted
EPS
(after
consideri
ng the
above
impact)
% (2.48)

Nil Nil

NA 10.50

0.98
million

%(5.86)
million

Impact on Impact
Profits: on
%(5.86) Profits:
million 0.98

million

Diluted
EPS
(after
consider
ing the
above
impact)
10.54

Diluted
EPS (after
considerin

g the
above
impact)
3 (16.03)

Nil Nil

10.50

0.98
million

Impact
on
Profits:
0.98
million

Diluted
EPS
(after
consideri
ng the
above
impact)
% 10.54

Nil

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA
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Particulars Details
Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal 2018  Fiscal 2018
2015 2016 2016 2017 2017 Upto Upto
(Pool2) (Pool2) (Pool3& (Pool2) (Pool3 August 16, August 16,
4) &4 & 2017 2017
5) (Pool 2) (Pool 3 4 &
5)
respect of options
granted in the last
three years.
Weighted average Nil
exercise price and
weighted average fair
value of options
whose exercise price
either equals or
exceeds or is less
than market price of
the stock
Method and significant assumptions used to estimate the
fair value of options granted during the year: See Note 2
below
Note-1: Vesting Schedule
Grant 3:
Percentage 30% 30% 40%
Date of vesting 14™ April 2015 14™ April 2016 14™ April 2017
No of options 95,259 90,405 120,542

“The Nomination and Remuneration Committee vide its resolution dated February 4, 2016, has advanced the vesting date of 4,853 options from
14™ April 2016 to 4" February 2016 and 6,471 options from 14™ April 2017 to 4" February 2016

Grant 4:

Percentage 30% 30% 40%
Date of vesting 1st Oct ,2015 1st Oct ,2016 1st Oct ,2017
No of options 11,486 11,486 15,315
Grant 5:

Percentage 30% 30% 40%
Date of vesting 1st Apr 2016 1st Apr 2017 1st Apr 2018
No of options 11,119 11,119 14,826
Grant 6:

Percentage 30% 30% 40%
Date of vesting 1st Oct 2016 1st Oct 2017 1st Oct 2018
No of options 3,767 3,767 5,023
Grant 7:

Percentage 30% 30% 40%
Date of vesting 1st Apr 2016 1st Apr 2017 1st Apr 2018
No of options 4,313 4,313 5,751
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Grant 8:

Percentage 30% 30% 40%

Date of vesting 1st Oct 2016 1st Oct 2017 1st Oct 2018
No of options 4,140 4,140 5520

Grant 9:

Percentage 25% 25% 25% 25%
Date of vesting 1st Oct ,2016 1st Oct ,2017 1st Oct ,2018 1st Oct ,2019
No of options 12,000 12,000 12,000 12,000
Grant 10:

Percentage 25% 25% 25% 25%
Date of vesting 1st Apr, 2017 1st Apr, 2018 1st Apr,2019 1st Apr,2020
No of options 2400 2400 2400 2400
Grant 11:

Percentage 25% 25% 25% 25%
Date of vesting 1st Jul, 2017 1st Jul ,2018 1st Jul ,2019 1st Jul ,2020
No of options 500 500 500 500

Note 2: Method and significant assumptions used to estimate the fair value of options granted during the
year:

Grant 3:
Method used Black Scholes Model
Vesting Schedule 14-Apr-15 14-Apr-16 14-Apr-17
Risk free interest rate 8.94% 8.97% 9.03%
Expected Life 4.0 45 55
Expected Volatility 33.33% 33.54% 34.21%
Expected Dividends Nil Nil Nil
Price of underlying shares in NA NA NA

market at the time of Option grant

Grant 4:

Method used Black Scholes Model

Vesting Schedule 1-Oct-15 1-Oct-16 1-Oct-17
Risk free interest rate 8.95% 8.99% 9.05%
Expected Life 4.24 4.97 5.97
Expected Volatility 33.33% 33.54% 34.21%
Expected Dividends Nil Nil Nil
Price of underlying shares in NA NA NA

market at the time of Option grant

Grant 5:

Method used Black Scholes Model

Vesting Schedule 1-Apr-16 1-Apr-17 1-Apr-18
Risk free interest rate 8.97% 9.02% 9.08%
Expected Life 4.49 5.47 6.47
Expected Volatility 33.33% 33.54% 34.21%
Expected Dividends Nil Nil Nil
Price of underlying shares in NA NA NA
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market at the time of Option grant

Grant 6:
Method used Black Scholes Model
Vesting Schedule 1-Oct-16 1-Oct-17 1-Oct-18
Risk free interest rate 8.98% 9.05% 9.11%
Expected Life 4.74 5.97 6.97
Expected Volatility 33.33% 33.54% 34.21%
Expected Dividends Nil Nil Nil
Price of underlying shares in NA NA NA
market at the time of Option grant

Grant 7:
Method used Black Scholes Model
Vesting Schedule 1-Apr-16 1-Apr-17 1-Apr-18
Risk free interest rate 8.57% 8.59% 8.61%
Expected Life 4.26 5.02 6.02
Expected Volatility 33.33% 33.54% 34.21%
Expected Dividends Nil Nil Nil
Price of underlying shares in NA NA NA
market at the time of Option grant

Grant 8:
Method used Black Scholes Model
Vesting Schedule 1-Oct-16 1-Oct-17 1-Oct-18
Risk free interest rate 8.57% 8.60% 8.62%
Expected Life 4.52 5.52 6.52
Expected Volatility 33.33% 33.54% 34.21%
Expected Dividends Nil Nil Nil
Price of underlying shares in NA NA NA
market at the time of Option grant

Grant 9
Method used Black Scholes Model
Vesting Schedule 1-Oct-16 1-Oct-17 1-Oct-18 1-Oct-19
Risk free interest rate 7.86% 7.94% 8.01% 8.06%
Expected Life 3.71 4.71 5.71 6.71
Expected Volatility 34.49% 33.52% 33.74% 35.57%
Expected Dividends Nil Nil Nil Nil
Price of underlying shares in NA NA NA NA
market at the time of Option grant

Grant 10
Method used Black Scholes Model
Vesting Schedule 1-Apr-17 1-Apr-18 1-Apr-19 1-Apr-20
Risk free interest rate 7.63% 7.66% 7.85% 7.93%
Expected Life 3.6 4.6 5.6 6.6
Expected Volatility 10.00% 10.00% 10.00% 10.00%
Expected Dividends Nil Nil Nil Nil
Price of underlying shares in NA NA NA NA

market at the time of Option grant
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Grant 11

Method used

Vesting Schedule 1-Jul-17
Risk free interest rate 7.13%
Expected Life 3.5
Expected Volatility 10.00%
Expected Dividends Nil
Price of underlying shares in NA

market at the time of Option grant

Black Scholes Model

1-Jul-18 1-Jul-19

7.27% 7.40%
45 5.5

10.00% 10.00%
Nil Nil
NA NA

1-Jul-20
7.54%
6.5
10.00%
Nil
NA

a.

The holders of Equity Shares allotted upon exercise of options do not intend to sell such Equity Shares
within three months after the listing of the Equity Shares pursuant to the Offer. Further, none of our
Directors, Key Managerial Personnel or employees hold options under the ESOP Scheme which, upon
exercise, will result in allotment of Equity Shares amounting to more than 1% of the issued Equity Share
capital of our Company.

Except Equity Shares allotted upon conversion of CCPS and conversion of options granted pursuant to the
ESOP Scheme into Equity Shares, our Company has not issued any specified securities at a price that may
be less than the Offer Price in the last one year preceding the date of filing of this Red Herring Prospectus.

Except for any vesting and/or exercise of the options granted pursuant to ESOP Scheme and their
consequent conversion into Equity Shares, we currently do not intend or propose to alter our Company’s
capital structure for a period of six months from the Bid 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
by way of issue of bonus issue or on a rights basis or by way of further public issue of Equity Shares or
qualified institutions placement or otherwise.

The foregoing restrictions do not apply to: (a) the issuance of any Equity Shares pursuant to this Offer; and
(b) any issuance, offer, sale or any other transfer or transaction of a kind referred to above of any Equity
Shares under or in connection with the exercise of any options or similar securities, as disclosed in this Red
Herring Prospectus and the Prospectus, provided they have been approved by our Board. Provided further
that if our Company enters into acquisitions or joint ventures or if the business needs otherwise arise, we
may, subject to necessary approvals, consider raising additional capital to fund such activity or use Equity
Shares for participation in such acquisitions or joint ventures or other arrangements.

History of Build up, Contribution and Lock-in of Promoters’ Shareholding

Build up of Promoters’ equity shareholding in our Company

Details of the build up of equity shareholding of our Promoter are as follows:

Name of Date of No. of Face Issue/ % of pre- % of Nature of Nature of Transaction
allotment/ Equity  value Acquisitio Offer post-  considerati
Promoter transfer Shares ® n/ Sale Capital Offer on
Price per Capital
Equity
Share ()
Murugavel March 20, 2002 5,000 10.00 10.00 Cash Acquisition from C.
Janakirama Samundeswari
n 5,000 10.00 10.00 Cash Acquisition from C.
Shankar
March 23, 2002 32,600 10.00 10.00 Cash Preferential allotment

Pursuant to a shareholders’ resolution dated June 16, 2006, one equity share of face value ¥10.00 each was split
into ten equity shares of ¥1.00 each. Accordingly, 42,600 equity shares of ¢10.00 each were sub-divided into
426,000 equity shares of ¢1.00 each.
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Name of Date of No. of Face Issue/ % of pre- % of Nature of Nature of Transaction

the allotment/ Equity  value Acquisitio Offer post-  considerati
Promoter transfer Shares ® n/ Sale Capital Offer on
Price per Capital
Equity
Share ()
July 17, 2006 1,000 1.00 525.79 Cash Preferential allotment
January 10, 2012 32,879,000 1.00 - Other  thanBonus issue of 77 equity
cash shares of ¥ 1.00 each for
every one equity share of
T 1 held

Pursuant to a shareholders’ resolution dated January 23, 2012, three equity shares of face value ¥ 1.00 each were
consolidated into one equity share of & 3.00 each. Accordingly, 33,306,000 equity shares of & 1.00 each were
consolidated to 11,102,000 equity shares of & 3.00 each.

December 30, 16,098 3.00 760.00 Cash Preferential allotment
2014

December 31, 2,001,258 3.00 - Other  thanBonus issue of 18 equity
2014 cash shares of ¥ 3.00 each for

every 100 equity shares
of ¥ 3.00 each held

January 27, 2015 6,559,678 3.00 - Other thanBonus issue of one

cash equity shares of ¥ 3.00
each for every two
equity shares of ¥ 3.00
each held

August 4, 2015 (65,491) 3.00 566.99 Cash Transfer of equity shares
of face value ¥ 3.00 each
to individuals and body
corporates (.

Pursuant to a shareholders’ resolution dated August 5, 2015, five equity shares of face value ¥ 3.00 each were

consolidated into three Equity Shares of face value ¥ 5.00 each. Accordingly, 19,613,543 equity shares of face

value ¥ 3.00 each were consolidated to 11,768,125 Equity Shares of face value ¥5.00 each

January 24, 2017 (31,332) 5.00 471.00 Cash Transfer of equity shares
of face value ¥ 5.00 each
to individuals and body
corporate @

February 7, 2017 (14,863) 5.00 471.00 Cash Transfer of equity shares
of face value ¥ 5.00 each
to individuals and body
corporate ©

February 16, (2,123) 5.00 471.00 Cash Transfer of 2,123 Equity
2017 Shares to Thirumavalan
Innasi
February 17, 93,394 5.00 243.25 Cash Acquisition from Draper
2017 Investment Company
LLC
Total 11,813,213 55.57 [o]

@ Transfer of 3,339 equity shares of ¥3.00 each to Taru Mayur and Vibha Srisrimal, 1,764 equity shares of Z3.00 each to Loyal Textile Mills
Limited, 8,903 equity shares of &3.00 each to Sriram Subramanya and B. Srinivasan, 4,451 equity shares of 3.00 each jointly to Milind Shripad
Sarwate and Madhumita Milind Sarwate, 3,561 equity shares of &3.00 each to GR Ananthapadmanabhan and GR Radhakrishnan, 1,781 equity
shares of 3.00 each to G Rajendran, 1,960 equity shares of &3.00 each to T T Rangarajan, 5,342 equity shares of &3.00 each to Xerago E Biz
Services Private Limited, 3,561 equity shares of &3.00 each to Ramesh Shastri jointly with Nagarathna Shastri, 4,409 equity shares of &3.00
each to N. Lakshminarayanan and Gopal Srinivasan, 1,781 equity shares of ¥3.00 each to E. Parasuraman and T. Sivakumar and 2,646 equity
shares of &3.00 each to Sailaja.

@ Transfer of 10,616 Equity Shares each to Shriram Subramanya and Srinivasan, 2,654 Equity Shares to Milind Shripad Sarwate and
Mandhumita Milind Sarwate, 3,200 Equity Shares to Xerago E-Biz Services Private Limited and 4,246 Equity Shares to Ramesh Shastri.

@ Transfer of 5,308 Equity Shares to Srinivasan Gopal, 2,123 Equity Shares to Sailaja, 1,062 Equity Shares to Loyal Textile Mills Limited, 1,062
Equity Shares to T. Sivakumar and 5,308 Equity Shares to N. Lakshminarayanan.

100



* The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity shareholders entitled to
fractional Equity Shares pursuant to consolidation of equity shares of face value &3.00 each to equity shares of face value ¥5.00 each in
accordance with EGM resolution dated August 5, 2015.

All the Equity Shares held by the Promoter were fully paid-up on the respective dates of acquisition of such Equity
Shares. Further, our Promoter has confirmed to our Company and the Book Running Lead Managers that acquisition
of the Equity Shares held by him and which will be locked in as Promoter’s Contribution has been financed by his
own funds/ internal accruals and no loans or financial assistance from any bank or financial institution has been
availed for such purpose.

b. Shareholding of our Promoter and Promoter Group

Provided below are details of Equity Shares held by our Promoter and members of the Promoter Group.

S No. Name of shareholder Pre-Offer Post-Offer
No. of Equity Percentage No. of Equity Percentage of
Shares of pre-Offer Shares post-Offer
capital (%) capital (%)

Promoter
1. Murugavel Janakiraman 11,813,213" 55.57 [o] [o]
Sub Total (A) 55.57 [e] [e]
Promoter Group
1. Indrani Janakiraman 82,834 0.39 [e] [e]
2. Deepa Murugavel 4,007 0.02 [e] [e]
3. Ravi Janakiraman 1 negligible
Sub Total (B) 0.41 [e] [e]
Total Promoter & Promoter Group (A+B) 11,900,055 55.97 [o] [o]

* The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity shareholders entitled to
fractional Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity shares of face value ¥5.00 each on August
5, 2015.

c. Except as disclosed below, none of our Directors, Promoter, the members of our Promoter Group and their
immediate relatives have purchased or sold any securities of our Company or Subsidiaries, during the six
months preceding the date of filing of the Draft Red Herring Prospectus with SEBI:

Name of the Date of allotment/ transfer No. of Equity Face Nature of Transaction
Shareholder Shares value )
Murugavel January 24, 2017 (31,332)* 5.00Transfer of equity shares of ¥ 5.00 each
Janakiraman to individuals and body corporate
Milind Shripad January 24, 2017 2,654 5.00 Acquisition of equity shares of ¥ 5.00
Sarwate (held jointly from Murugavel Janakiraman

with Madhumita
Milind Sarwate)

Murugavel February 7, 2017 (14,863) 5.00 Transfer of equity shares of ¥ 5.00 each
Janakiraman to individuals and body corporate
Murugavel February 16, 2017 (2,123) 5.00Transfer of 2,123 Equity Shares to
Janakiraman Thirumavalan Innasi

Murugavel February 17, 2017 93,394 5.00Acquisition from Draper Investment
Janakiraman Company LLC

Deepa Murugavel January 27, 2017 2,003 5.00 Acquisition of equity shares of ¥ 5.00
Deepa Murugavel January 30, 2017 2,003 5.00 Acquisition of equity shares of ¥ 5.00

* Includes 2,654 Equity Shares transferred to Milind Shripad Sarwate (held jointly with Madhumita Milind Sarwate).

d. There are no financing arrangements whereby the members of our Promoter Group, nor our Promoter, nor
our Directors and their relatives have purchased or sold, or financed the purchase of Equity Shares by any
other person, 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 the Draft Red Herring Prospectus.

e. None of the Equity Shares held by the Promoter or member of our Promoter Group, are pledged or
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otherwise encumbered. None of the Equity Shares offered by the Selling Shareholders for sale through the
Offer for Sale are pledged or otherwise encumbered.

Details of Promoter’s contribution locked-in for three years

Pursuant to Regulation 32 and 36(a) of the SEBI Regulations, an aggregate of 20% of the fully diluted post-
Offer capital of our Company (assuming exercise of all vested options under the ESOP Scheme) held by
our Promoter” shall be considered as minimum promoter’s contribution and locked-in for a period of three
years from the date of Allotment (“Promoter’s Contribution”). The lock-in of the Promoter’s
Contribution would be created as per applicable laws and procedures and details of the same shall also be
provided to the Stock Exchanges before the listing of the Equity Shares.

Murugavel Janakiraman, our Promoter has, pursuant to a letter dated May 5, 2017, given consent to include
such number of Equity Shares held as may constitute 20% of the fully diluted post-Offer Equity Share
capital of our Company as Promoter’s Contribution and has agreed not to sell, transfer, charge, pledge or
otherwise encumber in any manner the Promoter’s Contribution from the date of filing of the Draft Red
Herring Prospectus, until the commencement of the lock-in period specified above, or for such other time
as required under SEBI Regulations.

As on the date of this Red Herring Prospectus, all of the Equity Shares held by our Promoter (except for (i)
12 Equity Shares held by him on behalf of the equity shareholders entitled to fractional Equity Shares
pursuant to consolidation of equity shares of face value ¥ 3.00 each to equity shares of face value ¥ 5.00
each, in accordance with EGM resolution dated August 5, 2015 and (ii) 93,394 Equity Shares acquired by
our Promoter on February 17, 2017) are eligible for being locked-in as promoter’s contribution in
accordance with the SEBI Regulations.

Details of Promoter’s Contribution are as provided below:

Name of the No. of Date of Face Issue price  Nature of % of pre- % of Date
Promoter Equity allotment/  value  per Equity transaction Offer the up to
Shares transfer™ ® Shares (%) Capital post-  which
locked- Offer the
in Capital Equity
shares
are
subject
to
lock-in
Murugavel [e] (o] [e] (o] (o] [e] (o] (o]

Janakiraman
"Will not include (i) 12 Equity Shares held by Murugavel Janakiraman on behalf of the equity shareholders entitled to fractional
Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity shares of face value ¥5.00 each in
accordance with EGM resolution dated August 5, 2015; and (ii) (ii) 93,394 Equity Shares acquired by our Promoter on February 17,
2017.
“Equity Shares were fully paid up on the date of allotment/transfer.

The actual number of Equity Shares that would be offered in the Fresh Issue cannot be determined at this
stage. Our Company would be able to estimate the number of Equity Shares to be allotted in the Fresh Issue
upon finalization of the Offer Price. Consequently, our Company cannot determine the number of Equity
Shares that are required to be offered by the Promoter towards Promoter’s Contribution at this stage.
However, we undertake to update the exact details of the number of Equity Shares forming part of
Promoter’s Contribution at the time of filing of the Prospectus with the RoC. The Promoter’s Contribution
has been brought in to the extent of not less than the specified minimum lot, as required under the SEBI
Regulations and from persons defined as promoters under the SEBI Regulations. The Equity Shares that are
being locked-in are not, and will not be, ineligible for computation of Promoter’s Contribution under
Regulation 33 of the SEBI Regulations. In this computation, as per Regulation 33 of the SEBI Regulations,
our Company confirms that the Equity Shares locked-in do not, and shall not, consist of:
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10.

M Equity Shares acquired during the preceding three years for consideration other than cash and
revaluation of assets or capitalisation of intangible assets or bonus shares out of revaluations
reserves or unrealised profits or bonus shares against Equity Shares which are ineligible for
computation of Promoter's Contribution;

(ii) Equity Shares acquired during the preceding one year, at a price lower than the price at which the
Equity Shares are being offered to the public in the Offer;

(iii) Equity Shares issued to the Promoter upon conversion of a partnership firm; and

(iv) Equity Shares held by the Promoter that are subject to any pledge.

For such time that the Equity Shares under the Promoter’s Contribution are locked in as per the SEBI
Regulations, the Promoter’s Contribution can be pledged only with a scheduled commercial bank or public
financial institution as collateral security for loans granted by such banks or financial institutions, in the
event the loan has been granted by such banks or financial institutions for the purpose of financing one or
more of the objects of this Offer and pledge of such Equity Shares is one of the terms of sanction of loan.
For such time that they are locked in as per the SEBI Regulations, the Equity Shares held by the Promoter
in excess of the Promoter’s Contribution can be pledged only with a scheduled commercial bank or public
financial institution as collateral security for loans granted by such banks or financial institutions if the
pledge of the Equity Shares is one of the terms of the sanction of the loan. For details regarding the objects
of the Offer, see the section titled “Objects of the Offer” beginning on page 111.

Details of share capital locked-in for one year

Except for (a) the Promoter’s Contribution which shall be locked in as above; (b) Equity Shares which are
proposed to be transferred as part of the Offer for Sale, and (c) any Equity Shares held by the employees of
our Company (who continue to be employees on the date of Allotment) which may be allotted to them
under the ESOP Scheme prior to the Offer, the entire pre-Offer equity share capital of our Company
(including those Equity Shares held by our Promoter), shall be locked in for a period of one year from the
date of Allotment. Additionally, any unsubscribed portion of the Offer for Sale being offered by the Selling
Shareholders would also be locked-in for one year from the date of Allotment. Further, Equity Shares held
by venture capital funds, foreign venture capital investors and alternate investment funds shall be locked in
for a period of one year from the date of purchase of Equity Shares. Further, the Equity Shares held by
Mayfield XII, Mauritius and Bessemer Venture Partners Trust held through the FVCI route are exempt
from lock-in, in accordance with the SEBI Regulations.

In terms of Regulation 40 of the SEBI Regulations, Equity Shares held by the Promoter and locked-in as
Promoter’s Contribution may be transferred to any member of the Promoter Group or a new promoter or
persons in control of our Company, subject to continuation of lock-in in the hands of the transferee for the
remaining period and subject to provisions of the Takeover Code. The Equity Shares held by persons other
than the Promoter prior to the Offer, may be transferred to any other person holding Equity Shares which
are locked in along with the Equity Shares proposed to be transferred, subject to the continuation of the
lock in the hands of the transferee and subject to the provisions of the Takeover Code.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a
period of 30 days from the date of Allotment.

Sale, purchase or subscription of our Company’s securities by our Promoter, Promoter Group and
our Directors within three years immediately preceding the date of this Red Herring Prospectus,
which in aggregate is equal to or greater than 1% of the pre-Offer capital of our Company.

Except as stated below, there has been no sale, purchase or subscription of our Company’s securities by our
Promoter, Promoter Group and our Directors within three years immediately preceding the date of this Red
Herring Prospectus, which in aggregate is equal to or greater than 1% of the pre-Offer capital of our
Company.
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S. Name of Date Nature of allotment Number of equity Percentage of

No. Shareholder shares of face value  pre-Offer Equity
¥ 3each capital
1. Murugavel December 31, | Bonus issue of 18 equity 2,001,258 5.65
Janakiraman 2014 shares of ¥ 3.00 each for

every 100 equity shares of

¥ 3.00 each held
January 27, Bonus issue of one equity 6,559,678 18.51
2015 share of ¥ 3.00 each for

every two equity shares

of ¥ 3.00 each held

11. Details of the build-up of equity share capital held by the Selling Shareholders in our Company
The table below represents the build up of the equity shareholding of the Selling Shareholders in our
Company:
Name of the Selling  Date of allotment/ No. of Face Issue/ Nature of Nature of
Shareholder transfer Equity Value  transfer allotment consideratio
Shares price per n
Equity
Share (in
T unless
otherwise
stated)
Bessemer India September 28, 2011 46,569 1.00 8503.40 Transfer of sharesCash
Capital Holdings 11 from Overture
Ltd. Services Europe BV
(now Yahoo!
Netherlands BV)
January 10, 2012 3,585,813 1.00 - Bonus issue of 77Other than

equity shares of Tcash

1.00 each for every

one equity share of

% 1.00 held
Pursuant to a shareholders’ resolution dated January 23, 2012, three equity shares of face
value ¥ 1.00 each were consolidated into one equity share of & 3.00 each. Accordingly,
3,632,382 equity shares of ¥1.00 each were consolidated to 1,210,794 equity shares of 3.00

each.

December 30, 2014 164,918 3.00 - Conversion of Other than
compulsorily cash
convertible
preference shares of
% 3.00 each

December 31, 2014 247,628 3.00 - Bonus issue of 180ther than

equity shares of Icash

3.00 each for every

100 equity shares of

% 3.00 each held

January 27, 2015 811,670 3.00 - Bonus issue of oneOther than

equity share of Icash

3.00 each for every

two equity shares of

< 3.00 each held
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Name of the Selling

Date of allotment/ No. of Face Issue/ Nature of Nature of

Shareholder transfer Equity Value  transfer allotment consideratio
Shares price per n
Equity
Share (in
% unless
otherwise
stated)
Pursuant to a shareholders’ resolution dated August 5, 2015, five equity shares of face value ?
3.00 each were consolidated into three Equity Shares of face value ¥5.00 each. Accordingly,
2,435,010 equity shares of face value ¢ 3.00 each were consolidated to 1,461,006 Equity
Shares of face value ¥5.00 each
Total 1,461,006
MAYFIELD  XII, September 28, 2011 27,509 1 8503.40%Transfer of shares Cash
MAURITIUS from Overture
Services Europe BV
(now Yahoo!
Netherlands BV)
January 10, 2012 2,118,193 1 - Bonus issue of 77  Other than
equity shares of ¥ cash
1.00 each for every
one equity share of
% 1.00 held
Pursuant to a shareholders’ resolution dated January 23, 2012, three equity shares of face
value ¥ 1.00 each were consolidated into one equity share of & 3.00 each. Accordingly,
2,145,702 equity shares of & 1.00 each were consolidated to 715,234 equity shares of &
3.00 each.
December 30, 2014 6,700 3 760.00 Preferential Cash
allotment
December 31, 2014 129,948 3 - Bonus issue of 18  Other than
equity shares of ¥ cash
3.00 each for every
100 equity shares of
% 3.00 each held
January 27, 2015 425,941 3 - Bonus issue of one Other than
equity share of % cash
3.00 each for every
two equity shares of
% 3.00 each held
Pursuant to a shareholders’ resolution dated August 5, 2015, five equity shares of face value *
3.00 each were consolidated into three Equity Shares of face value ¥ 5.00 each. Accordingly,
1,277,823 equity shares of face value ¥ 3.00 each were consolidated to 766,694 Equity Shares
of face value ¥5.00 each
August 10, 2016 1,767,554 5 - Conversion of Other than
compulsorily cash
convertible
preference shares of
% 5.00 each
Total 2,534,248
CMDB I April 16, 2015 719,174 3 928.35Transfer of shares Cash
from Canaan VII
Mauritius

Pursuant to a shareholders’ resolution dated August 5, 20135, five equity shares of face value
* 3.00 each were consolidated into three Equity Shares of face value ¢ 5.00 each.
Accordingly, 719,174 equity shares of face value ¥3.00 each were consolidated to 431,504
Equity Shares of face value ¥5.00 each
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Name of the Selling ~ Date of allotment/ No. of Face Issue/ Nature of Nature of

Shareholder transfer Equity Value  transfer allotment consideratio
Shares price per n
Equity
Share (in
% unless
otherwise
stated)

August 10, 2016 4,618,118 5 - Conversion of  Other than
compulsorily cash
convertible
preference shares of
% 5.00 each

Total 5,049,622

Indrani Janakiraman 'March 23, 2002 150 10.00 10.00 Preferential Cash
allotment

February 19, 2005 150 10.00 - Transmission of  Other than
Shares held by Mr. cash

S. Janakiraman
Pursuant to a shareholders’ resolution dated June 16, 2006, one equity share of face value *
10.00 each was split into ten equity shares of 1.00 each. Accordingly, 300 equity shares of *
10.00 each were sub-divided into 3,000 equity shares of &1.00 each.
January 10, 2012 231,000 1.00 - Bonus issue of 77  Other than
equity shares of ¥ cash
1.00 each for every
one equity share of
% 1.00 held
Pursuant to a shareholders’ resolution dated January 23, 2012, three equity shares of face
value ¥ 1.00 each were consolidated into one equity share of & 3.00 each. Accordingly,
234,000 equity shares of ¥1.00 each were consolidated to 78,000 equity shares of * 3.00 each.

November 26, 2014 1) 3.00 760.00 Transfer of share to Cash
Deepa Murugavel
(1) 3.00 760.00 Transfer of share to Cash

Ravi Janakiraman

December 31, 2014 14,040 3.00 - Bonus issue of 18 Other than
equity shares of ¥ cash
3.00 each for every
100 equity shares of
¥ 3.00 each held

January 27, 2015 46,019 3.00 - Bonus issue of one Other than

equity share of ¥ cash
3.00 each for every
two equity shares
0f ¥ 3.00 each held
Pursuant to a shareholders’ resolution dated August 5, 2015, five equity shares of face value
< 3.00 each were consolidated into three Equity Shares of face value < 5.00 each.
Accordingly, 138,057 equity shares of face value & 3.00 each were consolidated to 82,834
Equity Shares of face value ¥5.00 each.
Total 82,834
@' USD 173.86 per equity share of face value of Z1.00 each, converted at the rate of ¥48.91 per USD, as on September 28, 2011.

For details of the build up of share capital of the Promoter Selling Shareholder, see “Capital Structure — History of Build up, Contribution and
Lock-in of Promoters’ Shareholding” on page 99.

Note: Pursuant to the consolidation of five equity shares of face value ¥ 3.00 each into three Equity Shares of face value ¥ 5.00 authorized by a
shareholders’ resolution dated August 5, 2015, certain shareholders, including Indrani Janakiraman are also entitled to fractional Equity Shares
which are held by the Murugavel Janakiraman on behalf of such shareholders.
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12.

Our shareholding pattern

The table below represents the equity shareholding pattern of our Company as on the date of this Red Herring Prospectus:

Category Category of Number of | No. of fully | No. ' No.of| Total nos. Shareho Number of Voting Rights held in each class | No. of | Shareholdii Number Number of Number of
0) Shareholder Shareholde  paid up of |shares sharesheld | Iding as of securities Shares ngasa% | of locked Shares equity shares
(1) rs equity Partl underl VIl = a % of (IX) Underl| assuming ' in shares pledged or held in
[un) shares held y ying = (IV)+(V)+ total no. ying full (XI11) otherwise | dematerialised
(1v) paid- Deposi (V1) of Outsta conversion encumbered form
up | tory shares nding of (XIIT) (X1V)
equit Receip (calcula No of Voting Rights conver|convertible No. As a/No. |As a
y ts ted as Class Cla Total Totalasa % tible | securities (a) % of(a) |% of
share (VI) per ss of (A+B+C)  securit  (asa total total
s held SCRR, ies | percentage Share Share
(V) 1957) (includ of diluted s held s held
(V1) ing share (b) (b)
Asa % Warra capital)
of nts) XN)=
(A+B+C X) | (VID)+(X)
2) As a % of
(A+B+C2)
Equity -
(A) Promoter and | 4 11,900,055 | - 11,900,055 | 55.97 | 11,900,055 | - 11,900,055 | 55.97 55.97 - - - - 11,900,055
Promoter Group
(B) Public 47 9,359,746 - 9,359,746 4403 | 9,359,746 - | 9,359,746 44.03 44.03 - - - - 9,226,170
© Non  Promoter-Non
Public
(C) (1) | Shares underlying | - - - - - - - - - -
DRs
(©)(2) | Shares held by | - - - - - - - - - - - - - - - - -
Employee Trusts
Total (A) +(B)+(C) | 51 21,259,801 21,259,801 | 100 21,259,801 | - | 21,259,801 | 100 100 - - - - 21,126,225
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13.

14.

15.

16.

17.

18.

(@)

Shareholding of our Directors and Key Managerial Personnel in our Company

Details of our Directors and Key Managerial Personnel who hold Equity Shares as on date of this Red
Herring Prospectus are as follows:

Name No. of Equity Shares Percentage of pre-Offer
capital

Murugavel Janakiraman 11,813,213" 55.57
Deepa Murugavel 4,007 0.02
George Zacharias 44,676 0.21
Milind Shripad Sarwate (held jointly with 5,324 0.03
Madhumita Milind Sarwate)

S.Saichitra 10,000 0.05
Sanjeev Mishra 4,313 0.02
S. Vijayanand 1,440 Negligible
Kaushik Tiwari 1,800 0.01
R. Chandrasekar 8,626 0.04
Total 11,893,399 55.95

* The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity
shareholders entitled to fractional Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity
shares of face value &5.00 each on August 5, 2015.

Our Company, our Directors or the Book Running Lead Managers have not entered into any buy-back
and/or standby and/or any other similar arrangements for the purchase of Equity Shares being offered
through this Offer.

Over-subscription to the extent of 10% of the Net Offer can be retained for the purpose of rounding off
to the nearest multiple of the minimum Allotment lot while finalising the Basis of Allotment.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of
filing this Red Herring Prospectus. The Equity Shares issued pursuant to this Offer shall be fully paid-
up at the time of Allotment, failing which no Allotment shall be made.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-
Institutional Portion and Retail Portion would be allowed to be met with spill-over from other
categories or a combination of categories at the discretion of our Company and the Selling
Shareholders in consultation with the BRLMs and the Designated Stock Exchange. However, under-
subscription, if any, in the QIB Portion will not be allowed to be met with spill-over from other
categories or a combination of categories. Balance Equity Shares arising out of under-subscription, if
any, in the Employee Reservation Portion will be added to the Net Offer. In case of under-subscription
in the Net Offer, spill-over to the extent of under-subscription shall be permitted to be met with spill
over from the Employee Reservation Portion, subject to compliance with Rule 19(2)(b)(ii) of the
SCRR.

Top ten shareholders

Our top Equity Shareholders and the number of Equity Shares held by them, as on the date of this Red
Herring Prospectus:

S. Shareholder No. of Equity Percentage of Percentage of
No. Shares Held pre-Offer post-Offer capital
Equity capital
1. Murugavel Janakiraman 11,813,213 55.57 [e]
2. CMDB Il 5,049,622 23.75 [o]
3. Mayfield XII, Mauritius 2,534,248 11.92 [®]
4, Bessemer India Capital Holdings Il 1,461,006 6.87 [e]
Ltd

5. Indrani Janakiraman 82,834 0.39 [e]
6. Mohamed Farook 53,309 0.25 [e]
7. George Zacharias 44,676 0.21 [e]
8. K.B. Chandrasekar 44,676 0.21 [e]
9. Jayaram K lyer 17,252 0.08 [®]
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(b)

(©)

19.

20.

S. Shareholder No. of Equity Percentage of Percentage of

No. Shares Held pre-Offer post-Offer capital
Equity capital
10. = Sriram Subramanya 15,957 0.08 [e]
B. Srinivasan 15,957 0.08 [e]
Total 21,132,750 99.41 [eo]

“The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity
shareholders entitled to fractional Equity Shares pursuant to consolidation of equity shares of face value &3.00 each to equity
shares of face value ¥5.00 each on August 5, 2015.

Our top ten Equity Shareholders and the number of Equity Shares held by them ten days prior to filing
of this Red Herring Prospectus:

S. Shareholder No. of Equity Percentage of Percentage of
No. Shares Held pre-Offer post-Offer capital
Equity capital
1. Murugavel Janakiraman 11,813,213 55.57 [e]
2. CMDB Il 5,049,622 23.75 [e]
3. Mayfield XII, Mauritius 2,534,248 11.92 [e]
4. Bessemer India Capital Holdings II 1,461,006 6.87 [e]
Ltd
5. Indrani Janakiraman 82,834 0.39 [e]
6. Mohamed Farook 53,309 0.25 [e]
7. George Zacharias 44,676 0.21 [e]
8. K.B. Chandrasekar 44,676 0.21 [e]
9. Jayaram K lyer 17,252 0.08 [e]
10. = Sriram Subramanya 15,957 0.08 [e]
B. Srinivasan 15,957 0.08 [e]
Total 21,132,750 99.41 [o]

“The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity
shareholders entitled to fractional Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity
shares of face value &5.00 each on August 5, 2015.

Our top ten Equity Shareholders two years prior to filing of this Red Herring Prospectus:

S. No. Shareholder No. of Equity Shares Percentage of

Held* Equity holding
1. Murugavel Janakiraman 11,768,137 79.63
2. Bessemer India Capital Holdings Il Ltd. 14,61,006 9.89
3. Mayfield XI1, Mauritius 766,694 5.19
4. CMDB I 431,504 2.92
5. Draper Investment Company LLC 1,01,575 0.69
6. Indrani Janakiraman 82,834 0.56
7. George Zacharias 44,676 0.30
8. K B Chandrasekar 44,676 0.30

9. The Hartenbaum Revocable Trust U/A/D 30,751

02/03/06 0.21
10. Bessemer Venture Partners Trust 7,115 0.05
Total 14,738,968 99.74

" The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity
shareholders entitled to fractional Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity
shares of face value &5.00 each on August 5, 2015.

The Book Running Lead Managers or their associates do not hold any Equity Shares as on the date of
this Red Herring Prospectus. The Book Running Lead Managers and their affiliates may engage in the
transactions with and perform services for our Company in the ordinary course of business or may in
the future engage in commercial banking and investment banking transactions with our Company for
which they may in the future receive customary compensation.

No person connected with the Offer, including, but not limited to, the Book Running Lead Managers,

the members of the Syndicate, our Company, the Directors, the Promoter, members of our Promoter
Group and Group Companies, shall offer any incentive, whether direct or indirect, in any manner,
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21.

22.

23.

24.

25.

26.

27.

28.

whether in cash or kind or services or otherwise to any Bidder for making a Bid.
Our Company has not raised any bridge loans against the Net Proceeds.

Our Company has not made any public issue or rights issue of any kind or class of securities since its
incorporation.

Other than options outstanding under the ESOP Scheme, there are no outstanding warrants, options or
rights to convert debentures, loans or other convertible instruments into our Equity Shares as on date of
this Red Herring Prospectus.

Except for the Fresh Issue and the exercise of ESOPs granted under the ESOP Scheme, there will be no
further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment, rights
issue or in any other manner during the period commencing from filing of this Red Herring Prospectus
with SEBI until the Equity Shares have been listed on the Stock Exchanges.

Other than to the extent of Equity Shares being offered by the Promoter Selling Shareholder and
Indrani Janakiraman in the Offer for sale, our Promoter, members of our Promoter Group and Group
Companies will not participate in this Offer.

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 SEBI
from time to time.

Our Company shall ensure that transactions in Equity Shares, if any by the Promoter and the Promoter
Group during the period between the date of registering this 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 such
transactions.
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OBJECTS OF THE OFFER
The Offer consists of a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.
Offer for Sale
Our Company will not receive any proceeds from the Offer for Sale.
Objects of the Fresh Issue

The details of the proceeds of the Fresh Issue are summarized below:

(In Tmillion)
Particulars Amount
Gross proceeds of the Fresh Issue 1,300
(Less) Offer related expenses in relation to the Fresh Issue” [e]
Net Proceeds [e]

“To be finalised upon determination of the Offer Price.

After deducting the Offer related expenses in relation to the Fresh Issue, we estimate the proceeds of the Fresh
Issue to be T [e] million (“Net Proceeds™). The objects for which our Company intends to use the Net Proceeds
are:

Advertising and business promotion activities;

Purchase of land for construction of office premises in Chennai;
Repayment of our overdraft facilities; and

General corporate purposes.

NS

The main objects and objects incidental and ancillary to the main objects set out in the Memorandum of
Association enable our Company to undertake its existing activities and the activities for which funds are being
raised through the Fresh Issue.

Requirement of funds and proposed schedule of deployment

We intend to utilize the Net Proceeds as per details set forth below:

(In Zmillion)
Particulars Total amount to be
deployed from the Net
Proceeds
(in Fiscal 2018)
Advertising and business promotion activities 200.00
Purchase of land for construction of office premises in Chennai 425.79
Repayment of our overdraft facilities 433.43
General corporate purposes” [e]
Total [o]

# The amount utilised for general corporate purposes shall not exceed 25% of the gross proceeds of the Fresh Issue.

The above fund requirements are based on internal management estimates and have not been appraised by any
bank or financial institution. These are based on current business needs and are subject to revisions in light of
changes in costs, financial condition, business, strategy or external circumstances which may not be in our
control and may entail rescheduling and 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, subject to compliance with applicable law. For further details, see the section titled “Risk
Factors - The objects of the Fresh Issue for which the funds are being raised have not been appraised by any
bank or financial institutions.” on page 38. In case of any surplus after utilization of the Net Proceeds for the
stated objects, we may use such surplus towards general corporate purposes.

In case of variations in the actual utilisation of funds earmarked for the purposes set forth above, increased fund

requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised in this Offer. In case of a shortfall in raising requisite capital from the
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Net Proceeds towards meeting the objects of the Fresh Issue, we may explore a range of options including
utilising our internal accruals and seeking additional debt from existing and future lenders. We believe that such
alternate arrangements would be available to fund any such shortfalls.

Details of the Objects

1.

Advertising and business promotion activities

We engage in advertising campaigns through various media, including television, internet, radio,
outdoor and print media. Such advertising campaigns are typically either of a general nature related to
our Company, or focussed on specific services, either existing or newly introduced, being provided by
our Company. We may also carry out other promotional activities, such as campaigns to increase
customer acquisition through our mobile applications and to increase our presence on social networks.

The primary objective of our matchmaking business is to facilitate marriages between individuals
seeking prospective partners. The nature of this business involves considerable customer churn, given
that we lose customers on an on-going basis when they find suitable matches. To address this, we are
required to indulge in extensive advertising, brand building and business promotion initiatives in order
to attract new customers to register on our website and to ensure that we maintain a critical mass of
members on our websites at all points of time.

In furtherance of our micro-market strategy, we offer a range of targeted and customised matchmaking
products such as CommunityMatrimony, which is a consortium of over 300 community matrimonial
websites, and personalised matchmaking services to subscribers of EliteMatrimony and Assisted
Service package. Our advertising and business promotion activities are therefore, required to be
tailored to showcase not only our Bharatmatrimony brand, but our regional, religious, community,
vernacular and caste-based matrimonial brands and personalised matrimonial services as well.
Accordingly, we are required to invest significant resources for advertising in regional and local
community channels (such as regional and vernacular television channels and radio frequencies) as
well as advertising targeted to specific demographics (such as higher net worth individuals for
EliteMatrimony), and in particular, in geographical markets that we plan to penetrate, in accordance
with our business strategies.

Furthermore, our revenues from matchmaking services are significantly driven by the growth in our
paid subscribers. Consequently, we need to invest, on a continuing basis, in advertising initiatives that
are driven towards conversion of our existing free subscribers to paid subscribers as well as up-selling
higher value subscription packages to our existing paying customers.

Accordingly, our advertising campaign objectives differ across various campaigns. For instance, our
maintenance/ acquisition — based campaigns are focused to address continuous subscriber churn; our
micro-market campaigns are designed to promote our specific religious, caste, vernacular and
community based brands as well as our customised brands; our penetration campaigns are designed to
promote conversion of free registrations to paid subscriptions; and our product-specific campaigns are
designed to promote specific match-making, and other marriage services provided by us. Such
advertising campaigns are formulated by taking into account various factors, including, but not limited
to, changes in the demographics of our target population, campaigns by our competitors, media
penetration, advertising rates, effectiveness of past campaigns and past choice of media, our evolving
presence in various regions and markets, and our overall marketing and business strategy.

Our total advertising and business promotion expenses, which we refer to as “advertisement and
business promotion expenses” in our Restated Consolidated Summary Statements, were I 532.52
million, ¥ 538.60 million, ¥ 522.30 million and ¥ 139.10 million, during Fiscals 2015, 2016, and 2017
and the three months ended June 30, 2017, respectively, on a consolidated basis and constituted
23.66%, 21.70%, 22.35% and 21.63% of our total expenses for such periods, respectively, on a
consolidated basis. We intend to continue to invest significant resources to further establish our brand
through advertising and business promotion activities.

We incurred advertisement expenses of ¥ 525.18 million, ¥ 480.22 million, ¥ 473.28 million and ¥
123.61 million, respectively, on an unconsolidated basis in Fiscals 2015, 2016 and 2017 and the three
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months ended June 30, 2017. Provided below is a break-up of our advertisement expenses on an
unconsolidated basis in the last three Fiscals and the three months ended June 30, 2017.

(in Tmillion)
S. no. Particulars Three months Fiscal 2017 Fiscal 2016 Fiscal 2015
ended June 30,
2017

1. Online advertising 26.91 98.90 148.54 180.10
2. Television advertising 79.15 301.67 245,12 164.59

3. Others Production, Print, 70.86
Radio. Oth(ers) 17.09 58.70 143.56
4, Agency Commission” 0.46 1.85 27.86 36.93
Total 123.61 473.28 480.22 525.18

“Agency Commission includes commission paid and marketing expenses reimbursed to certain subsidiaries, on an arm’s length
basis, in respect of media buying and marketing services.

We incurred advertisement expenses of I 502.59 million, ¥ 504.96 million, ¥ 476.68 million, and ¥
124.37 million, respectively, on a consolidated basis in Fiscals 2015, 2016 and 2017 and the three
months ended June 30, 2017. Provided below is a break-up of our advertisement expenses on a
consolidated basis in the last three Fiscals and the three months ended June 30, 2017.

(in Tmillion)
S. no. Particulars Three months Fiscal 2017 Fiscal 2016 Fiscal 2015
ended June 30,
2017
1. Online advertising 26.84 99.50 179.48 182.27
2. Television advertising 80.44 303.88 252.17 182.39
3. Others  (Production,  Print, 73.30
Radio, Others) 17.09 73.31 137.93
Total 124.37 476.68 504.96 502.59

For additional details, see the section titled “Our Business — Marketing” on page 151.

In addition to our engagement on any other form of media towards our advertising and brand building
activities which shall be funded by internal accruals, we propose to deploy ¥ 200 million in Fiscal 2018
out of the Net Proceeds towards placing advertisements on television channels.

Advertising on television channels

We undertake advertising on television channels through campaigns prepared by our advertising team,
in liaison with advertising agencies from time to time, for segments on television programmes. For
deploying such advertisements, we are required to purchase time slots from media agencies on the
relevant television channels. In Fiscals 2015, 2016 and 2017 and the three months ended June 30, 2017,
we spent T 164.59 million, ¥ 245.12 million, ¥ 301.67 million and ¥ 79.15 million, respectively, on an
unconsolidated basis, and ¥ 182.39 million, ¥ 252.17 million, ¥ 303.88 million and ¥ 80.44 million,
respectively, on a consolidated basis, towards purchase of advertising time slots on television channels.

The quantum of advertising time that we purchase on television channels, as well as the mix of
television channels that we deploy advertisements on is driven primarily by the objective of the
underlying advertising campaign. For instance, in an acquisition based campaign, where the objective
is to drive higher registration in under-penetrated markets, we purchase higher advertising time on
“higher reach” channels, which are channels that are likely to be viewed by a larger number of
households in the target population. We believe that this ensures that the viewership of our
advertisements are higher and showcases our brand to a larger target audience. However, while
undertaking a conversion based campaign, where the objective is to drive conversion from free users to
paid users, and up-sell higher value subscription packages, we purchase higher advertising time on
“higher frequency channels”, which are channels that are likely to be viewed by target households for
larger periods of time. We believe that this ensures that our paid services and their advantages over free
services receive additional viewership from individuals that are already aware of our brands.
Additionally, we factor in target audience characteristics viz. age profile, language preferences, etc. and
consultations with advertising agencies on trending television programmes and our analysis of
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customer acquisition/ conversion trends subsequent to earlier advertising campaigns, in formulating the
eventual television channel and advertising time mix.

Our current marketing strategies envisage substantial television advertising on account of several
factors. The factors which have helped us evolve our marketing strategy, which is focused on
advertising through television, include:

(i) marriage related decisions are typically driven significantly by the emotions of stakeholders
involved in the process, and accordingly (based on past experience) advertisements through
audio-visual media such as television can have a strong emotional connect with our target
audience;

(i) our target population is the young population of India, which we believe has greater exposure
to, and is more receptive to content on television than other forms of media;

(iii) television penetration in Indian households and in particular, penetration of cable and satellite
television has been increasing and that television has also grown to be a preferred choice of
recreation throughout India; and

(iv) there has been an increase in the usage of television advertising by our competitors and other
internet-based businesses, which has had a positive impact on their market share.

Accordingly, our current marketing strategy envisages a total expenditure of ¥ 200.00 million from the
Net Proceeds for investment in television advertising. To further advertising and business promotion
activities through television channels, we have entered into an agreement with M/s R. K. Swamy Media
Group, a division of R K Swamy BBDO Private Limited (who has been associated with us in the past
as a media buying agency for purchase of advertising time slots on radio and television channels) (“R
K Swamy”) dated July 24, 2015 (“Advertising Slot Purchase Agreement”), whereby, R K Swamy
has been engaged, on a non-exclusive basis, as the media buying agency of our Company. In terms of
the Advertising Slot Purchase Agreement, R K Swamy’s scope of work will include planning and
buying advertising time slots on television channels. By virtue of an amendment agreement dated
September 19, 2016, the Advertising Agreement is valid until March 31, 2019.

R K Swamy has provided a quotation dated September 12, 2016 (“Quotation Letter”), setting forth an
estimate of expenses towards purchase of advertising time slots on television channels. In terms of the
Quotation Letter, an advertising time slot of ten seconds on high viewership programmes, in prime
time, on national higher reach channels may cost between ¥ 5,000 to ¥ 95,000, and on regional higher
reach channels, between ¥ 100 to ¥ 50,000 to purchase. A time slot of similar duration on more niche
national higher frequency channels may cost between ¥ 500 to ¥ 7,000, and on regional higher
frequency channels, between ¥ 100 to ¥ 5,000. In accordance with the Quotation Letter, we have
estimated our marketing and branding expenditure for purchase of time-slots on television channels to
aggregate ¥ 405.40 million in Fiscal 2018 (for purchase of 1,123.82 hours of advertising time)
(“Estimated TV Time Purchase Expenditure”). We propose to deploy ¥ 200 million towards the
Estimated TV Time Purchase Expenditure from the Net Proceeds and fund the balance amount from
internal accruals.

As stated earlier, our deployment of advertising campaigns on television is contingent on various
factors, such as the nature of the advertising campaigns, ratings of programmes or segments, expected
viewership of our advertisements during certain time-slots and segments, and our Company’s business
and marketing plans. For instance, advertisements on well publicised segments on television channels
(such as major sporting events, awards ceremonies or first-time movie releases on television) are likely
to be viewed by a larger number of viewers, but advertising time-slots on such segments are likely to
cost more than on other segments. Accordingly, we may choose to purchase more advertising time for
certain desirable specific channels or segments and less advertising time in other channels or segments,
in variance to that mentioned in the Quotation Letter, subject to the overall deployment of ¥ 200.00
million from the Net Proceeds for this purpose.

We, our Promoters and Directors are not associated with R K Swamy in any manner.
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Purchase of land for construction of office premises in Chennai

We propose to utilise ¥ 425.79 million from the Net Proceeds in Fiscal 2018 for purchase of land,
which we propose to use for construction of office premises in Chennai. Once constructed, we propose
to utilise these premises for various purposes, including to shift our product development team from the
current leased premises at Adayar, Chennai to the new office premises. We believe that this will
improve our operational efficiency, including reduction of our lease rental costs.

Estimated cost

A break-down of the estimated cost and description of cost items associated with this object is set forth
below:

(Tin million)
S.No. Particulars Estimated Cost
1. Cost of purchase of land 380.59
2. Transaction advisory costs 2.24
3. Stamp duty and registration fee 42.96
Total 425.79

Cost of purchase of land

The proposed office will be constructed 1.64 acres of land located at plots no.170, 171 and 172,
Developed Plots Estate, Perungudi, Palavakkam village, Tambaram taluk, Neelankarai District, South
Chennai (“Land”). We propose to procure the Land from Alpump Limited (a company of the TAFE
group) (“Alpump”). By virtue of a memorandum of understanding dated September 16, 2016 with
Alpump (“Alpump MoU”), the purchase price for the Land is ¥ 390.59 million. We have paid a one-
time commitment fee of ¥ 10 million (funded from our internal accruals) towards securing of rights to
this Land. Under the Alpump MoU, the balance purchase price for the Land is required to be paid as
mutually agreed by our Company and Alpump no later than November 30, 2016. By amendment
agreements dated November 22, 2016, December 28, 2016 and March 9, 2017, the timeline for
purchase of the Land has been mutually extended by us and Alpump to October 31, 2017. The
Additional Chief Secretary, Industries Commissioner and Director of Industries and Commerce
(“Department”) has, by a letter dated November 16, 2016, conveyed its no-objection for the sale of the
Land to us subject to certain conditions, including execution of a memorandum of understanding with
the Department within 30 days of completion of the sale.

In terms of the Alpump MoU, Alpump has agreed to provide us with their assistance in facilitating the
purchase of the Land, including obtaining any consents and approvals that may be required for
consummation of the sale (including the no-objection from the jurisdictional income tax officer under
section 281 of the IT Act to the effect that the income tax department does not have any objections to
the sale). The Alpump MoU is currently valid till October 31, 2017. In the event that we are unable to
complete the purchase by such date, Alpump will be entitled to retain up to 50% of the commitment fee
paid by us, and also claim reimbursement of expenses incurred by it to obtain any consents/ approvals
required for the sale of the Land. See also the section titled “Risk Factors — Any delay in the schedule
of implementation or inability to effect any of the objects of the Fresh Issue might have an adverse
impact on our profitability” on page 38.

Alpump is a public limited company incorporated under the Companies Act, 1956. Its registered office
is located at No. 170-172, Industrial Estate, Perunugudi, Chennai 600 096. It is engaged in the
business of manufacturing components for the tractor industry. We, our Promoter or our Directors are
not associated with Alpump in any manner.

Transaction advisory costs

We have engaged Knight Frank India (Private) Limited (“Knight Frank”) for providing transaction
advisory services, in connection with the purchase of the Land. By their letter dated April 24, 2017,
Knight Frank has informed us that it will charge a fee of 0.5% of the total sale consideration (and
applicable service charges) of the Land at the time of signing of the sale deed and completion of
registration. In the event of any non-payment, Knight Frank will charge interest at the rate of 14% p.a.
for every day of delayed payment.
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Accordingly, an amount of ¥ 2.24 million will be utilised by us from the Net Proceeds for payment of
transaction advisory fees to Knight Frank in connection with the purchase of the Land.

Stamp duty and registration costs

We will be required to pay stamp duty and registration charges in connection with transfer of the Land
in our favour. An aggregate of 11% on the higher of the sale price of the Land, or the prevailing
‘guideline value’ for the village/ district in which the Land is located, is payable as stamp duty and
registration charges. The guideline value is notified by the Department of Registration, Government of
Tamil Nadu from time to time. Based on the sale price of the land being ¥ 390.59 million, we estimate
that stamp duties and registration charges of ¥ 42.96 million is payable in connection with purchase of
the Land. Any additional duties/ charges payable if the guideline value, at the time of registration, is
higher than the sale price will be met through internal accruals.

3. Repayment of our overdraft facilities

We have availed of certain overdraft facilities from HDFC Bank Limited. As on June 30, 2017, an
amount of ¥ 433.43 million was outstanding from these facilities. For further details, see the section
titled “Financial Indebtedness” on page 369.

We intend to utilise an amount of ¥ 433.43 million out of the Net Proceeds in Fiscal 2018 to repay in
full, outstanding amounts in respect of this overdraft facility. Repayment of these facilities would help
us in maintaining a favourable debt-equity ratio and enhance our leveraging capability. As certified by
Kumar Bagri & Associates, Chartered Accountants, this overdraft facility has been utilised by us in
accordance with the terms and conditions of their sanction.

We may be required to notify HDFC Bank Limited prior to the repayment, which we shall do prior to
such repayment.

4, General Corporate Purposes

We intend to deploy the balance Net Proceeds, if any, for general corporate purposes, as may be
approved by our management, including the following:

0] Strengthen our network capabilities;
(i) operating expenses; and
(iii) meeting on-going general corporate exigencies.

We, in accordance with the policies of our Board, will have flexibility in utilising the Net Proceeds for
general corporate purposes, as mentioned above, subject to such utilization not exceeding 25% of the
gross proceeds of the Fresh Issue, in compliance with the SEBI Regulations. The quantum of utilization
of funds towards each of the above purposes will be determined by our Board, based on the amount
actually available under this head and the business requirements of our Company, from time to time.

Working capital requirement

The Net Proceeds will not be used to meet our working capital requirements (except to the extent of any such
utilisation under general corporate purposes). We expect to meet our working capital requirements in the future
through internal accruals or availing of new lines of credit.

Offer related expenses

The total expenses of the Offer are estimated to be approximately ¥ [®] million. The expenses of this Offer shall
include, among others, underwriting and management fees, selling commissions, SCSBs’ commissions/fees,
printing and distribution expenses, legal fees, issue advertisement expenses, registrar and depository fees and
listing fees.

All Offer related expenses shall be shared by our Company and the Selling Shareholders in proportion to the

number of Equity Shares in the Fresh Issue and the Offer for Sale, respectively, in accordance with applicable
law.
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The estimated Offer expenses are as under:
(Tin million)
Activity Estimated As a % of the As a % of the
expenses* total estimated total Offer size
Offer expenses

Fees payable to the BRLMs [e] [e] [e]
Commission and processing fees for SCSBs @ [o] [e] [e]
Brokerage and selling commission for Registered Brokers, RTAs [e] [e] [e]
and CDPs @
Registrar to the Offer [e] [e] [e]
Other advisors to the Offer [o] [e] [e]
Bankers to the Offer [e] [e] [e]
Others:
(i) Listing fees; [e] [e] [e]
(i) Printing and stationery expenses; [o] [e] [e]
(iii) Advertising and marketing; and [o] [e] [e]
(iv) Miscellaneous. [e] [e] [e]
(o] (o] [e]
Total estimated Offer expenses [o] [e] [o]

“Will be incorporated at the time of filing of the Prospectus.

@ sCSBs will be entitled to a processing fee of & 10 (plus applicable GST) per valid ASBA Form, for processing the ASBA Forms procured
by the members of the Syndicate, the Registered Brokers, RTAs or CDPs from Retail Individual Bidders and Non-Institutional Bidders and
submitted to the SCSBs for blocking.

Selling commission payable to the SCSBs on the Bids directly procured by them from Retail Individual Bidders and Non-Institutional
Bidders, under the Retail Portion and the Non-Institutional Portion, respectively, would be as follows:

Retail Portion 0.35% of the Amount Allotted” (plus applicable GST)
Non-Institutional Portion 0.20% of the Amount Allotted” (plus applicable GST)

“Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional uploading charges shall be payable to the SCSBs on the ASBA Forms directly procured by them.

@ Registered Brokers will be entitled to a commission of & 10 (plus applicable service tax) per valid ASBA Form which are directly
procured by the Registered Brokers from Retail Individual Bidders and Non-Institutional Bidders, under the Retail Portion and the Non-

Institutional Portion, respectively and submitted to the SCSBs for processing.

Selling commission payable to members of the Syndicate, RTAs and CDPs on Bids directly procured by them from Retail Individual Bidders
and Non-Institutional Bidders, under the Retail Portion and the Non-Institutional Portion, respectively, would be as follows:

Retail Portion 0.35% of the Amount Allotted” (plus applicable GST)
Non-Institutional Portion 0.20% of the Amount Allotted” (plus applicable GST)

“Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Further, the members of Syndicate, RTAs and CDPs will be entitled to bidding charges of & 10 (plus applicable GST) per valid ASBA Form

for applications which are directly procured by them and submitted to SCSBs for processing. The terminal from which the Bid has been
uploaded will be taken into account in order to determine the total bidding charges payable to the relevant RTA /CDP.

Appraisal and Bridge Loans

The above fund requirements have not been appraised by any bank or financial institution. Our Company has
not raised any bridge loans which are required to be repaid from the Net Proceeds.

Means of Finance

The amounts towards each of the objects detailed above are intended to be funded completely from the Net
Proceeds. Accordingly, we confirm that there is no need for us to make firm arrangements of finance through
verifiable means towards at least 75% of the stated means of finance, excluding the Net Proceeds and existing
identifiable internal accruals.

Interim Use of Net Proceeds

Pending utilization for the purposes described above, we intend to deposit the Net Proceeds only in scheduled
commercial banks included in the Second Schedule of the Reserve Bank of India Act, 1934.
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Monitoring of Utilization of Funds

We have appointed Axis Bank Limited as the Monitoring Agency for the Offer. Our Board and the Monitoring
Agency will monitor utilization of the Net Proceeds and the Monitoring Agency will submit a report to us under
Regulation 16(2) of the SEBI Regulations.

Pursuant to the SEBI Listing Regulations, our Company shall also, on a quarterly basis disclose to the Audit
Committee the use and application of the Net Proceeds. Additionally, our Audit Committee shall review the
report submitted by the Monitoring Agency and make recommendations to our Board for further action, if
appropriate.

Further, in terms of Regulation 32(3) of the SEBI Listing Regulations, our Company will furnish a quarterly
statement to the Stock Exchanges indicating deviations, if any, in the use of proceeds from the objects stated in
this Red Herring Prospectus. This information shall be furnished to the Stock Exchanges along with the interim
or annual financial results submitted under the SEBI Listing Regulations and would be published in the
newspapers simultaneously with the interim or annual financial results, after placing it before the Audit
Committee in terms of the SEBI Listing Regulations.

Other Confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoter, Directors, Key
Management Personnel and the members of our Promoter Group or Group Entities, except in the ordinary
course of business.

In accordance with Section 27 of the Companies Act, 2013, our Company shall not vary the objects, unless
authorised by our shareholders in a general meeting by way of a special resolution. Additionally, the notice in
respect of such resolution issued to the shareholders shall contain details as prescribed under the Companies
Act, 2013 and such details of the notice, clearly indicating the justification for such variation, shall also be
published in one English and one vernacular newspaper in the city where the registered office of our Company
is situated, as per the Companies Act, 2013 and the rules framed there under. Pursuant to the Companies Act,
2013, our Promoter or controlling shareholders will be required to provide an exit opportunity to the
Shareholders who do not agree to such proposal to vary the objects, in accordance with the AoA, and prescribed
by SEBI.

We further confirm that the Net Proceeds shall not be used for buying, trading or otherwise dealing in equity
shares of any other listed company.
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BASIS FOR OFFER PRICE

The Offer Price will be decided by our Company and the Selling Shareholders in consultation with the BRLMs
on the basis of assessment of market demand for the offered Equity Shares through the Book Building Process
and on the basis of the following qualitative and quantitative factors. The face value of the Equity Shares is ¥ 5
per share and the Offer Price is [e] times of the face value at the lower end of the Price Band and [e] times of
the face value at the higher end of the Price Band.

Investors should also refer to the sections “Risk Factors” and “Financial Information” and the chapter “Our
Business” beginning on pages 17, 201 and 137, respectively, to get a more informed view before making the
investment decision.

QUALITATIVE FACTORS
Some of the qualitative factors which form the basis of the Offer Price are:

Large database of profiles and consequential network effect;
Micro-market strategy and customized or personalized services;
Strong consumer brand;

Wide on-the-ground network for customer acquisition and support;
Robust technology and analytics; and

Efficient business model.

ouprwdRE

For a detailed discussion of the above qualitative factors, which form the basis for computing the Offer Price,
please see the chapter “Our Business” and the section “Risk Factors” beginning on pages 137 and 17,
respectively.

QUANTITATIVE FACTORS

Some of the information presented in this section relating to our Company is derived from our Company’s
Financial Statements for fiscal years 2017, 2016 and 2015 and the three months ended June 30, 2017, prepared
in accordance with Indian GAAP and the Companies Act and restated in accordance with the SEBI Regulations.
For more details on the financial information, please see the section “Financial Information” beginning on page
201. The ratios presented below from the Financial Statements are post-consolidation of shares.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings Per Share (“EPS”)
a. As per Restated Unconsolidated Summary Statements:
Period Basic EPS R) Diluted EPS ®) Weights
Fiscal 2017 11.90 10.50 3
Fiscal 2016 (15.63) (15.63) 2
Fiscal 2015 (3.07) (3.07) 1
Weighted Average 0.23 (0.47)

For the three months period ended June 30, 2017, the Basic EPS was 4.46 and the diluted EPS was
4.41 (not annualised)

b. As per Restated Consolidated Summary Statements:
Period Basic EPS R) Diluted EPS ®) Weights
Fiscal 2017 23.13 20.40 3
Fiscal 2016 (50.80) (50.80) 2
Fiscal 2015 (2.01) (2.01) 1
Weighted Average (5.70) (7.07)

For the three months period ended June 30, 2017, the Basic EPS was 7.71 and the diluted EPS was
7.62 (not annualised)
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Note 1: EPS can be defined as below:

Basic Earnings per share (%) Net profit / (loss) after taxes (as restated)

Weighted average number of equity shares outstanding during the year

Diluted Earnings per share (%) Net profit / (loss) after taxes (as restated)

Weighted average number of diluted equity shares outstanding during
the year

Note 2: Weighted average number of equity shares is the number of equity shares outstanding at the beginning of
the year/ period adjusted by the number of equity shares issued during the year multiplied by the time weighing
factor. The time weighing factor is the number of days for which the specific shares are outstanding as a
proportion of total number of days during the year.

Note 3: Earnings per share calculations are in accordance with Accounting Standard 20 on Earnings Per Share
notified under section 133 of the Companies Act 2013, read together along with Rule 7 of the Companies
(Accounts) Rules, 2014 and Companies (Accounting Standards) Amendment Rules, 2016. As per Accounting
Standard 20, in case of bonus shares or consolidation of shares, the number of shares outstanding before the event
is adjusted for the proportionate change in the number of equity shares outstanding as if the event has occurred at
the beginning of the earliest period reported. Weighted average number of equity share outstanding during all the
previous years have been considered accordingly.

Price Earning Ratio (“P/E”) in relation to the Price Band of X [e] to ¥ [e] per Equity Share of
face value of ¥ 5 each

a. P/E based on Basic EPS for the year ended March 31, 2017:
Particulars P/E (Unconsolidated) P/E (Consolidated)
P/E at the P/E at the P/E at the P/E at the
Floor Price Cap Price Floor Price Cap Price
P/E  based on [o] [e] [e] [o]
Basic EPS
P/E  based on [o] [e] [e] [o]
Weighted Average
Basic EPS
b. P/E based on Diluted EPS for the year ended March 31, 2017:
Particulars P/E (Unconsolidated) P/E (Consolidated)
P/E at the P/E at the P/E at the P/E at the
Floor Price Cap Price Floor Price Cap Price
P/E  based on [e] [e] [e] [e]
Diluted EPS
P/E  based on [e] [o] [e] [o]
Weighted Average
Diluted EPS

Return on Net Worth (“RoNW?”)

a. As per Restated Unconsolidated Summary Statements:
Period RoNW (%) Weight
Fiscal 2017 1906.03 3
Fiscal 2016 (94.25) 2
Fiscal 2015 (316.49) 1
Weighted Average 868.85

For the three month period ended June 30, 2017, the RONW was 112.52% (not annualised)

b. As per Restated Consolidated Summary Statements:
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Period RoNW (%) Weight

Fiscal 2017 140.63 3
Fiscal 2016 (98.66) 2
Fiscal 2015 (314.67) 1
Weighted Average (15.02) [e]

For the three month period ended June 30, 2017, the RONW was 90.41% (not annualised)

Note 1:

Return on net worth (%) Net profit / (loss) after tax (as restated)

Net worth at the end of the year including preference share capital

Note 2: Net worth = Equity share capital + Reserves and surplus (including Securities Premium and surplus /
(deficit) in statement of profit and loss) + Preference share capital. These ratios have been computed after
considering the retrospective adjustment of the bonus shares and consolidation of share capital.

Minimum Return on Net Worth required to maintain pre-Offer EPS for the year ended March
31, 2017

a. Unconsolidated

Particulars Minimum RoNW (%) Minimum RoNW (%)
at the Floor Price at the Cap Price

To maintain pre-Offer Basic EPS for the year ended [e] [e]
March 31, 2017
To maintain pre-Offer Diluted EPS for the year ended [e] [e]
March 31, 2017

b. Consolidated
Particulars Minimum RoNW (%) Minimum RoNW (%)

at the Floor Price at the Cap Price

To maintain pre-Offer Basic EPS for the year ended [e] [e]
March 31, 2017
To maintain pre-Offer Diluted EPS for the year ended [e] [e]
March 31, 2017

Net Asset VValue per Share

a. NAYV per Share: Post Consolidation of Shares (Refer note 3 below)
Particulars Ason Mar 312017 Ason Mar 31,2016 Ason Mar 31, 2015

®) ®) ®)

As per Restated Unconsolidated (0.56) (11.58) (0.67)
Summary Statements
As per Restated Consolidated Summary
Statements (14.67) (35.95) (0.44)

As on June 30, 2017, the Net Asset Value per Equity Share on a standalone basis was 3.97 and on a consolidated
basis was (8.53) respectively (not annualised)

b. Offer Price: ¥ [e] per Share
c. NAYV after the Offer: ¥ [e] per Share
Note 1:
Net asset value per share (Rs.) Net worth at the end of the year

Total number of equity shares outstanding at the end of the year +
Potential equity shares from convertible preference shares
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Note 2: Net worth = Equity share capital + Reserves and surplus (including Securities Premium and surplus /
(deficit) in statement of profit and loss) + Preference share capital. These ratios have been computed after
considering the retrospective adjustment of the bonus shares and consolidation of share capital.

Comparison with Industry Peers

Our Company is a provider of online matrimonial services, including online matchmaking services,
marriage services and related sale of other products and services. We believe none of the listed
companies in India are focused on these segments. There are, however, internet based services in India,
which are listed in the peer group companies as below:

Name of the Revenue from Face Value  Basic EPS P/E RoNW (%0) NAV R)
Company operations Rin  per Equity ®)
million share ()
Just Dial® 7,186.10 10 17.46 30.21 13.41% 130.19
Info Edge® 8,876.31 10 (1.96) N.A. (2.68)% 131.37

Source: (1) Financial Results for the year ended March 31, 2017 as reported to the exchange and NSE Price data as on March
31, 2017 (2) Annual Report for the year ended March 31, 2017.

Note 1: Basic EPS = Basic Earnings per share; P/E = Price per share / Basic EPS; RoONW = Return on Net Worth; NAV = Net
Asset Value per share, N.A. — Not applicable.

Note 2: Basic EPS, P/E, RoONW and NAV as stated above are based on consolidated operations.

Note 3: Basic EPS is as reported by the company.

Note 4: Net worth = Share Capital + Reserves and Surplus, as reported by the company

Note 5: RoNW has been calculated as Profit After Tax divided by average of net worth at the beginning of the financial year and
net worth at the end of the financial year

Note 6: NAV has been calculated as net worth at the end of the financial year divided by common equity shares outstanding at
the end of the financial year. Common equity shares outstanding is as reported by the company.

The Offer Price will be [o] times of the face value of the Equity Shares

The Offer Price of ¥ [e] per Equity Share is [®] times the face value of I 5 per equity share. The Offer
Price has been determined by the Company and Selling Shareholders in consultation with the BRLMs,
on the basis of the demand from investors for the 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” and “Financial Statements”
on pages 17, 137 and 201 respectively, to have a more informed view. The trading price of the Equity
Shares could decline due to the factors mentioned in the section “Risk Factors” beginning on page 17
or any other factors that may arise in the future 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

August 12, 2017

The Board of Directors

Matrimony.com Limited

No:94, TVH Beliciaa Towers, 10" Floor, Tower 2,
MRC Nagar, Mandaveli,

Chennai — 600028.

Dear Sirs,

Statement of Possible Special Tax Benefits available to Matrimony.com Limited and its shareholders
under the Indian tax laws

1.

We hereby confirm that the enclosed Annexure, prepared by Matrimony.com 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’) as amended by the Finance Act 2017, i.e. applicable for the
Financial Year 2017-18 relevant to the assessment year 2018-19, 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
specific 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;
ii) 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.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

Shankar Srinivasan

Partner

Membership Number: 213271
Place of Signature: Hyderabad
Date: August 12, 2017
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE

COMPANY AND ITS SHAREHOLDERS

Outlined below are the possible special tax benefits available to the Company and its Shareholders under the
Income-tax Act, 1961 and Income-tax Rules, 1962 (together “tax laws”) in force in India.

. Special tax benefits available to the Company

There are no special tax benefits available to the Company.

I1.  Special tax benefits available to the Shareholders of the Company

There are no special tax benefits available to the Shareholders of the Company.

Notes:

1.

The above Statement sets out the provisions of law in a summary manner only and is not a complete
analysis or listing of all potential tax consequences of the purchase, ownership and disposal of shares.

The above statement covers only certain relevant direct tax law benefits and does not cover any indirect tax
law benefits or benefit under any other law.

The above statement of possible tax benefits are as per the current direct tax laws relevant for the
assessment year 2018-19. Several of these benefits are dependent on the Company or its shareholder
fulfilling the conditions prescribed under the relevant tax laws.

This statement is intended only 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 tax consequences,
each investor is advised to consult his/her own tax advisor with respect to specific tax consequences of
his/her investment in the shares of the Company.

In 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.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our

views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.
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SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from reports of various governmental agencies, industry reports and other
publicly available sources. This includes the information available on the websites of, in the reports or adapted from
the reports of and/or from the databases of, United States Central Intelligence Agency “World Factbook” (the “CIA
Factbook ”); the Internet World Stats statistics available at http://www.internetworldstats.com; traffic share
distribution from April 2014 to June 2017 for Matrimony.com, Jeevansathi and Shaadi.com matrimonials (the
“comScore Report”) compiled by comScore, Inc, an independent consultant, pursuant to an engagement with the
Company; and the industry report dated May 4, 2017 entitled “Market Study of Online Matrimony & Marriage
Services in India” (the “KPMG Report”) prepared by KPMG, an independent management consultant, pursuant to
an engagement with the Company. The KPMG Report contains disclaimers and scope limitations pertaining to the
work performed by it, a summary of which is set out below. The KPMG Report should be referred to for the full text
of the disclaimers and scope limitations.

The information contained in the KPMG Report is of a general nature and is not intended to address the
circumstances of any particular individual or entity. No one should act on the information contained in the KPMG
Report or any part thereof, without appropriate professional advice and due consideration. The KPMG Report
reflects the position only as of the date of the KPMG Report, pursuant to an engagement letter between the
Company and KPMG dated April 26, 2017, and KPMG does not undertake to update the information already
contained in the KPMG Report. KPMG has subsequently consented to inclusion of extracts of the KPMG Report
prepared by it in this Red Herring Prospectus through its letter dated May 4, 2017. The KPMG Report does not
attest the capabilities of our Company. The KPMG Report sets forth KPMG'’s views based on completeness and
accuracy of the facts stated to it by the Company, and KPMG assumes no responsibility for the same. While
performing the work, KPMG has assumed the genuineness of all signatures and the authenticity of all original
documents in respect of the information received by it. It has not independently verified the correctness or
authenticity of the same. KPMG has not performed an audit and does not express an opinion, or any other form of
assurance. Further, comments in the KPMG Report are not intended, nor should they be interpreted to be legal
advice or opinion. While information obtained from the public domain or external sources (“Information”) has not
been verified for authenticity, accuracy or completeness, KPMG has obtained Information, as far as possible, from
sources generally considered to be reliable, inter alia, from the Internet and Mobile Association of India
(“lIAMAI”). KPMG does not guarantee the accuracy, adequacy or completeness of Information and is not
responsible for any errors or omissions in the Information or for the results obtained from the use of such
Information. The KPMG Report may make reference to “KPMG Analysis”; this indicates only that it has (where
specified) undertaken certain analytical activities on the underlying data to arrive at the information presented;
KPMG does not accept responsibility for the veracity of underlying Information. KPMG's views are not binding on
any person, entity, authority or court; hence, no assurance is given that a position contrary to the opinions
expressed in the KPMG Report will not be asserted by any person, entity, authority and/or sustained by an appellate
authority or a court of law. In accordance with its policy, KPMG disclaims all responsibility and liability for any
costs, damages, losses, liabilities incurred by any third party including subscribers/users/transmitters/distributors in
the Offer who uses or relies upon the KPMG Report or extracts therefrom. The KPMG Report cannot and do not
make a recommendation to anyone for investment in the Company.

Investors should note that this is only a summary of the industry in which we operate 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 Red Herring Prospectus, including the information in the
section titled “Risk Factors” beginning on page 17. An investment in the Equity Shares involves a high degree of
risk. For a discussion of certain risks in connection with an investment in the Equity Shares, please see the section
titled “Risk Factors” beginning on page 17.

Indian Demographics for Matchmaking and Marriages

India is one of the world’s most populous countries with an estimated population of approximately 1.27 billion as of
July 2016, which equates to 17.30% of the world population, according to the CIA Factbook.
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Based on the KPMG Report, as of 2016, it is estimated that there were approximately 373 million individuals in
India within the marriageable age bracket, being 18 to 35 years for females and 21 to 35 years for males, of whom
107 million were unmarried. Based on the KPMG Report, 59.00% of the unmarried population in India falls within
the ages of 18 to 24 years, being the age group in which the majority of the Indian population gets married. In
addition, approximately 40.00% and 60.00% of the 107 million unmarried individuals are located in urban and rural
areas, respectively.

Based on the KPMG Report, it is also estimated that approximately 65.00% of the Indian population is under 35
years. The young base will get married in the next two decades and result in an average of 11 to 13 million weddings
per year until 2021.

All figures for 2016E (In millions) India Urban Rural
Total Population? 1,291 399 893
Target Population

373 121 252
(18 to 35 Female & 21 to 35 Male)
A. 21 to 35 years — Male 174 57 117
B. 18 to 35years — Female 199 64 135
C. Unmarried? population from A + B 107 41 66
D. Unmarried — Male

60 23 37
(21 to 35 years)
E. Unmarried — Female

47 18 29

(18 to 35 years)

Source: Census 2011, KPMG Analysis
1Total population for year 2016 has heen extrapolated from census 2011 age data, table C2
2The estimates for never married, divorced, separated and widowed people has been extrapolated from 2011 census
2Unmarried population includes people who are never married, divorced, separated and widowed
Urban - Minimum population of 5,000; Minimum density of 400 per sq. km; Minimum 75% of male workers in non-agriculture
pursuits; all non urban are classified as rural

There is an even spread of unmarried individuals between urban and rural areas in North, West and South India
while the spread of unmarried individuals in East, North-east and Central India is skewed towards the rural areas.

126



North North

5 Urban 6 Rural
North East North East
West Central 1 West Central 4
g 10 10 22
East East
5 10
South South
" 14
Central East North East North South West

Source: Census 2011, KPMG Analysis

Overview of Matchmaking Industry in India

Matchmaking has traditionally been a very fragmented and unorganized industry in India, with friends and family
being the predominant channel of matchmaking. Other offline channels of matchmaking include traditional
matchmakers/brokers, community marriage bureaus, pundits/maulvis/priests and classifieds (prints).

The online matchmaking industry is still at a nascent stage and accounts for approximately 6.00% of marriages in
India. The online matchmaking industry in India is also a very fragmented market with over 2,600 wedding portals,
only a handful of players of which have some scale and 700 of which are an extension of the community bodies
which traditionally played a major role in alliance and matchmaking (source: http://www.business-
standard.com/article/companies/booming-biz-of-online-marriages-111122200022_1.html).

According to the comScore Report, Matrimony.com is the leader for online matchmaking services in India in terms
of the average number of website pages viewed by unique visitors.

Unique Time Total Average Average Unigue visitors x
Month Website visitors Sperm et Dages pages per T Averaq_e Dages per
— <0005 (minutes) viewed visitor per visitor
L (millions)  (millions) E— visitor (‘000s)
Jun-17 Matrimony.com* 991 149 459 463 150 459,242
Shaadi.com
Jun-17 matrimonials® 420 26 46 111 61 46,459
Jun-17 Jeevansathi 348 33 48 137 95 47,655
553,356
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Mar-17 Matrimony.com* 991 164 486 490 165 486,070

Shaadi.com
Mar-17 matrimonials® 469 42 81 173 90 80,859
Mar-17 Jeevansathi 412 27 54 131 66 53,955
620,884
Jun-16 Matrimony.com* 1,220 91 289 237 74 289,320
Shaadi.com
Jun-16 matrimonials® 852 40 75 87 47 74,521
Jun-16 Jeevansathi 481 23 45 94 48 44,983
408,824
Mar-16 Matrimony.com* 1,479 88 292 197 60 291,945
Shaadi.com
Mar-16 matrimonials” 844 62 143 169 73 143,028
Mar-16 Jeevansathi 475 21 40 85 44 40,334
475,307
Jun-15 Matrimony.com* 1,562 112 289 185 72 289,135
Shaadi.com
Jun-15 matrimonials” 1,209 46 139 115 38 139,362
Jun-15 Jeevansathi 507 22 45 88 43 44,669
473,166
Mar-15 Matrimony.com* 1,795 95 283 158 53 283,106
Mar-15 Shaadi.com 1,341 58 154 115 43 153,888
matrimonials”
Mar-15 Jeevansathi 616 26 54 88 42 54,180
491,174
Jun-14 Matrimony.com* 1,808 88 256 142 49 255,870
Jun-14 Shaadi.com 3,232 51 143 44 16 142,912
matrimonials”
Jun-14 Jeevansathi 644 27 63 98 41 63,102
461,884

Source: comScore Matrimony Data (2014 to 2017)

* Matrimony.com data does not include data from all sites under Matrimony.com
~ Shaadi.com matrimonials data does not include data from all sites under Shaadi.com

Key Drivers of Growth for Online Matchmaking in India
Favorable demographic trends

Based on the KPMG Report, approximately 11.70 million marriages took place in India in 2016, which translates to
approximately 23.40 million individuals who got married in India in 2016. Further, it is estimated that in 2016, of
the 107 million individuals in India who were unmarried, there were approximately 63 million individuals in India
who were actively seeking prospective life partners. Based on the KPMG Report, the population within the
marriageable age bracket in India will grow at an average rate of 0.84% until 2021 and that approximately 60.5
million weddings will take place in India from 2017 to 2021 (both years included).
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Source: Census 2011, KPMG Analysis

Note: The number of marriages have been estimated basis the mean age of marriage (female) by state, and the number of girls at that age
during a particular year. The number of marriages have been calculated on a rolling basis and keeping the mean age of marriage constant.
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Note: Population numbers pertain to females in the age group 18 — 35, males in the age group of 21 — 35
The projections factors in a constant rate of rural to urban migration at 3.4% of the rural population. As per 2011
census estimates, the net rural to urban migration was ~14 million; 1.7% of the total rural population. This rate has
been doubled for the population in the said age group
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Increasing internet and mobile internet penetration

According to industry estimates, KPMG’s analysis, IAMAI and TRAI, the Internet and mobile penetration in India
have seen a massive growth in the last decade and will continue to grow exponentially in the next five years.

It is estimated that as of July 1, 2016, there were approximately 462 million Internet users (being individuals, of any
age, who can access the Internet at home, via any device type (PC or mobile) and connection) in India, with an
Internet penetration of 34.80% (source: http://www.internetlivestats.com). The number of Internet users in India is
expected to reach over 730 million users by fiscal 2020, which would increase the penetration level to
approximately 54.00% of the Indian population. By comparison, as of July 1, 2016 the penetration level was
approximately 88.50% in the United States and 52.20% in China (source: http://www.internetlivestats.com). In
addition, according to the KPMG Report, it is estimated that mobile Internet penetration in India will grow at an
average CAGR of 17.00% to reach 670 million users by fiscal 2020.

Total Internet Users (millions)
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Source: Industry Estimates, KPMG Analysis, [AMAIL TRAI
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Source: Industry Estimates, KPMG Analysis, IAMAI, TRAI
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In addition, it is assumed that the Internet penetration for the age group of 18 to 35 years is twice the Internet
penetration for India. This increase in Internet penetration is expected to translate into an increased base of Internet
users and mobile Internet users for this age group. Further, it is estimated that these two factors will lead to an
increase in the active user base from 6.0 million in 2016 to 8.7 million in 2020 in a base case scenario. The active
user base for online matchmaking could also increase to 12.80 million in 2020 if there is a shift from offline to
online channels for matchmaking.
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Source: KPMG Analysis

Base case — Assumes the current online matnmony penetration (currently at 14%) within the active seekers who have internet access
Scenario 1 — Assumes online matrimony penetration increases by 10% each year, 1.e. online matrimony penetration within active seekers (with
internet) to 19% in FY20

Cultural receptivity to arranged marriages

Arranged marriages have been traditionally accepted by the Indian society as a means by which brides, grooms, their
immediate family, relatives and friends, community elders, matchmaking agencies and matrimonial sites, searched
for a potential marriage partner for an individual in light of such individual’s backgrounds, including religion, caste
and regional origin. Parents tend to be the primary decision makers although with increasing education levels, the
bride and groom are also having their say. Notwithstanding changes which have taken place in the Indian society,
arranged marriage has continued to maintain its vitality as the societal institution. According to the United Nations
Children’s Fund, Human Rights Council, ABC News, as of 2016, approximately 88.40% of marriages in India are
arranged (source: “Arranged/Forced Marriage Statistics — Statistic Brain” Statistic Brain Research Institute,
publishing as Statistic Brain. August 16, 2016 http://www.statisticbrain.com/arranged-marriage-statistics) and the
remaining 11.60% of marriages in India are closer to love marriages, being marriages based upon mutual love,
affection, commitment and attraction.

Increasing mobility of individuals in Indian society

Increasing number of Indians are leaving their native places and moving out of India or their own societies in search
of a job or a better lifestyle. However, when it comes to marriage, it has been ordinarily seen that they prefer to get
married with people from their communities with similar background in terms of caste, religion, linguistic and
regional features. In fact, one of the primary drivers of online matchmaking sites initially was the non-resident
Indian segment, where potential non-resident Indian bridegrooms started using these online services extensively in
search of Indian brides. The share of resident Indian segment in the total traffic on online matchmaking sites is
expected to rise as similar trend of increasing mobility is witnessed within India. Creation of new industry clusters in
various parts of India have led to a movement of young Indians to places where they could find an ideal job and this
segment is expected to drive the growth in the resident Indian segment.

Increased freedom of choice over life decisions
A multitude of factors like increased exposure to other cultures, higher educational levels and joint families giving

way to nuclear families in the Indian society has led to new generation of Indians who are more actively taking
control over taking their lives. The younger generation today is increasingly participating in making important
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decisions in their lives like jobs and marriage as compared to the previous generations. One of the resources singles
in India have resorted to for finding their life partners is online matchmaking sites which provide them access to a
huge database and help them approach potential bride/bridegroom after applying a desired selection criteria to
search on such database.

Overview of Marriage Services Industry in India

The majority of the categories of marriage services in India are unorganized and highly fragmented, presenting a

potential opportunity for an organized aggregator to provide these services.

Degree of Organization for Service Providers

Category

Venue

Decorations

Definition

+ Physical area where various

wedding ceremonies take place;
could be indoor/outdoor

Includes floral, lighting and stage
decorations

Involves all elements of food from

Industry
operatlng MUdEI

+ Split into indoor (hotels, banquet halls) and outdoor
(farmhouses/part plots) booked directly/ via contractors
No. of guests is a key driver

Largely unorganized market with high vendor
fragmentation
Generally venue plus decoration package offered

For hotel banquets, catering is of hotel itself otherwise

Catering starters to main course to dessert independent caterers hired
either in buffet or sit-down system + Rates decided by menu chosen and head count
+ Photography includes all variants of .
Photography photos and videos Largely unorganized market
Gifts + Includes both gifts given by host to + Both traditional and modern day gifts are provided

Entertainment

the guests

DJ, bands, orchestra, any celebrity
performers or family performances

Largely unorganized local market caters to demand

Direct approach by client is minimal; sourcing done via
wedding planners/contractors

|- Includes accommodation and ) )
) . + Planners/Contractors have tie-ups with local agencies
Travel intercity and local travel of . [ )
+ Intercity travel and local travel facilities offered at discount
outstation guests
* Domestic/International travel and + Standard honeymoon packages offered by agencies with
Honeymoon . ] ) i
stay of married couple tie-ups with planners at discounted rates
L + Make-up artists for bridal and other « Based on personal relationships or references from
Beautician )
make-up wedding planners
Wedding + Aggregator of marriage services who
Planners/Marriage liaises with marriage service » Based on personal relationships or references
Contractors

providers to arrange a wedding
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Degree of Organization*

. ery High
& High
d Medium
4 Low
Very Low

* For the purpose of this analysis, an
organized player is defined as any
entity apart from an unincorporated
private enterprise  owned by
individuals or households engaged in
the sale or production of goods and
services operated on a propnetary or
partnership basis and with less than
ten total workers

Source: KPMG Report.

There is a huge disparity in income levels and prosperity across different regions in India. The disparity in income
requires Indian service providers to be flexible with respect to the various pricing options for marriage services.

Besides the regional differences, Indian wedding spend is driven by three key parameters, which are number of

guests, number of days and income level. Indian wedding spend can be classified into four major categories — Elite,
High, Medium and Low.
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High Networth
Individuals

1000-1500 4-7 days More than INR 1 Cr
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600 - 1000 3-4 days SEC A1,A2 INR 15- 25 Lakhs
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400-600 2-3 days SEC B1,B2, C1 INR 6-10 Lakhs

SEC B2 ,C1, C2, D1,
D2,

100-300 1-2 days

===

I T T T T T O T O S —— i ———— |

Note - For Rural Income Category, new SEC classification has been used whereas for Urban the old SEC classification has been retained

Source: KPMG Report.
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According to the KPMG Report, the marriage services industry in India is estimated to be worth approximately °
3,681 billion in fiscal 2016, with catering, decoration, venue, gifts and photography accounting for approximately
61.00% of marriage services spends in fiscal 2016.

Estimated Percentage of Spends on Marriage Services (FY 2016)
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Estimated Total Spend by Marriage Services Category (in INR Crs)
Wedding Planner  Venue Catering Decoration  Enter i A {{ Local Transport Invitation Cards Photography Gifts Bridal make up Honeymoon Total
26,248 44,215 86,614 59,697 29,495 27,460 12,651 8,787 14,832 16,853 9,373 31,891 3,868,114
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Key Drivers of Growth for Marriage Services in India
Rising disposable incomes

Marriages are the biggest event in families in India and are a crucial part of Indian tradition and culture. Indians
spend a large part of their income and savings on the wedding of their children. As the disposable income rises, it is
expected that wedding spend will also increase in time to come. GDP per capita is expected to reach US$1,869.34
by 2018. In addition, Indian salaried professionals get a raise of between 10.00% and 15.00% every year and
bonuses of between 5.00% and 10.00%.

Demographic dividend

India’s demography benefits from a large young population. It is estimated that approximately 65.00% of the
unmarried Indian population is less than 35 years. It is expected that this young base will get married over the next
two decades, resulting in an average of 11 to 13 million weddings each year until 2021.

Move towards convenience/outsourcing

As Indian weddings become more elaborate, personalized and tailored, it requires more effort from the family and

community of the marrying couple. In this regard, there is a gradual shift towards convenience and outsourcing of
activities pertaining to marriage services. This will also result in an increase in marriage services spend.
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OUR BUSINESS

The information in this section should be read together with the financial and other information included in this Red
Herring Prospectus. Data included in this section in relation to key business metrics has been reviewed and verified
by R.G.N. Price & Co., an independent firm of Chartered Accountants, and is included in their report dated August
8, 2017 (the “Key Business Metrics Report”) prepared pursuant to an engagement with the Company. The
information in this section is also derived from other sources including the Internet World Stats statistics available
at http://www.internetworldstats.com; traffic share distribution from April 2014 to June 2017 for Matrimony.com,
Jeevansathi and Shaadi.com matrimonials (the “comScore Report”) compiled by comScore, Inc., an independent
consultant, pursuant to an engagement with the Company; and the industry report dated May 4, 2017 entitled
“Market Study of Online Matrimony & Marriage Services in India” (the “KPMG Report”) prepared by KPMG, an
independent management consultant, pursuant to an engagement with the Company. The KPMG Report contains
disclaimers and scope limitations pertaining to the work performed by it, a summary of which is set out below. The
KPMG Report should be referred to for the full text of the disclaimers and scope limitations.

The information contained in the KPMG Report is of a general nature and is not intended to address the
circumstances of any particular individual or entity. No one should act on the information contained in the KPMG
Report or any part thereof, without appropriate professional advice and due consideration. The KPMG Report
reflects the position only as of the date of the KPMG Report, pursuant to an engagement letter between the
Company and KPMG dated April 26, 2017, and KPMG does not undertake to update the information already
contained in the KPMG Report. KPMG has subsequently consented to inclusion of extracts of the KPMG Report
prepared by it in this Red Herring Prospectus through its letter dated May 4, 2017. The KPMG Report does not
attest the capabilities of our Company. The KPMG Report sets forth KPMG's views based on completeness and
accuracy of the facts stated to it by the Company, and KPMG assumes no responsibility for the same. While
performing the work, KPMG has assumed the genuineness of all signatures and the authenticity of all original
documents in respect of the information received by it. It has not independently verified the correctness or
authenticity of the same. KPMG has not performed an audit and does not express an opinion, or any other form of
assurance. Further, comments in the KPMG Report are not intended, nor should they be interpreted to be legal
advice or opinion. While information obtained from the public domain or external sources (“Information”) has not
been verified for authenticity, accuracy or completeness, KPMG has obtained Information, as far as possible, from
sources generally considered to be reliable, inter alia, from the Internet and Mobile Association of India
(“lIAMAI”). KPMG does not guarantee the accuracy, adequacy or completeness of Information and is not
responsible for any errors or omissions in the Information or for the results obtained from the use of such
Information. The KPMG Report may make reference to “KPMG Analysis”; this indicates only that it has (where
specified) undertaken certain analytical activities on the underlying data to arrive at the information presented;
KPMG does not accept responsibility for the veracity of underlying Information. KPMG's views are not binding on
any person, entity, authority or court; hence, no assurance is given that a position contrary to the opinions
expressed in the KPMG Report will not be asserted by any person, entity, authority and/or sustained by an appellate
authority or a court of law. In accordance with its policy, KPMG disclaims all responsibility and liability for any
costs, damages, losses, liabilities incurred by any third party including subscribers/users/transmitters/distributors in
the Offer who uses or relies upon the KPMG Report or extracts therefrom. The KPMG Report cannot and do not
make a recommendation to anyone for investment in the Company.

Our fiscal year ends on March 31 of each year. Accordingly, all references to a particular fiscal year are to the 12-
month period ended March 31 of that year.

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 Red Herring Prospectus, including the information in the sections titled “Risk
Factors” and “Financial Information” beginning on pages 17 and 201, respectively. An investment in the Equity
Shares involves a high degree of risk. For a discussion of certain risks in connection with an investment in the
Equity Shares, please see the section titled “Risk Factors” beginning on page 17.
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Overview

Our business currently comprises two segments — (i) matchmaking services and (ii) marriage services and related
sale of products. In fiscal 2017 and the three months ended June 30, 2017, matchmaking services and marriage
services accounted for all of our revenue and there was no revenue from the related sale of products.

According to the comScore Report, we are the leading provider of online matchmaking services in India in terms of
the average number of website pages viewed by unique visitors in June 2017 (Matrimony.com data does not include
data from all sites under Matrimony.com). We deliver matchmaking services to our users in India and the Indian
diaspora through our websites, mobile sites and mobile apps complemented by our on-the-ground network in India.
Our brand, BharatMatrimony.com, has been ranked as India’s most trusted online matrimony brand by The Brand
Trust Report India Study 2014 (a study covering 20,000 brands across 16 cities) and we believe that our other
matchmaking brands such as CommunityMatrimony.com and EliteMatrimony.com are well-established in India.

According to the KPMG Report, there were approximately 107 million unmarried individuals in India within the
marriageable age bracket in 2016, being 18 to 35 years for females and 21 to 35 years for males. It is estimated that
approximately 60.5 million marriages will take place in India from 2017 to 2021. In addition, it is estimated that as
of July 1, 2016, there were approximately 462 million Internet users (being individuals, of any age, who can access
the Internet at home, via any device type (PC or mobile) and connection) in India, with an Internet penetration of
34.80%, compared to approximately 88.50% in the United States and 52.20% in China (source:
http://www.internetlivestats.com). According to the KPMG Report, the number of Internet users in India is expected
to reach over 730 million users by fiscal 2020, which would increase the penetration level to approximately 54.00%
of the Indian population. Our leading position in the online matchmaking market in terms of the average number of
website pages viewed by unique visitors in June 2017 (Matrimony.com data does not include data from all sites
under Matrimony.com) in India allows us to take advantage of this opportunity.

According to the United Nations Children’s Fund, Human Rights Council, ABC News, as of 2016, approximately
88.40% of marriages in India are arranged (source: “Arranged/Forced Marriage Statistics — Statistic Brain” Statistic
Brain Research Institute, publishing as Statistic Brain, August 16, 2016 http://www.statisticbrain.com/arranged-
marriage-statistics). Such arranged marriages are largely facilitated by families, friends, community elders, priests or
matchmaking agencies. However, increasing mobility of individuals in Indian society, increasing freedom of choice
over key life decisions and the reach, choice, privacy, speed of communication and interaction provided by the
online medium provide an opportunity for online matchmaking service providers like our Company. The younger
generation in India is increasingly seeking to play a larger role in the decision-making process for their marriages.
Online matchmaking service providers aim to bridge this gap and provide an online platform for arranged marriages
whereby prospective brides and grooms and their families can both participate in the process of finding marriage
partners.

As one of the first companies to provide online matchmaking services in India, we believe that we have an early
mover advantage among consumers seeking online matchmaking services. As of June 30, 2017, we had a large
database of profiles comprising 3.08 million active profiles (being profiles that have been published or logged in at
least once during the prior 180-day period), which we believe creates a network effect that attracts more users to
register or subscribe through our websites, mobile sites and mobile apps and also results in higher customer
engagement, which in turn drives monetization of our user base and enables us to maintain a leading position in the
online matchmaking market in India. According to the Key Business Metrics Report, in fiscal 2015, fiscal 2016,
fiscal 2017 and the three months ended June 30, 2016 and 2017, we had 647,000, 678,000, 702,000, 177,000 and
190,000 paid subscriptions, respectively. We also believe that we have a high degree of brand recall and trust in
India, as evidenced by the average number of our website pages viewed by unique visitors in June 2017 in the
comScore Report (Matrimony.com data does not include data from all sites under Matrimony.com), and an efficient
business model with low credit risk which has allowed us to fund the growth of our business primarily through
internal accruals since fiscal 2009. To focus on and grow our matrimony matchmaking business to cater to the
Indian diaspora for which subscription revenues were received in foreign currency (the “NRI Business”), the
Company has granted a non-exclusive, non-sub-licensable and non-assignable business license, of certain brand
names and domain names owned by the Company to its wholly-owned subsidiary, Consim USA, to operate the NRI
Business in all territories outside India with effect from December 15, 2015 until December 14, 2019.
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We differentiate ourselves from other players in India by following a micro-market strategy whereby we offer a
range of targeted and customized products and services that are tailored to meet the requirements of customers based
on their linguistic, religious, caste and community preferences as well as personalized matchmaking services
through EliteMatrimony and our Assisted Service package. We leverage technology and analytics across all stages
of the matchmaking process to drive acquisition of profiles, assist members in completing their profiles, validate
profiles based on rules designed to remove inappropriate content in near real-time, identify appropriate channels of
service for members and assist members in choosing the right packages, thereby helping in value creation and
monetization. We believe that such technology and analytics are secure, scalable and analyze large volumes of data.

We intend to continue to invest in our mobile platform in view of the increasing mobile usage among users in India.
To increase our footprint on the mobile platform, we have developed a range of mobile apps across mobile platforms
including iOS, Android and Windows and intend to continue to expand our mobile offerings. Our BharatMatrimony
mobile app has been recognized as the best app in the social category at the Global Mobile App Summit and Awards
held in July 2016 and July 2017. In addition, we have recently introduced mobile apps for our BharatMatrimony
regional sites and certain community sites which have led to an increase in profile registrations.

According to the KPMG Report, the marriage services industry in India is estimated to be worth approximately ¥
3,681 billion in fiscal 2016, with catering, decoration, venue, gifts and photography accounting for approximately
61.00% of marriage services spends in fiscal 2016. However, the majority of the categories of marriage services in
India are unorganized and highly fragmented, presenting a potential opportunity for an organized aggregator to
provide these services. In this regard, we are expanding into the growing marriage services market to complement
and leverage off our online matchmaking services. For example, we have launched marriage services such as
MatrimonyDirectory.com, a listing website for marriage-related directory services including listings for wedding
venues, wedding planners, wedding cards and caterers, MatrimonyPhotography.com in Tamil Nadu, Kerala, Andhra
Pradesh and Telangana to provide wedding photography and videography services and MatrimonyBazaar.com in
Chennai, Coimbatore, Madurai and Trichy to help customers in availing wedding-related services such as wedding
apparel, venue, stage decorations, photography, make-up, catering and honeymoon packages from various vendors
to meet customers’ wedding needs. We have also recently launched MatrimonyMandaps.com, a wedding venue
discovery platform, to help customers find the right venue for their wedding in Chennai, Coimbatore, Madurai and
Trichy in Tamil Nadu, Hyderabad and Secundrabad in Telangana, Bangalore in Karnataka and Kochi in Kerala.
According to the KPMG Report, it is expected that Indian weddings will become more elaborate and extravagant
due to factors such as rising disposable incomes, the gradual shift towards convenience and the aspiration for
personalized weddings, leading to an increase in wedding spend from customers. We believe that our diversification
beyond online matchmaking to marriage services, through the launch of marriage services initiatives, provides an
opportunity for us to tap into this emerging segment. We believe that the provision of ancillary marriage services is
an extension of our online matchmaking business and we will benefit from having a common customer base that has
been acquired over the years through our online matchmaking business.

To support our online matchmaking services and marriage services initiatives, we have devoted resources to
developing and maintaining our sales infrastructure, sought to develop innovative products and product features to
enhance user experience through our research and development (“R&D”) efforts, instituted information security
policies and established corporate governance policies and practices.

In fiscal 2015, fiscal 2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, we generated
consolidated total revenue of ¥ 2,428.41 million, ¥ 2,554.29 million, ¥ 2,929.30 million, ¥ 713.70 million and ¥
838.85 million respectively, of which ¥ 2,319.91 million, ¥ 2,440.31 million, ¥ 2,807.63 million, ¥ 685.42 million
and ¥ 789.57 million respectively, was attributable to our matchmaking services. Our restated consolidated profit
before exceptional items, interest, tax, depreciation and amortization (EBITDA) was ¥ 178.08 million, ¥ 72.31
million, ¥ 592.04 million, ¥ 122.34 million and ¥ 195.88 million in fiscal 2015, fiscal 2016, fiscal 2017 and the three
months ended June 30, 2016 and 2017, respectively. Our restated consolidated loss before minority interest was ¥
29.04 million and ¥ 750.55 million in fiscal 2015 and fiscal 2016, respectively, which were largely attributable to
certain exceptional item losses in these periods. Our restated consolidated profit before minority interest was ¥
437.83 million, ¥ 95.38 million and ¥ 146.15 million for fiscal 2017 and the three months ended June 30, 2016 and
2017, respectively.
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Our Strengths

We believe that we are the leading online matchmaking services provider in India, which is attributable to the
following competitive strengths:

Large Database of Profiles and Consequential Network Effect

We started offering our online matchmaking services in 2001. We believe that as one of the first companies to offer
online matchmaking services in India, we have an early mover advantage among customers seeking online
matchmaking services and this has enabled us to build a large database of profiles over several years. As of June 30,
2017, we had a database comprising 3.08 million active profiles (being profiles that have been published or logged
in at least once during the prior 180-day period), according to the Key Business Metrics Report. We believe that a
large database of profiles, such as the one we have developed, maintained and grown over several years, requires
considerable time and effort to establish and maintain, which creates a significant barrier to entry. We believe that
our large database of profiles creates a consequential network effect that attracts more users to register or subscribe
through our websites, mobile sites or mobile apps and also results in higher customer engagement on our websites,
mobile sites and mobile apps, which in turn enables us to maintain a leading position in the online matchmaking
market in India. According to the Key Business Metrics Report, in fiscal 2015, fiscal 2016, fiscal 2017 and the three
months ended June 30, 2016 and 2017, we had 647,000, 678,000, 702,000, 177,000 and 190,000 paid subscriptions,
respectively, and our average transactional value (“ATV”), being the total revenue earned (net of service tax) from
our matchmaking services segment for the period divided by the total number of paid subscriptions for the period,
was T 3,655, T 3,827, ¥ 4,065, T 3,946 and T 4,242 respectively. Further, the repository of information from our
large database of profiles allows us to build a differentiated capability in providing our user base with an engaging
user experience through analytics.

Micro-Market Strategy and Customized or Personalized Services

We recognize that our customers are making important life decisions and in this regard, we have adopted a micro-
market strategy whereby we offer a range of targeted and customized products and services that are tailored to meet
the specific requirements of customers based on their religious or caste preferences or other criteria such as marital
status and age bracket. For example, we cater to the needs of various communities through CommunityMatrimony, a
consortium of various matrimony portals comprising more than 300 community matrimony sites.

We also provide personalized matchmaking services through relationship managers to users through EliteMatrimony
and our Assisted Service package. We believe that our micro-market strategy differentiates us from other players in
India and enables us to grow in a fragmented and unorganized industry that has historically been difficult to
monetize in a sustainable manner at scale.

Strong Consumer Brand

We believe that we have a high degree of brand recall and trust in India, as evidenced by the average number of our
website pages viewed by unique visitors in June 2017 in the comScore Report (Matrimony.com data does not
include data from all sites under Matrimony.com). BharatMatrimony.com has been ranked as India’s most trusted
online matrimony brand by The Brand Trust Report India Study 2014 (a study covering 20,000 brands across 16
cities) and has been featured in the Limca Book of Records for record number of documented marriages online.
Based on a study on India’s online landscape, the online research firm, JUXT, certified BharatMatrimony.com as the
most used matrimonial search website in 2013-2014 by Indian online consumers. We believe that a quality database
is important in the online matchmaking business and is critical to building trust with users. We invest efforts and
resources in maintaining and continuously improving the quality of our database. For example, all of our member
profiles are authenticated by mandatory mobile number verification and registered members have an option to add
“Trust Badges” to their profiles, such as the “Identity Trust Badge” which is activated by uploading a copy of any
specified government-issued identity proof to add credibility to their profiles.
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Wide On-the-Ground Network for Customer Acquisition and Support

As of June 30, 2017, we had 140 retail centers distributed across India where potential or existing customers can
walk in and seek the assistance of retail executives to register on our websites and/or make payment for the
matchmaking product or service of their choice. In addition, as of June 30, 2017, we had service delivery centers in
10 cities where service teams provide services such as reaching out to our members to educate them of the features
and facilities available on our websites, mobile sites and mobile apps to assist them in making better use of our
online matchmaking services and choosing the most appropriate service and subscription package based on their
requirements, assisting with doorstep collection and assisting customers in making payments. We believe that our
on-the-ground network of retail centers and service team helps in the customer education process, builds trust among
our customers and drives monetization by encouraging existing free members to take up paid subscriptions.

Robust Technology and Analytics

We leverage technology and analytics across all stages of the matchmaking process such as acquisition and
registration of profiles, validation, mutual discovery process and member contact. Technology and analytics are used
extensively to drive acquisition of profiles, assist members in completing their profiles, validate profiles based on
rules designed to remove inappropriate content in near real-time, identify appropriate channels of service for
members and assist members in choosing the right packages, thereby helping in value creation and monetization.
We employ business intelligence, data warehousing, data analytics with IBM Unica systems for campaign
management, big data analysis and search algorithms development to provide fast and responsive service to our
customers. Matrimony.com’s Intelligent Matchmaking Algorithm (“MIMA”) is a real-time recommendation engine
which we have developed in-house using mathematical rules and machine learning systems that recommends
appropriate profiles to members, thereby enhancing user experience. In 2015, we received a certificate of excellence
from the National Association of Software and Services Companies (“NASSCOM?”) for “innovative application of
analytics for business solution”. In addition, we have developed a range of mobile apps across mobile platforms
including i0S, Android and Windows. We have also recently introduced mobile apps for our BharatMatrimony
regional sites and certain community sites which have led to an increase in profile registrations. As of June 25, 2017,
our BharatMatrimony mobile app and apps for our regional and community sites have achieved 6.2 million
estimated installs according to www.androidrank.org. A significant number of our members currently utilize our
mobile sites and mobile apps for online matchmaking. According to the Key Business Metrics Report, in June 2017,
83.00% of profile views, 76.00% of “Express Interest” messages, 59.00% of personalized messages sent and
received and 66.00% of phone numbers viewed on our BharatMatrimony portals were undertaken through our
mobile sites and mobile apps, and registrations through our mobile sites and mobile apps accounted for 75.00% of
the total number of free profiles registered on our database. Our technologies and analytics are secure, scalable and
analyze large volumes of data. Further, we have a technology team which works on innovating products to enhance
features, mobile apps and product offerings for PC and mobile platforms.

Efficient Business Model

We believe that our business model is efficient and tailored for the Indian market. Members who subscribe for our
paid online matchmaking packages are required to make payments in advance before they are able to access certain
features and functionalities on our websites, mobile sites and mobile apps that are not available to free members,
which we believe results in low credit risk in our matchmaking business. In addition, we have maintained focus on
capital efficiency and have grown without incurring any material indebtedness, and have instead funded the growth
of our business primarily through internal accruals since fiscal 2009.

Our Strategy

To sustain our future growth and development, we have employed and will continue to employ the following
strategies:

Expand Our User Base

141


http://www.androidrank.org/

According to the KPMG Report, the online matchmaking industry is still at a nascent stage in India and accounts for
approximately 6.00% of marriages in India, providing a significant opportunity to grow in this space. In 2016, there
were approximately 63 million individuals in India actively seeking prospective marriage partners and
approximately 107 million unmarried individuals in India within the marriageable age bracket in 2016, being 18 to
35 years for females and 21 to 35 years for males. It is estimated that the population within the marriageable age
bracket in India is expected to grow at an average rate of 0.84% until 2021 and that approximately 60.5 million
weddings will take place in India from 2017 to 2021. To take advantage of this opportunity, we intend to continue to
drive profile registrations and expand our user base by enhancing our user experience and engagement to ensure that
existing users continue to visit, and new users are attracted to visit, our websites, mobile sites and mobile apps and
that both existing free users and new users subscribe to our paid services. This is important since we lose members
on an ongoing basis once they have found suitable matches and we believe that our online matchmaking websites,
mobile sites and mobile apps will only be attractive to users if we maintain a large database of profiles of
prospective brides and grooms. To enhance our user experience, we intend to enhance the utility, features and
verification processes of our existing products and services and create new products and services customized for
diverse groups of users based on their geographic location, interests and other criteria. We also intend to deepen our
geographic penetration across all parts of India and continue to drive registrations through our mobile platform.

Continue Investments in Mobile Platform

We intend to continue to invest in our mobile platform in view of the increasing mobile usage among users in India.
According to the KPMG Report, it is estimated that mobile Internet penetration in India will grow at an average
CAGR of 17.00% to reach 670 million users by fiscal 2020. A significant number of our members currently utilize
our mobile sites and mobile apps to access our online matchmaking services. According to the Key Business Metrics
Report, in June 2017, 83.00% of profile views, 76.00% of “Express Interest” messages, 59.00% of personalized
messages sent and received and 66.00% of phone numbers viewed on our BharatMatrimony portals were undertaken
through our mobile sites and mobile apps, and registrations through our mobile sites and mobile apps accounted for
75.00% of the total number of free profiles registered on our database.

To increase our footprint on the mobile platform, we have developed a range of mobile apps across mobile platforms
including iOS, Android and Windows and intend to continue to expand our mobile offerings. We aim to provide our
users with a rich mobile experience and all features and functionalities available on our websites will similarly be
made available on our mobile sites and mobile apps. We have recently introduced mobile apps for our
BharatMatrimony regional sites and certain community sites which have led to an increase in profile registrations.
As of June 25, 2017, our BharatMatrimony mobile app and apps for our regional and community sites have achieved
6.2 million estimated installs according to www.androidrank.org. Our BharatMatrimony mobile app has also been
recognized as the best app in the social category at the Global Mobile App Summit and Awards held in July 2016
and July 2017.

Drive Monetization

We intend to drive monetization of our existing user base by increasing the value of our network through expanding
our user base, improving the quality of user profiles and improving the ease of searching profiles and the quality of
search results and responses. We aim to do these by investing in technology to make our websites, mobile sites and
mobile apps more user-friendly, continuously improving on existing products and services and creating more
relevant new products and services, improving the quality of user profiles by encouraging users to include
photographs and complete profile information through marketing campaigns, and developing better matchmaking
algorithms (in addition to our existing MIMA algorithm) to ensure more relevant matches in searches. We intend to
further drive monetization of our user base by increasing the use of analytics to identify prospective users who may
opt for paid subscription.

We believe that an experienced and well-trained service team is also critical to our efforts to drive monetization. In
this regard, we intend to devote resources towards developing and expanding our sales infrastructure to provide
quality support to our users. Our service team assists users with registration, profile completion, search and making
better use of our websites, mobiles sites or mobile apps and also informs registered members on the benefits of paid
subscription. If a member opts for paid subscription, our service team assists them in selecting an appropriate
subscription package and payment channel. Further, we intend to invest resources in developing and training our
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collection team to collect efficiently and upsell. Through these means, we aim to encourage users to convert from
free membership to paid subscriptions and also to upsell packages to, and improve renewals among, existing paid
users.

Further Strengthen Our Brands

Our brands constitute an important asset and we intend to continue to take steps to further develop and enhance our
brands, especially BharatMatrimony.com, CommunityMatrimony.com and EliteMatrimony.com, through activities
such as television advertising, online advertising and social media advertising. For details in relation to some of our
proposed advertising and brand-building activities, see the section titled “Objects of the Offer” beginning on page
112. Our BharatMatrimony “Happy Marriage” television commercial was voted among the top 10 advertisements of
2013 by the brand equity editorial panel of a leading business newspaper in India, The Economic Times and also
won a special jury mention for gender sensitivity (2013-2014) at The National Laadli Media and Advertising
Awards in 2015 for portraying women positively. We have incurred advertisement and business promotion expenses
constituting 21.93%, 21.09%, 17.83%, 17.80% and 16.58% of our total consolidated revenue in fiscal 2015, fiscal
2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, respectively, and we will continue to spend a
significant portion of our revenue on promotional and marketing activities. We believe that such efforts will enhance
the visibility of our brands, drive registration levels and result in increased conversion to paid subscriptions, which
will consequently enable us to retain our leading position in the online matchmaking services market in India as well
as maintain our position as the most used online matchmaking website in India.

Continue to Expand into Marriage Services

A key strategy for driving monetization is to increase the length of our relationship with our customers and increase
the amount of revenue earned from our customers by offering additional marriage services to our online
matchmaking user base. According to the KPMG Report, the marriage services industry in India is estimated to be
worth approximately ¥ 3,681 billion in fiscal 2016, with catering, decoration, venue, gifts and photography
accounting for approximately 61.00% of marriage services spends in fiscal 2016. However, the majority of the
categories of marriage services in India are unorganized and highly fragmented, presenting a potential opportunity
for an organized aggregator to provide these services. In this regard, we have leveraged our brands, user activity on
our platforms and our online matchmaking client base to diversify into marriage services to take advantage of the
lack of organized services in this fragmented market. We intend to continue to invest in building our marriage
services verticals, with a focus on adjacent areas with a synergy with our core online matchmaking business, to
target our existing online matchmaking clients and also clients who require marriage services. Marriage services that
we have introduced in recent years include MatrimonyDirectory.com for marriage-related directory services,
MatrimonyPhotography.com to provide wedding photography and videography services and MatrimonyBazaar.com
to help customers in availing wedding-related services such as wedding apparel, venue, stage decorations,
photography, make-up, catering and honeymoon packages from various vendors to meet customers’ wedding needs.
We have also recently launched MatrimonyMandaps.com, a wedding venue discovery platform, to help customers
find the right venue for their wedding in Chennai, Coimbatore, Madurai and Trichy in Tamil Nadu, Hyderabad and
Secundrabad in Telangana, Bangalore in Karnataka and Kochi in Kerala.

Our Business
Our Revenue Model

Our business currently comprises two segments — (i) matchmaking services and (ii) marriage services and related
sale of products. In fiscal 2017 and the three months ended June 30, 2017, matchmaking services and marriage
services accounted for all of our revenue and there was no revenue from the related sale of products. Our
matchmaking service segment is based on a subscription revenue model and our marriage services segment is based
on a diverse revenue model ranging from listing fees, transaction fees and commission income.

While profile registration on our websites, mobile sites and mobile apps is free and we offer certain services to both

free and paid members on our websites, mobile sites and mobile apps, the ability to access contact information of
prospective matches and certain other features and functionalities (such as the ability to send personalized messages
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to, access verified mobile numbers of, view the social and professional profiles and horoscopes of, or have
personalized chats with, other members) is only reserved for paid members. Subscription on our websites, mobile
sites and mobile apps is pre-paid and packages are available for a term of three months to one year. In fiscal 2017
and the three months ended June 30, 2017, (i) subscription revenue accounted almost all of our revenue for
matchmaking service and (ii) our matchmaking services segment accounted for 95.85% and 94.13% of our
consolidated total revenue, respectively, and we had 702,000 and 190,000 paid subscriptions, respectively.

We have launched marriage services such as MatrimonyDirectory.com for matrimony-related directory services,
MatrimonyPhotography.com to provide wedding photography and videography services and MatrimonyBazaar.com
to help customers in availing wedding-related services such as wedding apparel, venue, stage decorations,
photography, make-up, catering and honeymoon packages from various vendors to meet customers’ wedding needs.
We have also recently launched MatrimonyMandaps.com, a wedding venue discovery platform, to help customers
find the right venue for their wedding in Chennai, Coimbatore, Madurai and Trichy in Tamil Nadu, Hyderabad and
Secundrabad in Telangana, Bangalore in Karnataka and Kochi in Kerala. Our revenue from
MatrimonyDirectory.com is derived from listing fees from vendors, our revenue from MatrimonyPhotography.com
is derived from transaction fees for photography and videography services, our revenue from MatrimonyBazaar.com
is derived from transaction fees from customers who utilize our services as well as commission income from vendor
and our revenue from MatrimonyMandaps.com is derived from transaction fees from customers who utilize our
services as well as commission income from wedding venue vendors. The launch of these marriage services
provides an opportunity for us to leverage our online matchmaking client base and increase our revenue from
marriage services, providing an avenue for long-term growth in the future.

Matchmaking Services

According to the comScore Report, we are the leading provider of online matchmaking services in India in terms of
the average number of website pages viewed by unique visitors in June 2017 (Matrimony.com data does not include
data from all sites under Matrimony.com). Our matchmaking brands include BharatMatrimony.com,
CommunityMatrimony.com and EliteMatrimony.com.

While profile registration on our matchmaking websites, mobile sites and mobile apps is free and we offer certain
services to both free and paid members on our websites, mobile sites and mobile apps, the ability to access contact
information of prospective matches and certain other features and functionalities is only reserved for paid members.

BharatMatrimony.com has been featured in the Limca Book of Records for record number of documented marriages
online and Matrimony.com received the NDTV-Hindu Lifestyle Award in July 2011 as the “Best Community
Matrimony Website”. Based on a study on India’s online landscape, the online research firm, JUXT, also certified
BharatMatrimony.com as the most used matrimonial search website in 2013-2014 by Indian online consumers.
BharatMatrimony.com has a large database of profiles of prospective brides and grooms and provides a platform for
the listing and exchange of information in relation thereto. Although the database is largely made up of profiles of
persons in India, it also includes profiles of persons of Indian origin residing overseas, including in the United
Kingdom, the United States, Canada, Australia, Sri Lanka, Malaysia and the United Arab Emirates.

In fiscal 2017 and the three months ended June 30, 2017, 3.21 million and 0.90 million free profiles, respectively,
were registered through our websites, mobile sites and mobile apps and we had 702,000 and 190,000 paid
subscriptions, respectively. In addition, as of June 30, 2017, we had a database comprising 3.08 million active
profiles (being profiles that have been published or logged in at least once during the prior 180-day period) and
27.65 million free profiles had been added to our database since January 2006.

We offer the following differentiated paid membership products and services on our BharatMatrimony.com,
CommunityMatrimony.com and EliteMatrimony.com websites, mobile sites and/or mobile apps which in turn
facilitate upselling and higher ATV per paid user, being the total revenue earned (net of service tax) from our
matchmaking services segment for the period divided by the total number of paid profiles.

Key Operating Metrics

144



We believe that the following are the key business metrics which drive revenue growth and operating leverage of
our online matchmaking business as they increase in scale:

Portal metrics — Number of free profiles registered.

Financial metrics — Number of paid subscriptions, ATV, headcount, number of retail centers and service
delivery centers.

We utilize data analytics algorithms to track consumer trends to assist us in driving monetization of our user base by
increasing our paid subscription rate.

BharatMatrimony.com

Classic, Classic Advantage and Classic Premium — Under these packages, our members are able to send
personalized messages to other members, view member horoscopes, chat with prospects, view verified
mobile numbers of other members and in certain cases, include priority listing of profiles in search results.
The pricing for these packages ranges from ¥ 4,200 to ¥ 9,900, depending on the length of subscription of
three or six months.

Till-U-Marry — This package comes in either a “regular” or “advantage” option. Under this package, our
members are able to send personalized messages to other members, view member horoscopes, chat with
prospects, view verified mobile numbers of other members and in certain cases, include priority listing of
profiles in search results. The pricing for the “regular” option and the “advantage” option is ¥ 10,900 and ¥
12,900, respectively. This package is valid for one year and after the first year, users are required to pay an
annual service fee of ¥ 6,900 and ¥ 9,000 for the “regular” option and the “advantage” option, respectively.
If the annual service fee is not paid, the package expires after the first year.

Assisted Service — This package involves matchmaking services supported by relationship managers who
provide personalized assistance to subscribed users. Relationship managers contact the prospects on behalf
of the customer after taking the customer’s consent and facilitate communication and meetings based on
mutual interest. The pricing for these services ranges from ¥ 17,000 to ¥ 32,000, depending on the length of
subscription of three or six months.

We also provide our users on BharatMatrimony.com with the option to augment their profiles through certain add-
on features on their profiles, such as “Profile Highlighter”, which ensures that a profile is displayed prominently in
search results (at ¥ 1,200 for two months) and “Astromatch”, which allows a user to match his or her horoscope with
prospective marriage partners’ horoscopes (at ¥ 650 for three months, providing the ability to compare horoscopes
of up to 50 marriage prospects, ¥ 900 for six months, providing the ability to compare horoscopes of up to 100
marriage prospects or ¥ 1,200 for nine months, providing the ability to compare horoscopes of up to 150 marriage
prospects). Profile Highlighter services are included free of charge for one month with our Classic Premium three-
month package and for two months with our Classic Premium six-month package.

CommunityMatrimony.com

Community Matrimonycom

Ower 300 Exclusive Community Sites

Gold, Diamond and Platinum — Under these packages, our members are able to send personalized messages
to other members, view member horoscopes, chat with prospects, view verified mobile numbers of other
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members and in certain cases, include priority listing of profiles in search results. The pricing for these
packages ranges from ¥ 4,200 to ¥ 9,900, depending on the length of subscription of three or six months.

e Till-U-Marry — This package comes in only a “regular” option. Under this package, our members are able
to send personalized messages to other members, view member horoscopes, chat with prospects, view
verified mobile numbers of other members and in certain cases, include priority listing of profiles in search
results. The pricing for this package is ¥ 9,900 and is valid for up to one year. An annual subscription fee of
< 5,900 is payable after the first year and the package expires after the first year if the annual service fee is
not paid.

e Assisted Service — This package involves matchmaking services supported by relationship managers who
provide personalized assistance to subscribed users. Relationship managers contact the prospects on behalf
of the customer after taking the customer’s consent and facilitate communication and meetings based on
mutual interest. The pricing for these services ranges from ¥ 17,000 to ¥ 32,000, depending on the length of
subscription of three or six months.

Like BharatMatrimony.com, we also provide our users on CommunityMatrimony.com with certain add-on features
on their profiles. In addition to Profile Highlighter and Astromatch features, we also provide users on
CommunityMatrimony.com add-ons such as “Profile of the Day”, which allows a user to display an attractively
designed profile visible to members for one preferred day. Profile Highlighter services are also included free of
charge with our Diamond and Platinum packages for one to four months.

Twin Pack — We have launched a combination package which offers access to both our BharatMatrimony.com and
CommunityMatrimony.com database. The pricing for the twin pack is ¥ 5,900 and is valid for three months. The
pricing for the Till-U-Marry Twin Pack is ¥ 12,900 and is valid for one year. An annual subscription fee of ¥ 5,900
is payable after the first year and the package expires after the first year if the annual service fee is not paid.

EliteMatrimony.com

ég/k

Matrimony

e Gold, Blue, Platinum and Till-U-Marry — These packages involve personalized matchmaking services from
relationship managers for the rich and affluent. The pricing for the Gold, Blue and Platinum packages range
from ¥ 56,180 to I 159,600, depending on the length of subscription that range from three to 12 months.
Members who subscribe for the Blue six-month package and the Platinum 12-month package are required
to pay a fee of ¥ 50,000 and ¥ 100,000, respectively, upon a successful match. The pricing for the Till-U-
Marry premium package is ¥ 228,000 and members who subscribe for this package are required to pay a
fee of ¥ 200,000 upon a successful match.

A description of certain of our key brands is set out below:

e BharatMatrimony.com comprises a network of 15 regional portals such as TamilMatrimony,
KeralaMatrimony, TeluguMatrimony, BengaliMatrimony and HindiMatrimony. BharatMatrimony utilizes
analytics to undertake a detailed analysis of each customer’s preferences to better match them with suitable
partners. After around 30 days of registration with BharatMatrimony.com or one of its regional portals,
each member is given the option to replicate his or her profile at our CommunityMatrimony.com portals.
Upon the exercise by the customer of such option, a copy of his or her profile will be replicated on our
CommunityMatrimony.com portals based on the details provided during the time of registration.

e  CommunityMatrimony.com is a consortium of various matrimony portals comprising more than 300

community matrimony sites catering to the needs of various communities based on religion, caste and other
exclusive categories. It includes religion-based matrimony sites like ChristianMatrimony,
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MuslimMatrimony, SikhMatrimony, JainMatrimony and BuddhistMatrimony as well as caste-based
matrimony sites like AgarwalMatrimony, YadavMatrimony, KayasthaMatrimony, MarathaMatrimony and
RajputMatrimony. It also includes other exclusive domains such as AbilityMatrimony,
DivorceeMatrimony, 40plusMatrimony, DefenceMatrimony, ManglikMatrimony and AnyCasteMatrimony.

For details on the matchmaking industry in India, see “Industry Overview” beginning on page 125.
Mobile Matchmaking

We intend to continue to invest in our mobile platform in view of the increasing mobile usage among users in India.
According to the KPMG Report, it is estimated that mobile Internet penetration in India will grow at an average
CAGR of 17.00% to reach 670 million users by fiscal 2020. To this end, we have developed a wide range of mobile
apps across mobile platforms including iOS, Android and Windows and will continue to expand our mobile
offerings. As of June 25, 2017, our BharatMatrimony mobile app and apps for our regional and community sites
have achieved 6.2 million estimated installs according to www.androidrank.org. Our BharatMatrimony mobile app
has also been recognized as the best app in the social category at the Global Mobile App Summit and Awards held
in July 2016 and July 2017. A significant number of our members currently utilize our mobile sites and mobile apps
for online matchmaking. According to the Key Business Metrics Report, in June 2017, 83.00% of profile views,
76.00% of “Express Interest” messages, 59.00% of personalized messages sent and received and 66.00% of phone
numbers viewed on our BharatMatrimony portals were undertaken through our mobile sites and mobile apps, and
registrations through our mobile sites and mobile apps accounted for 75.00% of the total number of free profiles
registered on our database.

Marriage Services

To complement our online matchmaking services and to take advantage of the lack of organized services in the
marriage services market in India, we have launched the following services:

directory.com

From BharatMatrimony

e MatrimonyDirectory.com is a wedding classified portal with more than 50,000 listings in India to facilitate
and connect customers with the right service provider. MatrimonyDirectory.com seeks to provide a
comprehensive solution for customers to plan a wedding conveniently and professionally by providing
information about a wide range of wedding-related services in one portal, including wedding venues,
florists and flower decorations, wedding planners, wedding cards, caterers and bridal makeup artists.

Omatrimﬂny

e MatrimonyPhotography.com was launched to provide wedding photography and videography services. We
provide our wedding photography and videography services, some of which may be outsourced, through
trained photographers and videographers. We also plan to enhance our wedding photography and
videography services through the utilization of technology to allow customers and their guests to create
photo albums and videos in an interactive manner online. MatrimonyPhotography.com has been launched
in Tamil Nadu, Kerala, Andhra Pradesh and Telangana.

, bazaar.com

from BharatMatrimony

e MatrimonyBazaar.com was launched to help customers in availing wedding-related services. A relationship
manager will meet each customer to understand their needs and recommend suitable vendors. We have
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partnered with more than 500 wedding vendors from different categories such as wedding apparel, venue,
stage decorations, photography, make-up, catering and honeymoon packages to meet customers’ wedding
needs. MatrimonyBazaar.com services are currently available in Chennai, Coimbatore, Madurai and
Trichy.

mandaps.com

e MatrimonyMandaps.com, a wedding venue discovery platform, was launched recently to help customers
find the right venue for their wedding. A relationship manager will reach out to customers to understand
their needs and recommend suitable wedding venues. We have detailed information of more than 500
wedding venues which include kalyana mandapams and banquet halls across Tamil Nadu. Detailed
information of facilities available at the wedding venue as well as high quality photographs are provided to
help customers choose the perfect venue for the wedding. MatrimonyMandaps.com services are currently
available in Chennai, Coimbatore, Madurai and Trichy in Tamil Nadu, Hyderabad and Secundrabad in
Telangana, Bangalore in Karnataka and Kochi in Kerala.

For details on the marriage services industry in India, see “Industry Overview” beginning on page 125.
Our Users and Platforms

Our online matchmaking services are available to users by registering through multiple platforms — through the
Internet, mobile sites, mobile apps and retail.

In fiscal 2017 and the three months ended June 30,2017, 3.21 million and 0.90 million free profiles, respectively,
were registered through our websites, mobile sites and mobile apps and we had 702,000 and 190,000 paid
subscriptions, respectively. In addition, as of June 30, 2017, we had a database comprising 3.08 million active
profiles (being profiles that have been published or logged in at least once during the prior 180-day period) and
27.65 million free profiles had been added to our database since January 2006. We believe that we are able to attract
new users due to the size, depth and reliability of our database of profiles and the availability of our database to
users quickly and with ease.

Through our multiple platforms, we provide our users with multiple methods for finding a suitable match — online
searches, suggested matches through emails, contacting matches on the telephone and SMS. A registered user can
search the database on our websites, mobile sites and mobile apps by using various basic criteria, such as gender,
occupation, age, height and mother tongue, as well as certain other criteria such as community, religion, income,
educational qualifications, occupation, country and city of residence. We also have a customer care service team
which offers telephonic support and assistance to users. Once suitable prospects are identified, our platforms also
provide our users with multiple channels of communication with prospects, such as “Express Interest” messages
which are template messages available to all members including free members, and additional communication
channels such as personalized messages, SMS, online chats or direct contact through verified mobile numbers which
are available to paid members.

The Registration Process and Transaction Consummation
Registration and Profile Completion

Users of our websites, mobile sites and mobile apps are required to register with us in order to use our online
matchmaking services. In addition, at the time of registration, all users of our websites, mobile sites and mobile apps
must agree to our user agreements, which sets forth the various terms and conditions for the use of our websites,
mobile sites and mobile apps, including the types of activities prohibited on our websites, mobile sites and mobile
apps and the privacy policy applicable to the use of information on our websites, mobile sites and mobile apps. A
recent advisory for matrimonial websites issued by the Ministry of Electronics and Information Technology,
Government of India prescribes certain requirements of such privacy policy. For further details, see “Regulations
and Policies” beginning on page 157. A user of our websites, mobile sites and mobile apps must provide the
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following information to become a registered member — name, gender, date of birth, religion, mother tongue,
caste/division, country of residence, mobile number, email address and password. To create a complete profile,
members can add more details and certain features to their profiles such as photographs, horoscope and “Trust
Badges” which may result in better responses from prospects. In addition, members may add on an “AstroMatch”
option which matches their horoscope with other members' horoscopes, analyzes partner compatibility based on
birth stars, “Papasamya”, “Kujadosha” and “Dasasandhi” and generates instant online reports. Although uploading
photographs is not mandatory, our members may choose to do so, since having photographs as a part of a profile
generally facilitates the search process and results in more responses.

Members may contact, or may be contacted by, prospects who have identified the members’ profile information as
meeting his or her desired partner preferences. Our operations team verifies that photographs and horoscopes
uploaded are in the required formats and verifies certain profile information content. It is mandatory for all members
to verify their mobile numbers through our free mobile verification services to ensure that the number provided by a
member is an active number, and only verified mobile numbers are displayed on members’ profiles. Through such
mobile verification process, duplicate or fraudulent profiles are identified and removed, maintaining the quality of
our database of profiles. Once the profile registration has been completed by a member and the validation process
has been completed, a “Matrimony ID” is assigned to such profile and the member’s profile is listed on our
websites, mobile sites and mobile apps.

Other features that members may add to complete their profiles include “Trust Badges” — the “Identity Badge” can
be activated by uploading a copy of any specified government-issued identity proof, the “Social Badge” can be
activated by adding Facebook or LinkedIn profile details, the “Professional Badge” can be activated by uploading a
copy of the member’s latest education certificate, the “Employment Badge” can be activated by adding a copy of the
member’s salary pay slip or, in case of a member who runs his or her own business, a copy of the latest electricity or
telephone bill issued in the name of such member’s company, and the “Reference Badge” can be activated by adding
references from the member’s personal or professional network along with their contact information. A member
who uploads these documents can control access to these documents. The addition of “Trust Badges” to a member’s
profile is an easy way to build trust with prospects and the badges are visible to both free and paid members.

Partner Search

Upon completion of the registration process, members can access our database to search for prospective matches. A
partner search can be undertaken based on various parameters from a minimum of five basic fields to a maximum of
30 fields using the various search options, namely the regular search, advanced search, soulmate search, keyword
search, search by “Matrimony ID” and search among users who are online.

Members can manage their entire activities on our websites, mobile sites and mobile apps by adjusting their profile
settings. Profiles can be shortlisted, ignored or blocked based on each member’s preference. The “Express
Interest”/personalized messages sent or received, choices and profiles viewed by the member and the list of other
members who viewed the member’s profile are stored and made available to the member.

Daily MatchWatch emails are sent to each member listing details of newly-added profiles which match such
member’s partner preferences and unviewed profiles from our database which match such member’s partner
preference. We study member behavior on our websites, mobile sites and mobile apps to suggest best fit matches
based on each member’s profile information through MIMA, a real-time recommendation engine which we have
developed in-house using mathematical rules and machine learning systems. The most appropriate matches are
recommended to members to enhance user experience on our websites, mobile sites and mobile apps and to
encourage free members to convert to paid subscriptions.

Communication Channels
Once members are registered with our websites, mobile sites or mobile apps, they can contact and may be contacted
by other members. Free members can send standard format “Express Interest” messages to other members with

whom they wish to initiate contact. “Express Interest” messages are template messages which are ideal to initiate
contact.
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In the case of paid members, they are able to access contact information of other members. The number of contacts
that a paid member can access and the period over which such information can be accessed is determined by the
particular package subscribed to by the member. Paid members can communicate by sending personalized messages
using our messaging service, or chat with the other member using our chat facility. Paid members may also call or
SMS other members directly using the mobile numbers provided in their profiles.

Payment Channels

Members who register with our websites, mobile sites or mobile apps are contacted by our service executives who
provide details of the various products and services offered by us and are encouraged to subscribe for the products or
services that best match their requirement.

As of June 30, 2017, we had 140 retail centers located across India representing regional markets and service
delivery centers in 10 cities with a number of service executives who are supported by our own doorstep collection
network. We have reduced the number of our retail centers in recent years as part of the consolidation of our retail
operations. We have also engaged, in the past, third party collection agents for doorstep collection of subscription
amounts from customers in certain cities. Our retail centers provide visibility and a footprint in each major
metropolitan city and other cities in India, and potential or existing customers can walk-in and seek the assistance of
retail executives to register on our websites and/or make payment for the matchmaking product or service of their
choice. Our service delivery centers represent BharatMatrimony.com vernacular portals that are aligned to specific
demographics. Through these service delivery centers, assistance is provided to users of our matchmaking services
in choosing among various payment methods to pay for their subscription and/or purchases of our services including
doorstep collection in cash or cheque in addition to the flexibility to pay online using net banking or debit/credit
cards and through cash, cheque or demand draft at certain designated banks. In the case of net banking and
debit/credit card payments, such transactions are processed through secured gateways.

Sales, Customer Service and Marketing
Sales

Our service team is divided into collection coordinators, doorstep service executives, telemarketing executives and
sales and collection associate managers. We have a dedicated service team to reach out to members who are
registered with our websites, mobile sites and mobile apps to educate them of the features and facilities available on
our websites, mobile sites and mobile apps in order to assist them in making better use of our online matchmaking
services and to choose the most appropriate service and subscription package based on their requirement and to
convince existing free members to convert to paid subscription. Our service executives are supported by our
collection executives who assist with doorstep collection and payment assistance executives who assist customers in
making online or telephone payments or arrange for doorstep collection. When members express an interest
upgrading their existing subscription packages to our service executives, we deploy our collection executives to
meet them.

In addition, as of June 30, 2017, we had 140 retail centers located across India with a wide geographic spread that
provide visibility and a footprint in each major metropolitan city and other cities in India. These retail centers are
supported by television and radio advertising campaigns, and provide easy access to walk-in customers and those
who prefer to call and visit a local service store. Potential or existing customers can walk in and seek the assistance
of retail executives to register with our websites and/or make payment for the matchmaking product or service of
their choice.

We believe that an experienced and well-trained service team is critical to our operations, and we devote resources
to developing and maintaining our sales infrastructure.

Customer Service

We have a customer care team which assists members in completing their registration on our websites, mobile sites
and mobile apps, educates members on the features and facilities available to them on our websites, mobile sites and
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mobile apps and also handles customer complaints and grievances. In addition, we provide all of our “Assisted
Service” package and “EliteMatrimony” subscribers with a dedicated relationship manager or customer service
executive. Our customer care team provides service 24 hours a day and seven days a week, and may be reached by
telephone, email or through the chat facility on our websites, mobile sites and mobile apps.

Marketing

The primary objective of our matchmaking business is to facilitate marriages between individuals seeking
prospective partners. The nature of this business involves considerable customer churn, given that we lose customers
on an ongoing basis when they find suitable matches. To address this, we are required to indulge in extensive
advertising, brand-building and business promotion initiatives in order to attract new customers and ensure that we
maintain a critical mass of members on our websites.

Given our micro-market strategy, our marketing and business promotion activities are required to showcase not only
our BharatMatrimony brand, but our regional, religious, community and caste-based matrimonial brands and
personalised matrimonial brands as well. We are required to invest significant resources for advertising in regional
and local community channels (such as regional and vernacular television channels and radio frequencies) as well as
advertising targeted to specific demographics (such as higher net worth individuals for EliteMatrimony), and in
particular, in geographical markets that we plan to penetrate, in accordance with our business strategies.

Furthermore, our revenues from matchmaking services are significantly driven by the growth in our paid
subscribers. Consequently, we invest, on a continuing basis, in advertising initiatives that are driven towards
conversion of our existing free subscribers to paid subscribers as well as up-selling higher value subscription
packages to our existing paying customers.

Marketing is one of our largest components of expenditure and advertisement and business promotion expenses
constituted 23.66%, 21.70%, 22.35%, 21.48% and 21.63% of our total consolidated expenses in fiscal 2015, fiscal
2016, fiscal 2017 and the three months ended June 30, 2016 and 2017, respectively. We undertake a mixture of
functional and brand advertising campaigns from time to time on radio and television networks, print media and
outdoor advertising channels and our marketing strategy is to focus on brand building and enhancing traffic to our
websites, mobile sites and mobile apps. In addition, we also undertake online marketing through our existing
arrangements with platforms such as Google and Facebook, including through search engine optimization, display
advertising and pay-per-click advertising. We believe that investment in our brand-building campaign will increase
our profile and exposure to the market. For details of some of our proposed advertising and brand-building activities,
see the section titled “Objects of the Offer” beginning on page 111.

We believe that our online and offline (such as print media, television and outdoor advertisements) marketing
strategies increase our brand awareness and attract users to our websites, mobile sites and mobile apps. Our
BharatMatrimony “Happy Marriage” television commercial was voted among the top 10 advertisements of 2013 by
the brand equity editorial panel of a leading business newspaper in India, The Economic Times.

We utilize a mixture of above the line and below the line advertising to reach out to both mass market and niche
audiences. Our marketing channels primarily consist of online advertising, such as various search engines, and
offline advertising using print or broadcast media to conduct mass media campaigns including television and radio.
We currently utilize Internet search engines such as Google to drive a portion of our online traffic to our websites
and mobile sites. The placement of the links to our websites and mobile sites on the results of a user search on such
search engines is used for driving online traffic to our website. Further, a portion of our users is currently directed to
our websites through pay-per-click and display advertising campaigns. We also use digital marketing tools such as
online display banners, and have presence in social media, such as Facebook.

In addition, we utilize direct marketing, combined with analytics, to drive or change member behavior. Direct
marketing channels include websites, mobile sites, mobile apps and emails. Examples of targeted member behavior
include encouraging members to complete their profiles, use the site to search and communicate, and subscribe to
our paid services. Such behavioral change is brought about by predictive analytics about members and member
behavior, and also through our experimentation with medium and messages.
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Technology and Infrastructure

We believe that our success is dependent on our technology and know-how concerning our database, and that our
technology information systems and infrastructure are key operational and management assets which are integral to
the provision of our services and products. We recognize that our online matchmaking customers are taking a
serious and important life decision. In this regard, we endeavor to provide customized and innovative solutions that
are local to different communities and geographies to improve the experience of our users.

We leverage technology and analytics across all stages of the matchmaking process such as acquisition and
registration of profiles, validation, mutual discovery process and member contact. Technology and analytics are used
extensively to drive acquisition of profiles, assist members in completing their profiles, validate profiles based on
rules designed to remove inappropriate content in near real-time, identify appropriate channels of service for
members and assist members in choosing suitable packages, thereby helping in value creation and monetization.
MIMA is a real-time recommendation engine which we have developed in-house using mathematical rules and
machine learning systems that recommends the most appropriate profiles to members, thereby enhancing user
experience. We benefit from a technology platform which we believe has a high level of security and scalability, and
which has been designed to handle high transaction volumes. We have the ability to scale up or down our
technology infrastructure to meet our operational requirements without incurring substantial costs as we use virtual
machines and infrastructure wherever possible. As a number of components in our technology stack are open source,
we have also been able to lower our information technology costs due to simplified management and reduced
systems maintenance.

Our systems infrastructure, Internet and database servers are housed in a secured location, and have monitoring and
engineering support 24 hours a day and seven days a week to address technical difficulties and ensure continuity of
our business. Our websites are currently hosted in a private cloud in an enterprise class ISO/IEC 27001:2013
certified data center hosted in Mumbai by Tata Communications Limited, a service provider located in India.

We have dedicated in-house teams of employees specializing in portal development and operations, web
development and management and database management which are critical to our operations. Our technology team
works on developing innovative products to enhance customer features, mobile apps, and product offerings for web
and mobile. See “Risk Factors—We rely on telecommunications and information technology systems, networks and
infrastructure to operate our business and any interruption or breakdown in such systems, networks or
infrastructure or our technical systems could impair our ability to effectively provide our products and services” on
page 17.

Research and Development

We seek to develop innovative products and product features that incorporate technology and intellectual property to
enhance user experience. In 2015, we received a certificate of excellence from NASSCOM for “innovative
application of analytics for business solution”.

Our R&D efforts are conducted by our R&D team in offices in Chennai. We employ business intelligence, data
warehousing, data analytics for campaign management, big data analysis and search algorithms development to

provide fast and responsive service to our customers.

Our R&D team endeavors to maintain a knowledge base of frequently used technology applications relevant to our
operations and work together with other business groups to deliver value-added solutions.

Our dedicated R&D team comprises software engineers and testing specialists and we believe that our R&D team
possesses the industry expertise to research and develop new software applications for our daily business operations.

Information Security

We are committed to protecting the security of the information regarding our users. We maintain an information
security team that is responsible for implementing and maintaining controls to prevent unauthorized users to access
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our systems. These controls include the implementation of information security policies and procedures, security
monitoring software, access policies, password policies and physical access limitations. Our information security
team also coordinates internal and external reviews on a periodic basis.

Corporate Governance

As part of our corporate governance practice, we have in place a whistle blower policy and a code of conduct. In
addition, as of the date of this Red Herring Prospectus, there are eight Directors on the Board of our Company, of
which three are independent Directors, including our non-executive Chairman. The Board is supported by
specialized committees such as an Audit Committee, a Risk and Governance Committee and a Nomination and
Remuneration Committee. For further details, see the section titled “Our Management— Corporate Governance” on
page 181.

Competition

We operate in a competitive industry characterized by evolving standards, emerging customer preferences and
requirements and pricing. The principal competitive factors include brand recognition, critical mass of users on our
websites, mobile sites and mobile apps, breadth and depth of matrimony-related services, as well as the overall
quality of user experience on our websites, mobile sites and mobile apps. Additional factors which drive competition
in attracting users to our websites, mobile sites and mobile apps include the quality and reliability of our technology,
our ability to provide customer service and the efficiency of the profile matching process.

Our key online matchmaking competitors are Shaadi.com and Jeevansathi.com, and our offline competitors include
the more traditional brick and mortar companies offering marriage bureau and matchmaking services as well as
community associations. In addition, new boutique businesses that provide integrated or specialized services and are
technologically proficient, especially in the new media arena, are competing with us, which makes it imperative for
us to incorporate new technologies and acquire new capabilities in product delivery and client servicing.

Increased competition may reduce our operating margins as we expend more of our resources to develop new
products and services and increase our marketing and promotional efforts to maintain our market position and to
strengthen our brands. See “Risk Factors—We face significant competition in our business from Indian companies,
and we may be unsuccessful in competing against current and future competitors, which could have an adverse
impact on the pricing of our services as well as increase the costs associated with growing our customer base” on
page 19.

Employees

We operate in a knowledge-driven industry and we believe that hiring and retaining employees who are motivated
and who take initiatives is key to the success of our business. Our personnel policies are therefore aimed at
recruiting the type of employees we need for our business, facilitating their integration in our work force,
encouraging the development of their skills in order to accompany the growth in our operations and organizing their
geographic and professional mobility.

We follow a defined selection process for our employees, comprising screening of applicants, interviews and
background and reference checks. We have developed a structured incentive program, including a performance-
based incentive pay structure for certain levels of employees, and we have dedicated significant resources to training
programs, including management, and sales and marketing training programs. Employee benefit expense is the
largest cost component of our business.

We have witnessed a marginal increase in the number of our employees from 4,030 employees (based on the payroll
register of the Standalone Company as of June 25, 2016, the 25" of each month being the cut-off date for our payroll
processing) to 4,212 employees (based on the payroll register of the Standalone Company as of June 25, 2017).
This increase in the number of employees was attributable to the expansion of our business, in particular our sales
and technology function and marriage services initiatives, which was slightly offset by the phasing out of the
operations of Tambulya.com and “Matchify”.
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None of our employees are represented by a labor union and we have not experienced any work stoppages to date.
We believe that our relations with our employees are good. We also contract with third parties for the provision of
temporary employees from time to time based on the needs of our businesses for various functions, including
housekeeping and security.

We have implemented a stock option scheme for certain categories of our employees. For details of the plan, see
“Capital Structure—Notes to the Capital Structure—Employee Stock Option Scheme” on page 91.

Corporate Social Responsibility

Our corporate social responsibility (“CSR”) activities include BharatBloodBank.com, BharatEyeBank.org,
BharatGreenHands.org and AbilityMatrimony.com.

e BharatBloodBank.com is a non-profit initiative intended to connect blood donors across India with
recipients in an expeditious manner by utilizing the wide reach of the Internet.

o BharatEyeBank.org is a website that aims to create awareness on eye donation and provides members with
the opportunity to pledge for donation of their eyes online.

e BharatGreenHands.org is an initiative to restore environmental damage in association with Project Green
Hands, an ecological initiative of Isha Foundation. The objective of the initiative is to plant more trees to
strike a balance between urbanization and maintaining the ecological systems.

e AbilityMatrimony.com is a free matrimony service exclusively created for people with special needs and
those wanting to marry them. The aim of AbilityMatrimony.com is to connect its differently-abled
members on a common platform, as part of our mission to facilitate marriages for all cross-sections of
society. We believe that by having an exclusive free service for people with special needs, more people
will join and avail themselves of such services.

Insurance

We maintain insurance policies for our physical assets and our employees as required by applicable laws and
regulations. We currently insure electronic equipment and other devices at our offices and retail centers, petty cash
and collection cash through master policies that encompass insurance for fire and special perils, terrorism, burglary,
electronic equipment, machinery breakdown, baggage, cash in safe and cash in transit. We also maintain commercial
general liability insurance, professional indemnity — technology insurance, group mediclaim insurance, group term
life insurance and group personal accident insurance for our employees, directors’ and officers’ liability insurance
and public offering of securities insurance.

Properties

Our registered and corporate office is located at No. 94, TVH Beliciaa Towers, 10th Floor, Tower 2, MRC Nagar,
Mandaveli, Chennai-600028, Tamil Nadu, India on leased premises. This office houses the corporate headquarters,
general administration, human resources, sales and service, finance and accounting department. In addition, we also
propose to acquire land for the construction of office premises in Chennai. For further details, see the section titled
“Objects of the Offer” beginning on page 111.

As of June 30, 2017, we had 140 retail centers across India (including premises in New Delhi, Chennai and Kolkata)
which are occupied by us pursuant to lease agreements or leave and license arrangements. The leases have terms
ranging from 11 months to 9 years. As of June 30, 2017, we also had service delivery centers spread across 10 cities
in India (including in New Delhi, Bangalore and Secundrabad) which are occupied by us either on leave and license
arrangements or pursuant to lease agreements. The lease agreements for the retail and office premises provide for an
increase (ranging from 4.00% to 20.00%) on the then prevailing rent after a certain period (ranging from 11 months
to 3 years) has elapsed. In addition, we have a marketing office operated by our subsidiary, Consim USA, in New
Jersey which is located in premises which are leased.
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Intellectual Property

Our intellectual property rights include trademarks and domain names associated with the name “matrimony.com”
and our various community, religion-based and other matchmaking portals, some of which we have registered as
trademarks or are in the process of applying for trademark protection. We have not made an application to register
our Bharat Matrimony logo. For further information, please see “Risk Factors —We may be unable to protect our
logos, brand names and other intellectual property rights which are critical to our business.” We regard our
intellectual property as an important factor contributing to our success. We rely on a combination of trademark law,
non-competition and confidentiality agreements with certain of our business consultants and business associates to
protect our intellectual property rights. We require our employees, in terms of their offer letters, to keep confidential
all information relating to our clients, working systems technical know-how, security arrangements and
administrative or organization matters of our Company or clients during and after their employment with us. Our
employees are generally required to acknowledge that all intellectual property rights such as copyrights, patents,
trademarks and secrets developed by them during their employment are our property. For further details, see the
section titled “Government and Other Approvals—Intellectual Property” on page 382.

We have registered a number of Internet domain names, including
www.matrimony.com,www.bharatmatrimony.com, www.elitematrimony.com, www.communitymatrimony.com,
www.assistedmatrimony.com and www.matrimonydirectory.com. We conduct our business under the
“BharatMatrimony” brand name and logo, and have registered and applied for various other trademarks relating to
matrimony and matrimony-related services in India. For further details, see the section titled “Government and
Other Approvals — Intellectual Property” on page 382. To focus on and grow our overseas NRI Business, the
Company has granted a non-exclusive, non-sub-licensable and non-assignable business license, of certain brand
names and domain names owned by the Company to its wholly-owned subsidiary, Consim USA, to operate the NRI
Business with effect from December 2015.

Demerger of Property Business

To streamline our operations and focus on our core business, we undertook a scheme of arrangement and demerger,
pursuant to which our property listing and advisory services business was demerged. The scheme of arrangement
and demerger was approved by the High Court of Madras on February 15, 2013 and took effect from April 1, 2012.

For further details on the scheme of arrangement and demerger, see “History and Certain Corporate Matters—
Major Events and Milestones—Details regarding acquisition of business/undertakings, mergers, amalgamation,
revaluation of assets—Scheme of arrangement and demerger between our Company, India Property Online Private
Limited and their respective shareholders and creditors” on page 165.

Transfer of NRI Business to Consim USA

To focus on and grow our online matchmaking business catering to the Indian diaspora in the United States and
other countries outside India, the Company has granted a non-exclusive, non-sub-licensable and non-assignable
business license of certain brand names and domain names owned by the Company to its wholly-owned subsidiary,
Consim USA, to operate the NRI Business in all territories outside India with effect from December 15, 2015 until
December 14, 2019. The scope of the services provided by Consim USA pursuant to the license are (i) promotion of
our Company’s products and services in all territories outside India; (ii) undertaking advertising and marketing
activities, including conducting of events for promoting our Company’s matchmaking websites in all territories
outside India; and (iii) coordinating and tying-up with corporate marketing agencies in all territories outside India.
Our Company provides services relating to product/portal development, profile acquisition, database maintenance
and web-hosting facilities and Consim USA pays our Company 16% of the net revenues towards database or portal
charges and 5% of net revenues towards license fees. For further details, see “History and Certain Corporate
Matters—Other Agreements” on page 169.
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Phasing out of Tambulya.com and “Matchify” and Closing Down of Operations of Community Matrimony
Private Limited

In 2015, we had introduced Tambulya.com, an online marketplace, for gifts for weddings and other occasions on a
bulk order basis but in July 2016, our Board decided to reduce the operations of our subsidiary which operates
Tambulya.com in a phased manner without any further investment due to various operational challenges. As of the
date of this Red Herring Prospectus, the Tambulya.com website is not operational.

Similarly, in 2015, we had also introduced a mobile-only relationship app, “Matchify”, which focused on the mobile
dating space in India, but we faced challenges in attracting female users and monetizing the business. As a result, in
July 2016, our management decided to reduce the operations of our subsidiary which operates “Matchify” in a
phased manner without any further investment since our view is that such relationships are not currently favored by
a vast majority of the Indian market at this point in time.

Further, in July 2016, our management also approved discontinuance of the operations of Community Matrimony
Private Limited (one of our subsidiaries), which was engaged in the business of providing online and off-line
advertising services for matrimonial related products including profile acquisition services, since it was no longer
profitable.
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REGULATIONS AND POLICIES

The following is an overview of the certain sector specific Indian laws and regulations which are relevant to our
Company’s business. The Consumer Protection Act, tax related statutes and applicable shops and establishment
statutes, labour laws and other miscellaneous regulations and statutes apply to us as they do to any other Indian
company.

The description of law and regulations set out below are not exhaustive and are only intended to provide general
information and is neither designed nor intended to be a substitute for professional legal advice. For details of
government approvals obtained by our Company in compliance with these regulations, see the section titled
“Government and Other Approvals” beginning on page 381. The statements below are based on the current
provisions of Indian law, and the judicial and administrative interpretations thereof, which are subject to change or
modification by subsequent legislative, regulatory, administrative or judicial decisions.

Laws relating to intellectual property
The Trade Marks Act, 1999

In India, trademarks are protected under statutory and common law. Indian trademark law permits the registration of
trademarks for goods and services. The Trade Marks Act, 1999 (“Trademark Act”) governs the statutory protection
of trademarks and for the prevention of the use of fraudulent marks in India. Certification marks and collective
marks can also be registered under the Trademark Act. An application for trademark registration may be made by
individual or joint applicants and can be made on the basis of either use or intention to use a trademark in the future.

Applications for a trademark registration may be made in one or more international classes. Once granted, trademark
registration is valid for ten years unless cancelled. If not renewed after ten years, the mark lapses and the registration
has to be renewed. The Trademark (Amendment) Act, 2010 has been enacted to amend the Trademark Act to enable
Indian nationals as well as foreign nationals to secure simultaneous protection of trademarks in other countries, and
to empower the Registrar of Trademarks to do so. It seeks to simplify the law relating to the transfer of ownership of
trademarks by assignment or transmission and to bring the law generally in line with international practice.

The Patents Act, 1970

The Patents Act, 1970 (“Patents Act”) governs the patent regime in India. Being a signatory to the Agreement on
Trade Related Aspects of Intellectual Property Rights (“TRIPS”), India is required to recognize product patents as
well as process patents. In addition to the broad requirement that an invention satisfy the requirements of novelty,
utility and non-obviousness in order for it to avail patent protection, the Patents Act further provides that patent
protection may not be granted to certain specified types of inventions and materials even if they satisfy the above
criteria.

The Patents Act under Section 39 also prohibits any person resident in India from applying for a patent for an
invention outside India without making an application for a patent for the same invention in India. The term of a
patent granted under the Patents Act pursuant to Section 53 is for a period of twenty years from the date of filing of
the application for the patent. A patent shall cease to have effect if the renewal fee is not paid within the period
prescribed for the payment of such renewal fee.

The Copyright Act, 1957

The Copyright Act, 1957 (“Copyright Act”) governs copyright protection in India. Under the Copyright Act,
copyright may subsist in original literary, dramatic, musical or artistic works, cinematograph films, and sound
recordings. While copyright registration is not a prerequisite for acquiring or enforcing a copyright in an otherwise
copyrightable work, registration constitutes prima facie evidence of the particulars entered therein and may expedite
infringement proceedings and reduce delay caused due to evidentiary considerations. Once registered, copyright
protection of a work exists for a period of sixty years following the demise of the author.
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Reproduction of a copyrighted work for sale or hire, issuing of copies to the public, performance or exhibition in
public, making a translation of the work, making an adaptation of the work and making a cinematograph film of the
work without consent of the owner of the copyright are all acts which expressly amount to an infringement of
copyright.

Information Technology Laws
Information Technology Act, 2000

The Information Technology Act, 2000 (“IT Act”) regulates and governs the communications made and services
provided in the electronic form. It provides legal recognition to transactions carried out by means of electronic data
interchange and other means of electronic communication. The IT Act prescribes punishment for publication of,
inter alia, obscene, offensive materials through electronic means. The Information Technology (Amendment) Act,
2008, which came into force on October 27, 2009, amended the IT Act and inter alia gives recognition to contracts
concluded through electronic means, creates liability for failure to protect sensitive personal data and gives
protection to intermediaries in respect of third party information liability.

Under Section 67 of the IT Act, publication or causing publication of lascivious material or material which is likely
to corrupt persons, in electronic form, is punishable with imprisonment up to three years and with fine which may
extend to ¥ 500,000 on a first conviction, and in the event of a second or subsequent conviction with imprisonment
up to five years and also with fine which may extend to ¥ 1 million.

Further, Section 43A provides for a body corporate to pay compensation to the affected person if it fails to protect
the sensitive personal data handled, possessed or dealt by it. Pursuant to Section 44 of the IT Act, a person may be
imposed with a fine of up to ¥ 0.10 million in case of failure to furnish any document, return or report to the
controller or the certifying authority or fails to maintain books or records.

Under Section 69A of the Act and the Information Technology (Procedure & Safeguards for Blocking for Access of
Information by Public) Rules, 2009, directions can be issued by the Government or intermediary, blocking public
access to any information generated, transmitted, retrieved, stored or hosted in any computer resource. In April
2011, the Department of Information Technology under the Ministry of Communications & Information
Technology, the Government of India notified the Information Technology (Reasonable security practices and
procedures and sensitive personal data or information) Rules, 2011 in respect of Section 43A of the IT Act (the
“Personal Data Protection Rules”) and the Information Technology (Intermediaries guidelines) Rules, 2011 in
respect of Section 79(2) of the IT Act (the “Intermediaries Rules”). The Personal Data Protection Rules prescribe
directions for the collection, disclosure, transfer and protection of sensitive personal data. The Intermediaries Rules
require persons receiving, storing, transmitting or providing any service with respect to electronic messages to not
knowingly host, publish, transmit, select or modify any information prohibited under the Intermediaries Rules and to
disable such information after obtaining knowledge of it. Further, the Department of Personnel and Training under
the Ministry of Personnel, Public Grievances and Pensions, the Government of India has proposed to introduce a
new legal framework that would balance national interest with concerns of privacy, data protection and security.

As part of our Company’s operations, we are required to comply with the IT Act and the provisions thereof.
Advisory on functioning of matrimonial websites

The Department of Electronics and Information Technology, Ministry of Communications and Information
Technology, Government of India (currently, the Ministry of Electronics and Information Technology, Government
of India), has on, June 6, 2016 issued an advisory circular on the functioning of matrimonial websites and
matrimonial mobile applications, which are not mandatory in nature. The advisory recommends certain measures for
matrimonial websites including an user agreement to be accepted by each user at the time of registration, submission
of supporting documents to verify details of the profile uploaded by users, publishing of the name and contact details
of the grievance officer of the company as well as a privacy policy for the websites which inform the user of its
privacy practices, including internal controls to safeguard personal information. The advisory also recommends
matrimonial websites to work towards achieving national and international standards such as IS/ISO/IEC 27001.
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The advisory specifies that matrimonial websites portals are “intermediaries” under the Information Technology
Act, 2000 and are required to comply with its provisions including rules made thereunder.

Labour Legislations
Shops and Establishment Acts

Under the provisions of local shops and establishments legislations applicable in the States in which establishments
are set up, establishments are required to be registered under the respective legislations. Such legislations regulate
the working and employment conditions of the workers employed in shops and establishments including commercial
establishments and provide for fixation of working hours, rest intervals, overtime, holidays, leave, termination of
service, maintenance of shops and establishments and other rights and obligations of the employers and employees.
Different states have different penalties prescribed for contraventions of their respective legislations.

In addition to the shops and establishment legislations, the employment of workers, depending on the nature of
activity, is regulated by a wide variety of generally applicable labour laws. The following in an indicative list of
labour laws applicable to the business and operations of Indian companies:

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

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

Minimum Wages Act, 1948;

Payment of Bonus Act, 1965;

Payment of Gratuity Act, 1972;

Payment of Wages Act, 1936

Maternity Benefit Act, 1961,

Industrial Disputes Act, 1947 and

Employees' Compensation Act, 1923.

In addition, there may be certain state specific labour laws which also need to be complied with by Indian
companies.

Other miscellaneous legislations
Consumer Protection Act, 1986

Consumer Protection Act, 1986 (“Consumer Protection Act”) came into effect on December 24, 1986. The
Consumer Protection Act reinforces the interest and rights of consumers by laying down a mechanism for speedy
grievance redressal. Any person to whom goods were delivered/intended to be delivered or services were rendered/
intended to be rendered, or a recognized consumer association, or numerous consumers having the same interest, or
the Central/State Government may lodge a complaint before the district forum or any other appropriate forum under
the Consumer Protection Act, inter alia, for:

a. an unfair trade practice or a restrictive trade practice has been adopted by a service provider;
b. the services availed or agreed to be availed suffer from any deficiency in any material aspect; and
c. provision of services which are hazardous or likely to be hazardous to life and safety of the public when

used are offered by the service provider which such person could have known with due diligence to be
injurious to life and safety.

When a person against whom a complaint is made fails to or omits to comply with any order made by the

forum/commission, such person shall be punishable with imprisonment for a term of not less than a month, but not
exceeding three years, or a fine of not less than two thousand rupees, but not more than ten thousand rupees, or both.
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The Consumer Protection Act, 1986 is proposed to be repealed by the Consumer Protection Bill, 2015, once it
comes into effect. The Consumer Protection Bill, 2015 has been introduced in Lok Sabha and is still pending
approval.

In addition to the above, our Company is required to comply with the provisions of the Companies Act, 1956, to the
extent applicable, the Companies Act, 2013, FEMA, the Competition Act, 2002, different state legislations, various
tax related legislations including in relation to payment of service tax and other applicable statutes for its day-to-day
operations.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief History of our Company

Our Company was incorporated as “Matrimony Services.com Private Limited”, a private limited company under the
Companies Act, 1956 on July 13, 2001 at Chennai, Tamil Nadu. The name of our Company was subsequently
changed to “Bharatmatrimony.com Private Limited” pursuant to a resolution passed by the shareholders of our
Company on December 5, 2003, to reflect the main brand of our Company. The fresh certificate of incorporation
consequent to change of name was issued by the RoC on December 15, 2003. The name of our Company was
further changed to “Consim Info Private Limited” pursuant to a special resolution of the shareholders of our
Company dated August 30, 2007 to expand and diversify the business of our Company to include other consumer
services over the internet and mobile. Pursuant to the name change, a fresh certificate of incorporation was issued by
the RoC on September 27, 2007. Subsequently, the name of our Company was changed to “Matrimony.com Private
Limited” pursuant to a special resolution of the shareholders of our Company dated July 27, 2012 to align the name
of our Company to the business carried out by our Company and a fresh certificate of incorporation was issued by
the RoC on August 17, 2012. Subsequently, upon conversion to a public company pursuant to a special resolution of
the shareholders of our Company dated December 2, 2014 the name of our Company was changed to
Matrimony.com Limited and a fresh certificate of incorporation was issued by the RoC on January 2, 2015.

Our Main Objects

The main objects of our Company as contained in Clause iii.A of our Memorandum of Association is to provide
matrimonial services and all marriage related activities and services through both online, offline channels and also
through electronic, print, wireless, mobile devices and other media, and carry on other incidental marriage related
activities including various other Internet based matrimony related businesses such as selling or facilitating the sale
of various matrimony related merchandise and/or services through online or offline medium and or provide various
types of online related services by designing appropriate sites, servicing them and hosting the website or websites
for the above purpose; to carry out research activities, investigations, surveys, studies and analysis in relation to
matrimony and matrimony related information and services; to collect, collate, analyze and provide data,
information, statistics, data bases, trends and other information related to matrimony and matrimony related
requirements and services; to render consultancy services in relation to the above; to act as agents for various
newspapers and periodicals and for providing all marriage related information; to advice, plan, facilitate or organize
the various wedding ceremonies for its customers; and to provide counselling, advice on grooming, fashion and
beauty, bridal decoration, bridal dressing, and personal life.

The main object clause and objects incidental or ancillary to the main objects of the Memorandum and Articles of
Association enables our Company to undertake its existing activities.

Amendments to our Memorandum of Association

Since the incorporation of our Company the following changes have been made to our Memorandum of Association:

Date of change/ Nature of amendment
shareholders’
resolution
December 5, 2003 The initial authorised share capital of ¥ 1,000,000 divided into 100,000 equity shares of ¥ 10 each

was increased to ¥ 5,000,000 divided into 500,000 equity shares of ¥ 10 each.
The name of our Company was changed from ‘Matrimony Services.com Private Limited’ to
‘Bharatmatrimony.com Private Limited’.

December 19, 2005 The main objects clause iii(A)(1) of our Company was amended to:

“To provide matrimonial services and all marriage related activities and services both online
offline, through electronic, print, wireless, mobile devices and other media, and other incidental
marriage related activities and to act as agent for various newspapers and periodicals and for
providing all marriage related information and to provide counselling or advise on various aspects
of grooming, fashion and beauty, bridal decoration, bridal dressing and personal life.”

161



Date of change/
shareholders’
resolution

Nature of amendment

June 16, 2006

July 27, 2006

August 30, 2007

January 7, 2012

January 23, 2012

July 27, 2012

The following main objects clauses iii(A)(2)(3) and (4) were inserted:

2. To carry on various other internet related online businesses like jobs, property, automobile,
classifieds, selling various merchandise and/or services through internet/online medium or
facilitate sales of various merchandise and/or services and or provide various types of online
related services by designing appropriate sites, servicing them and hosting the Website or
Websites, make market web enable software or services, and to start website or websites,
merchandise the website in one or different names; to host license in any name or names to be
the licensee of different website, web related products or internet related activities in
accordance with the digital, technological up gradation and to execute e-commerce, e-logic, e-
solutions, business of internet service, Electronic mail service, Facsimile services, content
marketing efficiency model, content and event aggregation for online medium and or mobile
applications, providing content for value added services in mobile telephones and or other
communication systems, value chain integration, Transaction processing PC way and SVWs
AV format for predominant sound used in the website or web enable software or to arrange a
platform for others to conduct that business through our website or websites by linking web
server to other servers or World Wide Web through various means of linking whether in India
or elsewhere in the world.

3. To set up facilities in India or elsewhere to develop, process, implement, maintain, buy, sell,
import, export or otherwise deal in all kinds of Computers and Computing systems including
software systems, network, internet, multimedia for all applications industrial, non-industrial,
commercial and education; and to provide services to customers who are enrolling seeking
various services provided by the company by using one or all of the above.

4. To set up Research and Development facility to develop commercial assignment innovations
and findings in the area of Information Technology, to make necessary arrangements for back-
up services, to render consultancy services in various application or web based technologies
including Human resources development and recruitment and to impart training in all aspects
of information technology and computer systems and knowledge.

Other objects clauses iii (C) (15), (16) and (17) of our Company were inserted:

15. To buy, manufacture and sell, import and export all kinds of wooden and steel articles, gift
articles, decorative, and other consumables and all kinds of articles necessary for performing
marriages.

16. To provide all martial legal, beauty, sex and psychiatric counselling and consulting.

17. To provide, make or produce television serial, cinema, cultural shows and other related
business or activities to promote matrimonial services and other incidental activities.

The authorized share capital of our Company was altered by way of subdivision to 5,000,000

divided into 5,000,000 equity shares of ¥ 1.00 each, whereby one equity share of 10.00 each was

sub-divided into ten equity shares of ¥ 1.00 each.

The authorised share capital of ¥ 5,000,000 divided into 5,000,000 equity shares of ¥ 1.00 each was

increased to ¥ 5,400,000 divided into 5,000,000 equity shares of ¥ 1.00 each and 400,000 preference

shares of ¥ 1.00 each.

The name of our Company was changed from ‘Bharamatrimony.com Private Limited’ to ‘Consim

Info Private Limited’.

The authorised share capital of ¥ 5,400,000 divided into 5,000,000 equity shares of ¥ 1.00 each and

400,000 preference shares of ¥ 1.00 each was increased to I 141,000,000 divided into 120,000,000

equity shares of ¥ 1.00 each and 21,00,000 preference shares of ¥ 1.00 each.

The authorized share capital of our Company was altered by way of consolidation to ¥ 141,000,000

divided into 40,000,000 equity shares of ¥ 3.00 each and 7,000,000 preference shares of ¥ 3.00 each,

whereby three equity shares of ¥ 1.00 each were consolidated into one equity share of ¥ 3.00 each

and three preference shares of ¥ 1.00 each were consolidated into one preference share of ¥ 3.00

each.

The name of our Company was changed from ‘Consim Info Private Limited’ to ‘Matrimony.com

Private Limited’.

162



Date of change/
shareholders’
resolution

Nature of amendment

December 2, 2014

December 31, 2014

August 5, 2015

The main objects clause iii(A)(1) of our Company was amended to:

“To provide matrimonial services and all marriage related activities and services through both
online, offline channels and also through electronic, print, wireless, mobile devices and other media,
and carry on other incidental marriage related activities including various other internet based
matrimony related businesses such as selling or facilitating sale of various matrimony related
merchandise and/or services through online or offline medium and or provide various types of online
related services by designing appropriate sites, servicing them and hosting the website or website for
the above purpose; to carry out research activities, investigations, surveys, studies and analysis in
relation to matrimony and matrimony related information and services; to collect, collate, analyze
and provide data, information, statistic, data bases, trends and other information related to
matrimony and matrimony related requirement and services; to render consultancy services in
relation to the above; to act as agents for various newspapers and periodicals and for providing all
marriage related information; to advice, plan, facilitate or organize the various wedding ceremonies
for its customers; and to provide counselling, advice on grooming, fashion and beauty, bridal
decoration, bridal dressing, and personal life.”

The main objects clauses iii(A)(2)(3) and (4) were deleted

The MoA was replaced in its entirety for compliance with the provisions of the Companies Act,
2013 and the rules thereunder.

The name of our Company was changed from ‘Matrimony.com Private Limited’ to ‘Matrimony.com
Limited’.

The authorised share capital of ¥ 141,000,000 divided into 4,00,00,000 equity shares of ¥ 3.00 each
and 7,000,000 preference shares of ¥ 3.00 each was increased to ¥ 201,000,000 divided into
60,000,000 equity shares of ¥ 3.00 each and 7,000,000 preference shares of ¥ 3.00 each.

The authorized share capital of our Company was altered by way of consolidation to ¥ 201,000,000
divided into 36,000,000 Equity Shares and 4,200,000 Preference Shares whereby five equity shares
of ¥ 3.00 each were consolidated into three equity shares of ¥ 5.00 each and five preference shares
of ¥ 3.00 each were consolidated into three preference shares of ¥ 5.00 each.

Total Number of Shareholders of our Company

As on the date of this Red Herring Prospectus, our Company has 51 holders of Equity Shares. For further details on
the shareholding of our Company, see “Capital Structure” at page 84.

Changes in the Registered Office of our Company

The details of the change in the registered office of our Company since incorporation are as below:

Effective Date

Details of change Reason for change

October 1, 2001 The registered office of our Company was changed from 39C/7 (New | To enable greater administrative

No. 273) Village Street, Sathuma Nagar, Chennai 600 019, Tamil
Nadu to No. 306, Prince Centre, Ill Floor, 709 & 710, Anna Salai,
Pathari Road, Chennai 600 006, Tamil Nadu.

July 15, 2002 The registered office of our Company was changed from No. 306,
Prince Centre, Ill Floor, 709 & 710, Anna Salai, Pathari Road,
Chennai 600 006, Tamil Nadu to 301, Prince Centre, 709 & 710,
Anna Salai, Pathari Road, Chennai 600 006, Tamil Nadu.

January 20, 2009 | The registered office of our Company was changed from 301, Prince
Centre, 709 & 710, Anna Salai, Pathari Road, Chennai 600 006, Tamil
Nadu to TVH Beliciaa Towers, Tower 11, 10" Floor, No.94, MRC
Nagar, Mandaveli, Chennai 600 028, Tamil Nadu.

Awards and Accreditations

convenience

To enable greater administrative
convenience

To enable greater administrative
convenience

Year Accreditations

2017 Global Mobile App Summit and Award in the Social — Matrimonial category for the Bharat Matrimony

app.
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Year

Accreditations

2016

2015

2014

2013

2011
2010
2009
2008

2007

Global Mobile App Summit and Award in the Social — Matrimonial category for the Bharat Matrimony
app.

Special jury mention for gender sensitivity (2013-2014) received for a TVC (Bharat Matrimony-Career) at
the National Laadli Media and Advertising Awards

Certificate of excellence received from NASSCOM for ‘Innovative Application of Analytics for Business
Solution, 2015

Awarded ISO 9001:2008 by Lloyd’s Register Quality Assurance Limited

Bharatmatrimony.com awarded ‘India’s most trusted online matrimony’ by Trust Research Advisory

‘Most used matrimonial search websites’ in the year 2013-14 by Juxt consult

‘Best 'PE / VC backed Consumer Internet Company’ by VC Circle

Honoree 2013 awarded to matrimony.com by Paul Writer for being one of the 50 hot brands in 2013

‘Best Indian Community Website” awarded by NDTV-Hindu Lifestyle

Brand Leadership Award at the 9" Indira Awards for marketing excellence

Red Herring 100 Global Winner

Recognised as one of the fastest growing technology companies in the Technology Fast 50 India 2008
program conducted by Deloitte Touche Tohmatsu, Asia Pacific.

Certificate awarded by PC World India to Bharatmatrimony.com for excellence in technology usage in the
matrimonial category.

Featured in the Limca Book of Records, for record number of documented marriages online.

Major Events and Milestones

The table below sets forth some of the major events in the history of our Company:

S No.  Calendar Year Details
1 2002 e Launched ‘Mega Swayamvaram’, the then largest matrimony meet in the world
2. 2006 e Received funding from Canaan VIl Mauritius, Overture Services Europe BV, Draper
Investment Company LLC and Hartenbaum Revocable Trust U/A/D 02/03/06
3. 2008 e Received funding from Mayfield XII, Mauritius, Canaan VII Mauritius, Overture Services
Europe BV, Draper Investment Company LLC and Hartenbaum Revocable Trust U/A/D
02/03/06
e  Launched “Elite Matrimony”, an exclusive match making services for premium customers
4, 2009 e Launched “Community Matrimony”
5. 2010 e Launched “Assisted Matrimony”
6. 2011 e  “Bharatmatrimony” made available on iPhone, iPad, Android, Blackberry, Nokia devices.
e Received third round of funding from Canaan VIl Mauritius and Mayfield X1I, Mauritius.
e Yahoo! Netherlands BV (formerly Overture Services Europe BV) sold its investment in our
Company to Bessemer India Capital Holdings Il Ltd., Mayfield XII, Mauritius and Canaan
VIl Mauritius.
7. 2012 e  Featured in Guinness Book of Records for largest photo album
8. 2013 e  Demerger of property advisory and marketing business of the Company
9. 2016 e Launched “Matrimony Bazaar”
10. 2017 e  Launched “Matrimony Mandaps”

Strike and lock-outs

We have not experienced any strikes, lock-outs or labour unrest in the past.

Time/cost overruns

Our Company has not experienced time and cost overruns in relation to the projects executed by us.

Changes in activities of our Company during the last five years

Except the demerger of the property advisory and marketing business of the Company and licensing of our online
matchmaking business catering to the Indian diaspora to Consim Info. USA. Inc. (one of our Subsidiaries) for which
subscription revenues were received in foreign currency by our Company and are now received by Consim Info.
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USA. Inc., there have been no changes in the activities of our Company during the last five years from the date of
this Red Herring Prospectus, which may have had a material effect on our profits or losses, including discontinuance
of any lines of business, loss of agencies or markets and similar factors. For further details, see section titled
‘History and Certain Corporate Matters — Material Agreements - Other Agreements’ on page 169.

Further, in its meeting on July 21, 2016, our Board has decided to discontinue the operations of Community
Matrimony Private Limited, one of our subsidiaries, and reduction in the operations of Tambulya Online
Marketplace Private Limited and Matchify Services Private Limited, two of our other subsidiaries, in a phased
manner and without any further investment. See also the section titled “Our Business - Phasing out of
Tambulya.com and “Matchify”” on page 156.

Defaults or rescheduling of borrowings with financial institutions/banks, conversion of loans into equity by our
Company.

There have been no defaults or rescheduling of borrowings with financial institutions, banks or conversion of loans
into equity in relation to our Company.

Capital raising (Equity/ Debt)

Our equity issuances in the past and availing of debts as on June 30, 2017 have been provided in “Capital Structure”
and “Financial Indebtedness” on pages 84 and 369, respectively. Further, our Company has not undertaken any
public offering of debt instruments since its inception.

Details regarding acquisition of business/undertakings, mergers, amalgamation, revaluation of assets

Scheme of arrangement and demerger between our Company, India Property Online Private Limited and their
respective shareholders and creditors

Pursuant to the resolution dated August 22, 2012, our Board approved a scheme of arrangement and demerger under
Sections 391-394 read with Sections 100-104 of the Companies Act, 1956 (the “Demerger Scheme”) between our
Company and India Property Online Private Limited (“IPOPL”), which was a wholly-owned subsidiary of our
Company. The High Court of Madras by an order dated February 15, 2013 sanctioned the Demerger Scheme.
Pursuant to the Demerger Scheme, the property marketing and advisory business of our Company, including all
assets, liabilities and immoveable property (“Property Marketing and Advisory Business”) were transferred to
IPOPL with effect from April 1, 2012 (the “Appointed Date”).

The Demerger Scheme became effective on the later of the dates on which the certified copies of the High Court
Order were filed with the Registrar of Companies, Tamil Nadu by our Company and IPOPL, i.e., March 1, 2013.

The Demerger Scheme, inter-alia, provided for (i) the manner of transfer and vesting of the Property Marketing and
Advisory Business, (ii) the enforcement of contracts and other instruments of whatsoever nature in relation to the
Property Marketing and Advisory Business to which our Company is a party, against IPOPL as though IPOPL had
been a party to such contracts and instruments, (iii) the transfer of all legal and other proceedings initiated by or
against our Company to the name of IPOPL and (iv) the transfer of all employees of our Company in relation to the
Property Marketing and Advisory Business to IPOPL.

Pursuant to the Demerger Scheme, the equity shares held by our Company and our Promoter in IPOPL were
cancelled on March 1, 2013. As consideration for the transfer of the Property Marketing and Advisory Business, in
terms of the Demerger Scheme, the equity and preference shareholders of our Company, including our Promoter,
were allotted 4,232,297 equity shares of ¥ 1.00 each of IPOPL on March 1, 2013 in the same proportion in which
they held shares in our Company.

Business and Management

For details of our Company’s corporate profile, business, services, products, marketing, the description of its
activities, products, market segment, the growth of our Company, exports and profits due to foreign operations
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together with the country-wise analysis, standing of our Company in relation to prominent competitors with
reference to our services, products, technology, market, capacity built up, major suppliers, major customers and
geographical segment, see the sections titled “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations of our Company” at page 137 and 339, respectively.

For details of the management of our Company and its managerial competence, see the section titled “Our
Management” at page 175.

Injunctions or Restraining Order against our Company

Except as disclosed in the section titled “Outstanding Litigation and Material Developments” beginning on page
370, there are no injunctions or restraining orders against our Company.

Material Agreements
Share Purchase and Shareholders’ Agreements

Amended and Restated Shareholders’ Agreement dated September 28, 2011 and supplemental agreement dated
January 7, 2012 among the Company, Murugavel Janakiraman, Indrani Janakiraman, Mayfield X11, Mauritius
(“Mayfield”), Canaan VII Mauritius (“Canaan”), Draper Investment Company, LLC (“Draper”), The
Hartenbaum Revocable Trust U/A/D 02/03/2006 (“Hartenbaum”) and Bessemer India Capital Holdings 11 Ltd.
(“Bessemer”) (together, the “Investors”)

The Company issued and allotted Canaan, Draper, Hartenbaum and Yahoo! Netherlands BV (formerly Overture
Services Europe BV) (“Yahoo™) (“Series A Investors”) 217,070 series A optionally convertible redeemable
preference shares (“Series A Preferred Shares”), pursuant to the series A share subscription agreement dated July
20, 2006. The Company issued and allotted Mayfield, Canaan, Draper, Hartenbaum and Yahoo (“Series B
Investors™) 97,917 series B compulsorily convertible preference shares (“Series B Preferred Shares”), pursuant to
the series B share subscription agreement dated January 16, 2008. The Company further issued and allotted
Mayfield and Canaan (“Series C Investors™) 16,338 series C compulsorily convertible cumulative preference shares
(“Series C Preferred Shares”), pursuant to the series C share subscription agreement dated March 25, 2011 and
pursuant to such share subscription agreement, the Company, Murugavel Janakiraman, Indrani Janakiraman,
Mayfield, Canaan, Draper and Hartenbaum entered into a shareholders’ agreement dated March 25, 2011 (“Series C
Shareholders Agreement”).

Pursuant to a stock purchase agreement dated September 12, 2011 between the Company, Yahoo, Mayfield, Canaan
and Bessemer, details of which have been described below, Yahoo has sold and each of Mayfield, Canaan and
Bessemer have purchased equity shares issued upon conversion of certain Series A Preferred Shares (“New Equity
Shares”) and the Series B Preferred Shares.

Stock Purchase Agreement dated September 12, 2011 (“SPA”) among Bessemer, Canaan and Mayfield (the
“Consim Purchasers”, and together with Xplorer Capital Mauritius I, Xplorer Capital Mauritius II, the
“Purchasers”), Yahoo (the “Seller”), the Company and Xplorer Pathfinder, LLC

Pursuant to the SPA and the amendment agreement to the SPA dated September 28, 2011, the Seller has sold an
aggregate of 87,832 duly converted Series A Preferred Shares and an aggregate of 11,962 Series B preference
shares, to the Consim Purchasers at a price of $173.86 per share for an aggregate purchase price of $17,350,000.
Upon transfer of these shares, all rights held by the Seller under the Series C Shareholders Agreement and the MoA
and AoA of the Company were pro rata available to each of the Consim Purchasers. Further, Bessemer was
transferred the exclusive right to exercise the Sellers’s rights under the provisions of the Series C Shareholders
Agreement, including the right to appoint or replace the Seller’s director on the Board of the Company. The
applicable deed of adherence in this regard was executed by the Consim Purchasers and the Seller. The SPA is
governed by and construed in accordance with the laws of the state of California, USA.
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Our Company, Murugavel Janakiraman, Indrani Janakiraman and the Investors entered into the shareholders’
agreement dated September 28, 2011 (“Shareholders’ Agreement”) which has superseded and restated the Series C
Shareholders Agreement.

The salient features of special rights contained in the Shareholders’ Agreement are summarised herein below:

IPO Demand Rights: After December 31, 2010, Mayfield, Canaan and Bessemer (“Majority Investors”) have the
right to require the Company to conduct an initial public offering in India (“IPO”) and a secondary offer for sale up
to the entire amount of the equity shareholding of such Majority Investor. The IPO is required to be consummated
within a period of 180 days from the date of approval by the Board. Each of the Investors has the right to include all
or part of their respective shareholding in the IPO through an offer for sale on the same terms and conditions as the
Equity Shares of the Company.

After the first anniversary of the IPO, in the event the Investors are restricted from selling the Investor Shares in
India, the Majority Investors may require the Company to conduct a secondary sponsored offering of ADRs or
GDRs against such number of Equity Shares tendered by them.

Investor Shares Buyback Option: After three years from the date of issue of the Series A Preferred Shares, Series B
Preferred Shares, Series C Preferred Shares (the “Investor Preferred Shares”) and the New Equity Shares (together
with the Investor Preferred Shares, the “Investor Shares”) any of the Majority Investors, may independently require
the Company to offer to buy back all or any number of such shares held by them in three equal instalments at certain
designated dates.

Dividend Rights: The Investors are entitled to receive dividends on their Investor Preferred Shares on a share-for-
share basis with the holders of Equity Shares, when declared by the Company.

Liquidation Rights: Pursuant to redistribution, among the shareholders of the Company, out of the assets or surplus
funds of the Company or out of the proceeds received pursuant to a change in control in the Company, the holders of
the Investor Shares are entitled to receive an amount for each Investor equal to the sum of 1.5 times the original
issuance price for the respective Investor Shares. They are also entitled to receive any declared but unpaid dividends
on such Investor Shares.

Conversion: Each of the Investor Preferred Shares are convertible at any time after the date of their issuance into
such number of fully paid Equity Shares, as determined by the formula prescribed in the Shareholders’ Agreement.
Each of the Investor Preferred Shares will be automatically converted into Equity Shares at the prescribed
conversion prices in effect at the time, immediately upon earlier of (i) the latest date on which the Investor Preferred
Shares are required to be converted into Equity Shares as per applicable laws in connection with an IPO or a global
offering at a price equal to or exceeding 1.5 times the original conversion price of the Series C Preferred Shares and
in which offering the aggregate proceeds to the Company are not less than $40,000,000, or (ii) the date specified by
the holders of the outstanding Investor Preferred Shares. Further, the Series B Preferred Shares and the Series C
Preferred Shares shall automatically convert into Equity Shares on the 20™ anniversary of the date of their respective
issue and allotment.

Voting Rights: The Investors have voting rights and powers pari passu with the holders of Equity Shares. In the
event such voting rights becomes unenforceable under applicable laws and upon conversion of the Company from a
private company to a public company, Murugavel Janakiraman and Indrani Janakiraman will be required to vote in
accordance with the instructions of the Investors at a general meeting, in respect of the number of Equity Shares
held by them.

Pre-emptive Rights: Each Investor is granted the pre-emptive right to purchase its pro rata share of the capital of the
Company and securities which are or may become exercisable or convertible into capital, not including inter alia the
equity shares issued pursuant to the IPO or issued as a dividend or distribution on Investor Shares or issued pursuant
to any of the subscription agreements. Each Investor shall also have a right of over-allotment in the event any
Investor fails to exercise such prescribed right, and may purchase the non-purchasing Investor’s portion on a pro rata
basis.
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Board Matters: Each Majority Investor has the right to appoint one Investor director on at least one of the
Compensation Committee or the Audit Committee.

Right of Refusal for Promoter Offered Shares and Investor Shares: Each of the Majority Investors has the right to
purchase all or any of the Equity Shares offered by the Promoter(s) for sale for a period of 30 days after receipt of
the transfer notice to this effect. The Majority Investors also have the right to purchase the remainder Equity Shares
of the Promoter, if any, up to their full pro rata entitlement. Further, each of the Majority Investors has the right to
purchase all or any of the shares offered for sale by the other Investors for a period of 30 days after receipt of the
transfer notice to this effect. Each Majority Investor who does not exercise such right of first refusal, has the right to
participate in such sale of the Promoter’s Equity Shares which are not being purchased by the other Majority
Investors.

Voting Agreement: Each party to the Shareholders’ Agreement will vote all Equity Shares and Investor Preferred
Shares in such manner as may be necessary to elect as members of the Board of Directors, three Majority Investor
directors, three Promoter directors and one independent director in the manner prescribed in the Shareholders’
Agreement. The parties to the Shareholders’ Agreement have agreed to maintain the authorised number of members
of the Board of Directors at seven.

Investor Protective Provisions:

) Without first having received approval of Mayfield and Canaan (so long as any of them hold at least 3% of
the share capital of the Company on a fully diluted basis), neither the Company nor any shareholder shall
approve or take any actions or matters including amendments to corporate documents, change in control,
merger, acquisitions, reconstitution and consolidation of the business of the Company and/or its
Subsidiaries, creation, issuance, decrease or alteration of any capital stock, any third party purchases, any
transfer of assets, change in the Board of Directors, approval of annual accounts and remuneration and
compensation paid to the Board of Directors.

) Without first having received approval of Mayfield, Canaan and Bessemer (so long as both of them hold at
least 3% of the share capital of the Company on a fully diluted basis), neither the Company nor any
shareholder shall approve or take any actions or matters including change to the Investor Shares, change in
the Company’s business, declaration of dividends, buy backs, entering into loans, related party transactions
and the creation of any liens.

Agreement dated December 17, 2014 between our Company, Murugavel Janakiraman, Indrani Janakiraman and
the Investors (“Amendment Agreement”)

Our Company, Murugavel Janakiraman, Indrani Janakiraman and the Investors have executed an amendment
agreement dated December 17, 2014 pursuant to which the Shareholders” Agreement will be terminated on and from
the date of listing of Equity Shares on a recognised stock exchange pursuant to the Offer. In terms of the
Amendment Agreement, the Investors have agreed to waive certain of their rights under the Shareholders’
Agreement including those in relation to restrictions on transfer and right of first refusal. Further, if the Offer is not
completed prior to December 31, 2015 or if the Board decides not to undertake the Offer, the Shareholders’
Agreement shall continue and the Amendment Agreement shall be terminated, Part Il of the Articles shall continue
to remain in force and the Company will be converted into a private limited company. Pursuant to amendment
agreements dated August 9, 2016 and April 28, 2017, the current parties to the Amendment Agreement have agreed
to extend the date on which the Shareholders’ Agreement terminates to September 30, 2017, or the date on which
our Board decides not to undertake the Offer, whichever is earlier.

Deed of adherence dated March 19, 2015 between our Company, Murugavel Janakiraman, Indrani
Janakiraman, CMDB Il and the Investors (“CMDB |l Deed of Adherence”)

Pursuant to the transfer of the entire shareholding of Canaan in our Company to CMBD 11, the CMDB Il Deed of

Adherence was entered into between our Company, Murugavel Janakiraman, Indrani Janakiraman and the Investors
with CMDB Il. As per the terms of the CMDB Il Deed of Adherence, CMDB Il was made a party to the
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Shareholders” Agreement and Amendment Agreement and is bound by all the rights, duties and obligations as
applicable to the Investors under the Shareholders’ Agreement and the Amendment Agreement.

Deed of adherence dated August 6, 2016 between our Company, Murugavel Janakiraman, Indrani Janakiraman,
Mohamed Farook, CMDB 11, Mayfield XI1, Mauritius, Draper Investment Company, LLC and Bessemer India
Capital Holdings Il Ltd. (“Deed of Adherence”)

Pursuant to the transfer of the entire shareholding of Hartenbaum in our Company to Mohamed Farook, the Deed of
Adherence was entered into between our Company, Murugavel Janakiraman, Indrani Janakiraman, CMDB II,
Mayfield XII, Mauritius, Draper Investment Company, LLC and Bessemer India Capital Holdings Il Ltd. with
Mohamed Farook. As per the terms of the Deed of Adherence, Mohamed Farook was made a party to the
Shareholders” Agreement and Amendment Agreement and is bound by all the rights, duties and obligations as
applicable to the Investors under the Shareholders’ Agreement and the Amendment Agreement.

Other Agreements
Agreements in relation to settlement of the Desai et. al. v. Infonauts et al litigation

In May 2011, Rajan Desai and Real Soft, Inc. (“US Plaintiffs”) filed a complaint in the Superior Court of New
Jersey in Mercer County, New Jersey (“NJ Court” and such proceedings, the “New Jersey Proceedings™). After
several amendments to the original complaint, and the NJ Court granting motions to dismiss filed by certain
defendants, the defendants to the New Jersey Proceedings were Infonauts, Consim USA, our Company, the boards
of directors of Infonauts and Consim USA and our Promoter (collectively, the “Defendants”). In the New Jersey
Proceedings, the US Plaintiffs alleged breach of the terms of a term-sheet signed by the US Plaintiffs with Infonauts
(with our Promoter as signatory) in March 2001 and claimed various remedies, including specific performance of
the term-sheet, award of an equity interest in ‘bharatmatrimony.com’ and a constructive trust on
‘bharatmatrimony.com’ and all associated businesses.

In July 2013, our Company filed a civil suit against the US Plaintiffs in the Madras High Court seeking, among
other remedies, a permanent injunction against the US Plaintiffs from continuing the New Jersey Proceedings. In
August 2013, the Madras High Court granted an ex-parte ad-interim injunction, restraining the US Plaintiffs from
pursuing the New Jersey Proceedings, and from interfering in our Company’s business (including the Offer). The
term of this injunction was extended by the Madras High Court in November 2013 and made absolute in December
2013. Subsequently, upon the US Plaintiffs making certain amendments to the New Jersey complaint
notwithstanding the anti-suit injunctions, our Company filed a contempt application against the US Plaintiffs in the
Madras High Court in March 2014. The civil suit and contempt applications are collectively referred to as the
“Chennai Proceedings”.

Subsequently, the US Plaintiffs and Defendants entered into a settlement and general release agreement on
December 30, 2015 (“Settlement Agreement”) to settle the New Jersey Proceedings and the Chennai Proceedings
(as a result of a formal mediation process between the US Plaintiffs and the Defendants). The US Plaintiffs and
Defendants have mutually agreed to and acknowledged the terms of the Settlement Agreement to be legally binding
on them and their successors and assigns. The Settlement Agreement further provides that the Settlement (defined
below) has been entered into as a compromise and final settlement of disputed claims, and the US Plaintiffs and
Defendants have expressly denied any wrongdoing or liability, and disclaimed any admission thereof.

The principal terms of the Settlement Agreement are set forth below.

Settlement amount and corporate guarantee: Consim USA has agreed to pay the US Plaintiffs a sum of US$
8,000,000 (“Settlement Amount”), to settle the New Jersey Proceedings and the Chennai Proceedings
(“Settlement”). The payment of the Settlement Amount would be supported by an irrevocable corporate guarantee
from our Company. Upon receiving approval of the RBI on March 16, 2016 (“RBI Approval”), our Company
executed a corporate guarantee dated March 21, 2016 in favour of Rajan Desai (“Company Guarantee”).

Settlement payments: The Settlement Amount is required to be paid in up to 22 instalments (each instalment, a
“Settlement Payment”). The first Settlement Payment of US$ 1,000,000 was due within 30 days of receipt of the
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RBI Approval, and was made on March 28, 2016. The remaining Settlement Payments are due on the last day of
each month commencing after the first Settlement Payment, and are required to be of a minimum of US$ 250,000
provided that the total paid in each quarter is at least US$ 1,000,000.

Dismissal of actions: Following the first Settlement Payment, the New Jersey Proceedings were dismissed, upon
counsel to the US Plaintiffs and Defendants filing a stipulation of dismissal with the NJ Court on March 29, 2016.
The Chennai Proceedings were dismissed by orders of the Madras High Court dated April 4, 2016.

Confession of judgement and failed Settlement Payments: Upon execution of the Settlement Agreement, Consim
USA executed a confession of judgment on December 30, 2015 in favour of the US Plaintiffs (“Confession of
Judgement”). The Confession of Judgement acknowledges a debt owed by Consim USA to the US Plaintiffs
corresponding to the Settlement Amount, together with interest, if any, and may be enforced by the US Plaintiffs
only if (a) Consim USA misses a Settlement Payment, (b) Consim USA does not make the missed Settlement
Payment within 30 days of notice of such missed payment, and (c) the Company does not make the missed
Settlement Payment within 15 days of notice thereafter.

If Consim USA fails to make any of the remaining Settlement Payments pursuant to the terms of the Settlement
Agreement, the US Plaintiffs may invoke the Company Guarantee requiring our Company to make the relevant
Settlement Payment within 15 days. If the Settlement Payment is not furnished by our Company within 15 days, (a)
the remaining Settlement Amount will be due immediately with interest at the rate of the 8.75% over the Prime Rate
(being the rate charged by US banks as reported by the Wall Street Journal’s bank survey), on the unpaid amount,
and (b) the US Plaintiffs will be entitled to file and enforce the Confession of Judgement. If the US Plaintiffs do not
receive full payment of the Settlement Amount within one year of filing the Confession of Judgment against Consim
USA, the US Plaintiffs are entitled to enforce the debt against our Company in respect of the Company Guarantee.

The US Plaintiffs also have the right, upon Consim USA (a) not making a Settlement Payment within 15 days of its
due date, or (b) failing to make two Settlement Payments on the date they are due, to require Consim USA to create
a lockbox of its revenues where the first US$ 333,334 of each month is paid to the US Plaintiffs, and the remaining
funds are released to Consim USA. The lockbox shall remain in existence until the Settlement Amount, and accrued
interest, if any, is paid in full.

In order to accede to the entry of, and the terms of the Settlement Agreement, the Defendants have also entered into
an inter-se agreement on December 21, 2015 (“Inter Se Agreement”). In the Inter Se Agreement, the Defendants
agreed that Consim USA would make the Settlement Payments, and our Company would seek and obtain the RBI
Approval and furnish the Company Guarantee. Further, in settlement of any claims that our Company may have
against our Promoter in relation to the New Jersey Proceedings and the Chennai Proceedings, our Promoter has
agreed to make a voluntary contribution of US$ 2,000,000 (“Voluntary Contribution”) to our Company. The
Voluntary Contribution will be made by the Promoter upon the Company calling upon the Promoter to pay the
Voluntary Contribution the expiry of 15 months of the date of Allotment through the Offer. In the event that
Allotment is not effected by September 30, 2017, the Voluntary Contribution is required to be paid by March 31,
2018.

Business license agreement dated December 15, 2015 among the Company and Consim Info USA Inc. (“Consim
Info™) (the “License Agreement”)

Pursuant to the License Agreement, the Company has granted a non-exclusive, non-sub-licensable and non-
assignable business license to Consim Info of certain brand names and domain names owned by the Company, as
specified in the License Agreement to undertake matrimony matchmaking business to cater to the Indian diaspora
(“NRI Business”) in U.S.A and other countries outside of India (“Territory”).

The licence permits Consim Info to promote our Company’s products and services in the Territory; to undertake
advertising and marketing activities; and to co-ordinate and tie-up with corporate marketing agencies in the
Territory, in consideration for payments to be made in accordance with the License Agreement.

Further, the Company has also undertaken to provide access, on a non-exclusive, non-sub-licensable and non-
assignable basis to the database used by the Company in the matrimony matchmaking business operated by the
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Company in India and provide services relating to product/portal development, profile acquisition, database
maintenance and web-hosting to Consim Info, in consideration for payments to be made in accordance with the
License Agreement. The License Agreement is valid for a term up to December 14, 2019.

Holding Company

Our Company does not have a holding company.
Subsidiaries of our Company

Currently, our Company has the following five subsidiaries.
Community Matrimony Private Limited;

Sys India Private Limited;

Matchify Services Private Limited;

Tambulya Online Marketplace Private Limited; and
Consim Info USA. Inc.

arwbdE

The details of our Subsidiaries are as follows:

1. Community Matrimony Private Limited (“CMPL”)

CMPL was incorporated under the Companies Act, 1956 on July 7, 2009. Its registered office is situated at Arihant
E-Park, 6™ Floor, No. 117/1 Lattice Bridge Road, Adyar, Chennai 600 020, Tamil Nadu, and its CIN is
U74999TN2009PTC072210. CMPL is engaged in, inter alia, the business of providing online and off-line
advertising services for a matrimonial related products.

Capital structure

Authorised share capital

1,000,000 equity shares of ¥ 1.00 each aggregating to ¥ 1,000,000
Issued, subscribed and paid up share capital

100,000 equity shares of ¥ 1.00 each aggregating to ¥ 100,000

Shareholding pattern

The shareholding pattern of CMPL as on the date of this Red Herring Prospectus is as follows:

Name of shareholder No. of equity shares % of total equity holding
Matrimony.com Limited 99,999 99.99
Murugavel Janakiraman (as a nominee shareholder on 1 0.01
behalf of our Company)

Total 100,000 100.00

CMPL has not made any public or rights issue in the last three years and has not become a sick company as
specified under SICA.

There are no accumulated profits or losses of CMPL not accounted for by our Company.

2. Sys India Private Limited (“SIPL”)

SIPL was incorporated under the Companies Act, 1956 on May 18, 2010. Its registered office is situated at Tower 2,
10™ Floor, No 94, TVH Beliciaa Towers, MRC Nagar, Chennai 600 028, Tamil Nadu, and its CIN is

U74300TCN2010PTCO075740. SIPL is engaged in, inter alia, the business of advertising or as publicity agents, sub-
agents, contractors and for that purpose to purchase and sell advertising time or space in India or abroad.
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Capital structure

Authorised

500,000 equity shares of ¥ 1.00 each aggregating to ¥ 500,000
Issued, subscribed and paid up share capital

100,000 equity shares of ¥ 1.00 each aggregating to ¥ 100,000

Shareholding pattern

The shareholding pattern of SIPL as on the date of this Red Herring Prospectus is as follows:

Name of shareholder No. of equity shares % of total equity holding
Matrimony.com Limited 99,900 99.99
Murugavel Janakiraman (as a nominee shareholder on 100 0.01
behalf of our Company)

Total 100,000 100.00

SIPL has not made any public or rights issue in the last three years and has not become a sick company as specified
under SICA and is not under winding up proceedings.

There are no accumulated profits or losses of SIPL not accounted for by our Company.

3. Matchify Services Private Limited (“Matchify”)

Matchify was incorporated under the Companies Act, 2013 on November 12, 2014 as Matchify.in Private Limited.
The name of the company was subsequently changed to Matchify Services Private Limited on December 29, 2014.
Its registered office is situated at TVH Beliciaa Towers, Tower Il, 10th Floor, No. 94, MRC Nagar, Mandaveli,
Chennai - 600028 and its CIN is U74900TN2014PTC097993. Matchify is engaged in, inter alia, the business of
providing match making related services through mobile applications and internet platform.

Capital structure

Authorised

4,200,000 equity shares of ¥ 10.00 each aggregating to ¥ 42,000,000
Issued, subscribed and paid up share capital

4,124,500 equity shares of ¥ 10.00 each aggregating to ¥ 41,245,000

Shareholding pattern

The shareholding pattern of Matchify as on the date of this Red Herring Prospectus is as follows:

Name of shareholder No. of equity shares % of total equity holding
Matrimony.com Limited 4,124,499 99.99
Murugavel Janakiraman (as a nominee shareholder on 1 0.01
behalf of our Company)

Total 4,124,500 100.00

Matchify has not made any public or rights issue in the last three years and has not become a sick company as
specified under SICA and is not under winding up proceedings.

There are no accumulated profits or losses of Matchify not accounted for by our Company.
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4, Tambulya Online Marketplace Private Limited (“TOMPL”)

TOMPL was incorporated under the Companies Act, 2013 on January 22, 2015. Its registered office is situated at
TVH Beliciaa Towers, Tower II, 10" floor, No. 94, MRC Nagar, Mandaveli, Chennai — 600 028 and its CIN is
U74999TN2015PTC098929. TOMPL is engaged in, inter alia, the business of providing a platform, technology
and/or other mechanisms/services through websites for buying, selling, marketing, importing, exporting and trading
in gift items on a bulk basis.

Capital structure

Authorised share capital

3,200,000 equity shares of ¥10.00 each aggregating to ¥ 32,000,000
Issued, subscribed and paid up share capital

3,050,000 equity shares of 10.00 each aggregating to 30,500,000

Shareholding pattern

The shareholding pattern of TOMPL as on the date of this Red Herring Prospectus is as follows:

Name of shareholder No. of equity shares % of total equity holding
Matrimony.com Limited 3,049,999 99.99
Murugavel Janakiraman (as a nominee shareholder on 1 0.01
behalf of our Company)

Total 30,500,000 100.00

TOMPL has not made any public or rights issue in the last three years and has not become a sick company as
specified under SICA and is not under winding up proceedings.

There are no accumulated profits or losses of TOMPL not accounted for by our Company.

5. Consim Info USA. Inc (“Consim Info”)

Consim Info was incorporated under the New Jersey State Law on May 19, 2010. Its registered office is situated at
220 Davidson Ave, Suite 315, Somerset, New Jersey 08873 and its company registration number is 0400349816.
Consim Info is engaged in, inter alia, providing matchmaking services to the Indian diaspora in the US and other
countries outside India (pursuant to a non-exclusive, non-sub-licensable and non-assignable business license granted
of the matchmaking brand name and domain names, by our Company in December 2015).

Capital structure

Authorised

1,500 equity shares of USD 1.00 each aggregating to 1,500 USD

Issued, subscribed and paid up share capital

1,000 equity shares of USD 1.00 each aggregating to 1,000 USD

Shareholding pattern

The shareholding pattern of Consim Info as on the date of this Red Herring Prospectus is as follows:

Name of shareholder No. of equity shares % of total equity holding
Matrimony.com Limited 1,000 100.00
Total 1,000 100.00

Consim Info has not made any public or rights issue in the last three years and has not become a sick company as
specified under SICA and is not under winding up proceedings.

There are no accumulated profits or losses of Consim Info not accounted for by our Company.
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Interest of the Subsidiaries in our Company

For details of the transactions between our Company and the Subsidiaries, see the section titled “Related Party
Transactions” on page 199.

The Subsidiaries do not have any business interest in our Company, except as disclosed in the sections titled “Our
Business” and “Related Party Transactions” on pages 137 and 199.

Sale of shares of our Subsidiaries

Neither our Promoters, nor the members of our Promoter Group or our Directors or their relatives have sold or
purchased securities of our Subsidiaries during the six months preceding the date of Red Herring Prospectus.

Significant Sale/Purchase between Subsidiaries and our Company

Except as disclosed in the section “Related Party Transactions” on page 199, none of our Subsidiaries are involved
in any sales or purchase with our Company where such sales or purchases exceed in value in the aggregate of 10%
of the total sales or purchases of our Company.

Common Pursuits

There are no common pursuits between our Company and the Subsidiaries. However, certain of our Subsidiaries are
engaged in lines of business that are similar and/or synergistic to our Company.

Strategic and Financial Partnerships

Our Company does not have any strategic or financial partners.
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OUR MANAGEMENT

As per the provisions of the Articles of Association, the Board shall comprise of not less than three and not more
than fifteen Directors. We currently have eight Directors on the Board out of which there is one executive Director,

one non-executive Director, three nominee Directors, and three non-executive independent Directors.

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

Name, Designation, Address, Occupation, Age Other Directorships/Partnerships/Proprietorship/HUFs
Nationality, Term and DIN (in years)
Chinni Krishnan Ranganathan 57 Other directorships
Designation: Non-executive Chairman and e CavinKare Private Limited
independent Director e Chik India Investments Private Limited
) e Kranes India Investments Private Limited
Address: Plot no.58/5, Dr. Seshadri Avenue, e Integra Software Services Private Limited
Injambakkam, Chennai, Tamil Nadu, India e Cavin Estates Private Limited
600115 e Cavin Solai Private Limited
Occupation: Business e TVS Logistics Services Limited
o Partnerships
Nationality: Indian e  Trend Pack
Term: For a period of 5 years with effect from .
January 27, 2015 Firms and Trusts
DIN: 00550501 e Chinni Krishnan Memorial Trust
' e Sri Jayaram Educational Trust
Date of appointment: October 17, 2014 ¢ Annai Anjugam Charitable Trust
e Bala Brindavan - Society
Murugavel Janakiraman 47 Other directorships
Designation: Managing Director e Community Matrimony Private Limited
e  Sys India Private Limited
Address: No.154, Meridian Heights, Door  India Property Online Private Limited
no.502, Peters _Road, Royapettah, Chennai, e Propfinder India Private Limited
Tamil Nadu, India 600014 e Tambulya Online Market Place Private Limited
o ion: Busi e Matchify Services Private Limited
ccupation: Business e Consim Info USA Inc,
Nationality: Indian *  Infonauts Inc.
Term: 3 years with effect from July 1, 2015
DIN: 00605009
Date of appointment: September 5, 2001
Deepa Murugavel 39 Nil

Designation: Non-executive Director

Address: No.154, Meridian Heights, Door
no.502, Peters Road, Royapettah, Chennai,
Tamil Nadu, India 600014

Occupation: Business

Nationality: Indian




Name, Designation, Address, Occupation,
Nationality, Term and DIN
Term: Liable to retire by rotation
DIN: 00725522
Date of appointment: March 26, 2006
Nikhil Nirvan Khattau

Designation: Nominee non-executive Director

Address: 2 Residence, Le Sable Bleu, Butte a
I’herbe, Calodyne, Mauritius

Occupation: Professional

Nationality: Indian

Term: Liable to retire by rotation

DIN: 00017880

Date of appointment: July 21, 2009

Vishal Vijay Gupta

Designation: Nominee non-executive Director
Address: Flat #15 & 16, “D” — block, Binny
Crescent  Apartments, Nandidurga Road,
Benson Town, Bangalore, Karnataka, India
560046

Occupation: Professional

Nationality: Indian

Term: Liable to retire by rotation

DIN: 01913013

Date of appointment: September 30, 2015

Avneet Singh Kochar
Designation: Nominee non-executive Director

Address: 234 AWHO, Piru Puram Ambabari,
Jaipur, Rajasthan, India 302012

Occupation: Professional
Nationality: Indian

Term: Liable to retire by rotation
DIN: 02415196

Date of appointment: April 16, 2015

Age
(in years)

54

39

41

Other Directorships/Partnerships/Proprietorship/HUFs

Other directorships

Marico Limited

Securens Systems Private Limited

Kaya Limited

Mayfield India Il Management, Ltd.
Mayfield India Il, Ltd.

Mayfield Mauritius, Ltd.

JoGuru Inc.

Mayfield India | Management (UGP), Ltd.

Firms and Trusts

Shri Balrajeshwar Temple Trust

Other directorships

HUFs

BVP India Investors Private Limited

Bundl Technologies Private Limited

Applied Solar Technologies (India) Private
Limited

Kiran Energy Solar Power Private Limited
MediAssist Health Care Services Private Limited
Anunta Technology Management Services Limited
Hungama.com Private Limited

Nephrocare Health Services Private Limited
Supermarket Grocery Supplies Private Limited
1M Calcutta Innovation Park

UrbanClap Technologies India Private Ltd.

AST Telecom Solar Private Limited

Innoviti Payment Solutions Private Limited

Vijay Kumar Gupta HUF

Other directorships

Channi Hotels Private Limited

Heritage Inn Private Limited

India Property Online Private Limited

MXC Solution India Private Limited

Naaptol Online Shopping Private Limited.
Near Pte Limited

Happiest Minds Technologies Private Limited
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Name, Designation, Address, Occupation, Age Other Directorships/Partnerships/Proprietorship/HUFs
Nationality, Term and DIN (in years)
George Zacharias 58 Nil

Designation: ~ Non-executive  independent
Director

Address: 4C 301, 4™ Cross, 3" Main HRBR 3™
Block Kalyan Nagar, Bangalore, Karnataka,
India 560043

Occupation: Professional

Nationality: Indian

Term: For a period of 5 years with effect from
January 27, 2015

DIN: 00162570

Date of appointment: January 18, 2008

Milind Shripad Sarwate 57 Other directorships
Designation: ~ Non-executive  independent e  Eternis Fine Chemicals Limited
Director e International Paper APPM Limited
o ] e  Halite Personal Care India Private Limited (under
Address: E-201/202, Sita Vihar, Near Damani liquidation)

Estate, L.B.S. Marg, Naupada, Thane,

) House of Anita Dongre Limited
Maharashtra, India 400602

Glenmark Pharmaceuticals Limited
Mindtree Limited

Care Ratings Limited

WheelsEMI Private Limited

Occupation: Professional

Nationality: Indian
. . Firms and Trusts
Term: For a period of 5 years with effect from

January 27, 2015 e Increate Value Advisors LLP

DIN: 00109854 e Withya HR Fund LLC

Date of appointment: November 26, 2014 HUFs

e  Milind S Sarwate HUF
e  Shripad G Sarwate HUF

Relationship between the Directors

Except for Deepa Murugavel, who is the wife of Murugavel Janakiraman, none of the Directors are related to each
other.

Brief Biographies

Chinni Krishnan Ranganathan, aged 57 years, is a non-executive chairman and independent Director, appointed
on October 17, 2014. He holds a bachelor’s degree of science from Annamalai University. He is the founder of
CavinKare Private Limited.

Murugavel Janakiraman, aged 47 years, is the Promoter and Managing Director of our Company. He has been

associated with our Company since September 5, 2001. He holds a bachelor’s degree of science in statistics and a
master's degree in computer applications from the University of Madras. He was previously employed with Sharper
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Logics Inc., Supra Data Systems and Real Soft. He has been awarded the ‘Vocational Excellence’ by the Rotary
Club of Madras in 2014 and ‘CII Connect’ award by the Confederation of Indian Industry in 2011.

Deepa Murugavel, aged 39 years, is a non-executive Director of our Company. She holds a bachelor’s degree of
science in biochemistry (special) from Gujarat University and a master’s degree in business administration from
California Coast University. She has also completed a course on training as a laboratory technician from the K.M.
School of Post Graduate Medicine and Research, Ahmedabad. She has been associated with our Company since
March 26, 2006.

Nikhil Nirvan Khattau, aged 54 years, is a non-executive nominee Director of our Company representing Mayfield
XII, Mauritius. He has served on our Company’s Board since July 21, 2009. He holds a bachelor’s degree in
commerce from the University of Mumbai and is a member of the Institute of Chartered Accountants in England and
Wales. Currently, he is a Director of Mayfield Mauritius, Ltd. (in addition to other Mayfield entities) and advises
Mayfield, a 47 year old venture capital firm, on venture capital investments in India. Since 2008, he has served
Mayfield entities in a directorial capacity. Currently, he also serves on the board of directors of JoGuru, Inc., Kaya
Limited, Marico Limited, and Securens Systems Private Limited. His prior experience includes his role as founding
CEO of SUN F&C Asset Management (1) Private Limited from 1995 to 2003. He also worked with Ernst & Young
in U.K. and U.S.A. from 1986 to 1995.

Vishal Vijay Gupta, aged 39 years, is a nominee non-executive Director, representing Bessemer India Capital
Holdings Il Limited. He holds a bachelor’s degree in commerce from Nagpur University and a post graduate
diploma in management from the Indian Institute of Management, Calcutta. He is also an associate of the Institute of
Chartered Accountants of India. He is currently a director of BVP India Investors Private Limited, an affiliate of
Bessemer Venture Partners.

Avneet Singh Kochar, aged 41 years, is a nominee non-executive Director representing CMDB I1. He holds a
bachelor degree in commerce from Sri Ram College of Commerce, New Delhi and a master’s degree in business
administration from the College of William and Mary in Virginia. He is recognised as a chartered financial analyst
by the CFA Institute. He is currently the regional adviser to JP Morgan Asset Management Private Equity Group.
He has previously worked at AT&T Corp. and AT&T Investment Management Corporation.

George Zacharias, aged 58 years, is a non-executive independent Director of our Company. He holds a bachelor’s
degree of technology in chemical engineering from Nagpur University. He holds a post graduate diploma in business
management from the Xavier Labour Relations Institute, Jamshedpur. He was associated with our Company as a
nominee Director of Yahoo! Netherland B.V (formerly Overture Services Europe B.V) from April, 2006 to October,
2007. He was appointed as an independent Director of our Company on January 18, 2008. He was a co-founder and
chief executive officer of Sevenstrata IT Services Private Limited and the senior vice president at Mindtree Limited.

Milind Shripad Sarwate, aged 57 years, is a non-executive independent Director of our Company. He holds a
bachelor’s degree in commerce from the University of Bombay and is an associate of the Institute of Chartered
Accountants of India, the Institute of Company Secretaries of India and the Institute of Costs and Works
Accountants of India and participated in the Fulbright CIl fellowship for leadership in management program at
Carnegie Mellon Graduate School of Industrial Administration, Pittsburgh, U.S.A.

Details of directorship in companies suspended or delisted from any stock exchange

Except as stated below, none of our Directors is or was a director of any listed company during the last five years
immediately preceding the date of the Draft Red Herring Prospectus and until date, whose shares have been or were
suspended from being traded on BSE or NSE.

Nikhil Nirvan Khattau was a director of Marico Kaya Enterprises Limited, whose shares were suspended from being
traded on the NSE and the BSE pursuant to a scheme of amalgamation and arrangement with Kaya Limited and their
respective shareholders and creditors with effect from May 13, 2015. In this regard, the relevant details are as below:

. Name of the company: Marico Kaya Enterprises Limited
. Listed on: BSE and NSE
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. Date of suspension on the Stock Exchanges: May 26, 2015

. Suspended more than three months: Yes/No : Not applicable If yes then provide reasons for suspension :
Not applicable

. Whether suspension revoked: Yes/No : Not applicable If yes then date of revocation of suspension : Not
applicable

o Term (along with relevant dates) of Director in the above company(ies): August 16, 2013 to May 13, 2015

Except as stated below, none of our Directors is or was a director of any listed company which has been or was
delisted from any stock exchange(s).

Nikhil Nirvan Khattau was a director of Marico Kaya Enterprises Limited, which was delisted from the NSE and the
BSE pursuant to a scheme of amalgamation and arrangement with Kaya Limited and their respective shareholders
and creditors with effect from May 13, 2015. In this regard, the relevant details are as below:

Name of the company: Marico Kaya Enterprises Limited

Listed on: BSE and NSE

Date of delisting on the Stock Exchanges: September 2, 2015

Compulsory or Voluntary Delisting: Voluntary

Reasons for Delisting: Pursuant to a scheme of amalgamation and arrangement with Kaya Limited
Whether Relisted: No

Term (along with relevant dates) of Director in the above company(ies): August 16, 2013 to May 13, 2015

Terms of appointment of the Directors

Except as provided in our Articles of Association and otherwise disclosed in this section, there are no terms of
appointment of our Directors.

Payments or benefits to the Directors

Except as disclosed in this Red Herring Prospectus and the reimbursement of expenses incurred in their official
capacity and entitlement under loan policy, no amount or benefit in kind has been paid or granted within the two
preceding years or given to any of our Directors. Pursuant to a resolution of the Board dated November 26, 2014, the
sitting fees payable to our Board of Directors is ¥ 100,000 for attending meetings of the Board and Committees.
Provided below are details of sitting fees paid to our non-executive Directors for Fiscal 2017.

Name of Director Sitting fees paid in Fiscal 2017 (in )

Milind Shripad Sarwate 1,600,000
George Zacharias 1,400,000

Executive Directors

Pursuant to a shareholders’ resolution dated June 25, 2015 and a resolution of the Nomination and Remuneration
Committee dated June 25, 2015, Murugavel Janakiraman was appointed Managing Director of our Company for a
period of three years with effect from July 1, 2015, and is entitled to a salary of ¥ 10 million per annum in the grade
of ¥ 10 million to ¥ 15 million per annum with effect from April 1, 2015, with authority given to the Board or
Nomination and Remuneration Committee, to fix the remuneration within the said maximum amount from time to
time. Additionally, Murugavel Janakiraman is also entitled to a variable performance pay of upto 150% of the fixed
salary per annum subject to the performance criteria laid down by the Board or Nomination and Remuneration
Committee. In Fiscal 2017, Murugavel Janakiraman was paid total remuneration of ¥ 13.94 million.

Murugavel Janakiraman is also entitled to, inter alia, the following perquisites:
1. Personal accident insurance in accordance with the policies of our Company;

2. Contribution to provident fund in accordance with the provident fund scheme as amended from time to
time of our Company within the overall limit;
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3. Gratuity not exceeding half month’s salary for each completed year of service within the overall limit;
4, Use of Company car and driver within the overall remuneration fixed; and

5. Phone and communication facilities at residence at actual for the business of the Company.
Non-Executive Directors

Except as stated above, our Company does not pay any compensation or, sitting fees or, remuneration to our non-
executive Directors.

The ESOP Scheme is applicable to our Directors, excluding any promoter Director or an employee who is a
promoter or belongs to the promoter group, holding directly or indirectly more than 10% of the outstanding Equity
Share capital of the Company. For details of Equity Shares allotted to our Directors, please see the section titled
“Our Management - Shareholding of Directors” on page 180.

Remuneration paid or payable from subsidiary and associate company

No remuneration has been paid, or is payable, to our Directors by the Subsidiaries or associate companies of our
Company during Fiscal 2017.

Benefits upon termination

Except as provided above and other applicable statutory benefits, there are no service contracts entered into with any
of the Directors for provision of any other benefits or payments upon termination of employment.

Bonus or profit sharing plan of the Directors
There is no bonus or profit sharing plan for our Directors.
Shareholding of Directors

The shareholding of the Directors in our Company as of the date of this Red Herring Prospectus is set forth below:

Name of Director Number of Equity Shares held
Murugavel Janakiraman™ 11,813,213
Deepa Murugavel 4,007
George Zacharias 44,676
Milind Shripad Sarwate™ 5,324

“The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity shareholders entitled to
fractional Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity shares of face value 5.00 each on August
5, 2015.

“Held jointly with Madhumita Milind Sarwate

As per the Articles of Association, our Directors are not required to hold any qualification shares.
Shareholding in subsidiary and associate company
The shareholding of the Directors in our Subsidiaries is set forth below:

Murugavel Janakiraman

Subsidiaries

Name of the subsidiary Number of equity shares Percentage Shareholding (%)
Community Matrimony Private Limited 1" 0.00
Sys India Private Limited 100" 0.10
Matchify Services Private Limited 1" 0.01
Tambulya Online Marketplace Private 1" 0.01
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Name of the subsidiary Number of equity shares Percentage Shareholding (%)

Limited

"Held as a nominee shareholder on behalf of our Company
Appointment of relatives of Directors to any office or place of profit

Except Ravi Janakiraman who has been appointed as Senior Manager (Commercial) and is the brother of Murugavel
Janakiraman and the brother-in-law of Deepa Murugavel, there are no relatives of our Directors who currently hold
any office or place of profit in our Company and Subsidiaries.

Borrowing powers of the Board

In accordance with the Articles of Association and subject to the provisions of the Companies Act, 2013, the Board
may, from time to time, at its discretion, by a resolution passed at a meeting of the Board, borrow any sum of money
for the purpose of our Company and the Board may secure repayment of such money in such manner and upon such
terms and conditions in all respects as it thinks fit. Pursuant to a resolution of the shareholders dated June 25, 2015,
the Board is authorised to borrow up to an amount ¥ 1,000 million in excess of the paid up capital and free reserves
of our Company and for creation of charge/ providing security for the sum borrowed on the assets of our Company.

Corporate Governance

The provisions of the SEBI Listing Regulations as well as provisions of the Companies Act, 2013, as applicable to
listed companies, will be applicable to our Company immediately upon the listing of the Equity Shares with the
Stock Exchanges. Our Company is in compliance with the requirements of the Companies Act, 2013 and the SEBI
Listing Regulations in respect of corporate governance including constitution of the board of directors and
committees thereof.

Committees of the Board
Audit Committee

The Audit Committee was constituted by a meeting of the Board of Directors held on August 1, 2008, and last
reconstituted on April 16, 2015. The members of the Audit Committee are:

Milind Shripad Sarwate, non-executive independent Director; (Chairman)

George Zacharias, non-executive independent Director;

Nikhil Nirvan Khattau, non-executive nominee Director;

Chinni Krishnan Ranganathan, non-executive Chairman and independent Director; and

roNPE

Scope and terms of reference: The Audit Committee would perform the following functions with regard to accounts
and financial management:

Role of the Audit Committee:

1. Oversight of our Company’s financial reporting process and the disclosure of its financial information to

ensure that the financial statement is correct, sufficient and credible;

Recommending the appointment, remuneration and terms of appointment of auditors of the Company;

Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

4. Reviewing, with the management, the annual financial statements before submission to the board for
approval, with particular reference to:

w N

. Matters required to be included in the ‘Director’s Responsibility Statement’ to be included in the
Board’s report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act,
2013;

. Changes, if any, in accounting policies and practices and reasons for the same;

. Major accounting entries involving estimates based on the exercise of judgment by management;
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13.

14,

15.

16.

17.

18.

19.

20.

Significant adjustments made in the financial statements arising out of audit findings;
Compliance with listing and other legal requirements relating to financial statements;
Disclosure of any related party transactions; and

Qualifications in the draft audit report

Reviewing, with the management, the quarterly financial statements before submission to the Board for
approval;

Reviewing with the management, the statement of uses/ application of funds raised through an issue (public
issue, rights issue, preferential issue etc.), the statement of funds utilized for purposes other than stated in
the offer document/prospectus/notice and the report submitted by the monitoring agency monitoring the
utilization of proceeds of a public or rights issue, and making appropriate recommendations to the Board to
take up steps in this matter;

Reviewing and monitoring the auditors’ independence and performance and effectiveness of audit process;
Approval or any subsequent modification of transactions of the company with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the Company, wherever it is necessary;

Evaluation of internal financial control and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, and adequacy of the
internal control systems;

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit;

Discussion with internal auditors regarding any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the Board,;

Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern;

Looking into reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

Review of the functioning of the Whistle Blower mechanism and all redressal mechanisms and forums
required under the Companies Act 2013;

Approval of appointment of CFO (i.e the whole time Finance Director or any other person heading the
finance section or discharging that function) after assessing the qualifications, experience and background,
etc. of the candidate;

Carrying out any other function as is mentioned in the terms of reference of the audit committee.

Review of information:

The Audit Committee shall mandatorily review the following information:

agrwnE

Management discussion and analysis of financial conditions and results of operations,

Statement of significant related party transactions submitted by management;

Management letter/letters of internal control weakness issued by the statutory auditors,

Internal audit reports relating to internal control weaknesses;

The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review
by the Audit Committee.

Nomination and Remuneration Committee

The Compensation committee was constituted by a meeting of the Board of Directors held on January 18, 2008, and
last reconstituted on April 16, 2015. The members of the Compensation Committee are:

1.
2.
3.

Milind Shripad Sarwate, non-executive independent Director; (Chairman)
Nikhil Nirvan Khattau, non-executive nominee Director;
George Zacharias, non-executive independent Director; and
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4.

Avneet Singh Kochar, non-executive nominee Director.

Scope and terms of reference: The Compensation Committee is responsible, among other things, for:

1.

8.

9.

To identify persons who are qualified to become Directors and who may be appointed in senior
management in accordance with the criteria laid down and to recommend to the Board their appointment
and/or removal;

To carry out evaluation of every Director’s performance;

To formulate the criteria for determining qualifications. positive attributes and independence of a Director,
and recommend to the Board a policy, relating to the remuneration for the Directors for the Directors, key
managerial personnel and other employees;

To formulate the criteria for evaluation of Independent Directors and the Board;

To devise a policy on Board diversity;

To recommend/review remuneration of the managing Director(s) and whole-time Director(s) based on their
performance and defined assessment criteria;

To administer, monitor and formulate detailed terms and conditions of the Employees’ Stock Option
Scheme including:

e the quantum of options to be granted under Employees’ Stock Option Scheme per employee and in
aggregate;

e the conditions under which option vested in employees may lapse in case of termination of
employment for misconduct;

o the exercise period within which the employee should exercise the option, and that the option would
lapse on failure to exercise the option within the exercise period;

o the specified time period within which the employee shall exercise the vested options in the event of
termination or resignation of an employee;

o the right of an employee to exercise all options vested in him at one time or at various points of time
within the exercise period;

o the procedure for making a fair and reasonable adjustment to the number of options and to the exercise
price in case of corporate actions, such as rights issues, bonus issues, merger, sale of division and
others;

e the granting, vesting and exercising of options in case of employees who are on long leave; and

e the procedure for cashless exercise of options.

To carry out any other function as is mandated by the Board from time to time and/or enforced by any
statutory notification, amendment or modification, as may be applicable;
To perform such other functions as may be necessary or appropriate for the performance of its duties.

Stakeholders Relationship Committee

The Stakeholders Relationship Committee was constituted by a meeting of the Board of Directors held on February
4, 2015. The members of the Stakeholders Relationship Committee are:

1.
2.
3.

Nikhil Nirvan Khattau, non-executive nominee Director; (Chairman)
Murugavel Janakiraman, Managing Director; and
Milind Shripad Sarwate, non-executive independent Director

Scope and terms of reference: The terms of reference of the Stakeholders Relationship Committee are as follows:

1.

2.

Investor relations and redressal of shareholders’ grievances in general and relating to non-receipt of
dividends, interest, non-receipt of balance sheet, share certificate etc.;

Such other matters as may from time to time be required by any statutory, contractual or other regulatory
requirements to be attended to by such committee; and

To approve request received for transfer, transmission, demat etc. of securities of the Company.
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Risk and Governance Committee

The Risk and Governance Committee was reconstituted by a meeting of the Board of Directors held on September
12, 2016. The members of the Risk and Governance Committee are:

el N

George Zacharias, non-executive independent Director (Chairman)
Milind Shripad Sarwate, non-executive independent Director;
Nikhil Nirvan Khattau, non-executive nominee Director; and
Avneet Singh Kochar non-executive nominee Director.

Additionally, the following are also members of the management committee of the Risk and Governance
Committee:

el NS

Murugavel Janakiraman, Managing Director;
Sanjeev Misra, Senior Vice President;

S. Saichithra, Chief Portal and Mobile Officer; and
K Balasubramanian, Chief Financial Officer

Scope and terms of reference: The Risk and Governance Committee is responsible, amongst other things, for:

1.

2.

®

10.

11.

To review, and, as applicable, approve the Company's risk governance framework, risk assessment and risk
management practices, and the guidelines, policies and processes for risk assessment and risk management;
To review, and, as applicable, approve the Company’s risk appetite and key risk policies on the
establishment of risk limits, as well as the guidelines, policies and processes for monitoring and mitigating
such risks;

To ensure that the Company is taking the appropriate measures to achieve prudent balance between risk and
reward in both ongoing and new business activities;

To evaluate significant risk exposures of the Company and assess management's actions to mitigate the
exposures in a timely manner (including one-off initiatives, and ongoing activities such as business
continuity planning and disaster recovery planning);

To discuss with the risk officers all risk-related guidelines, policies and processes;

To receive and review periodic reports from management on the metrics used to measure, monitor and
manage risks, including management’s views on acceptable and appropriate levels of exposures;

To receive reports from the Company’s Internal Auditors and Statutory Auditors on the results of risk
management reviews and assessments;

To review the status of regulatory reviews relating to the Company;

To review periodic reports on selected risk topics as the Risk and Governance Committee deems
appropriate;

To review the independence, authority, and effectiveness of the risk management function, including
staffing level and staff qualifications; and

To discharge any other duties or responsibilities delegated to the Risk and Governance Committee by the
Board.

IPO Committee

The IPO Committee was constituted by a meeting of the Board of Directors held on October 17, 2014, and last
reconstituted on April 16, 2015. The members of the IPO Committee are:

ocouprwdE

Nikhil Nirvan Khattau, non-executive nominee Director; (Chairman)
Murugavel Janakiraman, Managing Director;

George Zacharias, non-executive independent Director

Milind Shripad Sarwate, non-executive independent Director;
Avneet Singh Kochar, non-executive nominee Director

Vishal Vijay Gupta, non-executive nominee Director
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Scope and terms of reference: The IPO Committee is responsible for;

1.

10.
11.

12.

Evaluating the viability of the Offer vis-a-vis market conditions, investors interest and recommend to the
Board on the timing of the proposed Offer, the number of equity shares that may be offered under the
Offer, the objects of the Offer, allocation of the equity shares to a specific category of persons and the
estimated expenses on the Offer as a percentage of Offer Size.

Identify, appoint and enter into necessary agreements/arrangements with the book running lead managers,
underwriters, syndicate members, brokers/sub-brokers, bankers, escrow collection bankers, registrars, legal
advisors, placement agents, depositories, trustees, custodians, advertising agencies, monitoring agency,
stabilization agent and all such persons or agencies as may be involved in or concerned with and to
negotiate and finalize the terms of their appointment, including mandate letter, finalization and execution of
the memorandum of understandings, etc.

Finalizing remuneration of all such intermediaries, advisors, agencies and persons as may be involved in or
concerned with the Offer, if any, by way of commission, brokerage, fees or the like and opening bank
accounts, share/securities accounts, escrow or custodian accounts in India or abroad.

Guiding the intermediaries in the preparation and finalization of the Draft Red Herring Prospectus, the Red
Herring Prospectus, the Prospectus and the preliminary and final international wrap and approving the same
including any amendments, supplements, notices to corrigenda thereto, together with any summaries
thereto.

Finalizing and arranging for the submission of the Draft Red Herring Prospectus, the Red Herring
Prospectus, the Prospectus and the preliminary and final international wrap and any amendments,
supplements, notices or corrigenda thereto, to the SEBI, the Stock Exchanges, the Registrar of Companies
and other appropriate Government and regulatory authorities, institutions or bodies.

Making applications for the listing of shares in one or more of the stock exchange(s) for the listing of
equity shares of the Company and to execute and to deliver or arrange the delivery of necessary
documentation to the stock exchange(s) concerned.

Seeking, if required, the consent of the Company’s lenders, parties with whom the Company has entered
into various commercial and other agreements, all concerned Government and regulatory authorities in
India or outside India, and any other consents that may be required in connection with the Offer, if any.
Determining and finalizing the price band for the Offer, any revision to the price band and the final Offer
Price, after bid closure, determining the bid opening and closing dates and determining the price at which
the equity shares are offered or issued/allotted to investors in the Offer.

Making applications to the FIPB, the RBI and such other authorities as may be required for the purpose of
allotment of shares to NRIs.

Opening with the Bankers to an issue such accounts are required by the regulations issued by SEBI.

To carry out all such acts, deeds, matters and things and execute all such other documents, etc. as it may, in
its absolute discretion, deem necessary or desirable for such purpose, including without limitation, finalize
the basis of allocation and to allot the shares to the successful allottees as permissible in law, issue of share
certificates in accordance with the relevant rules.

To settle all questions, difficulties or doubts that may arise in regard to such issues or allotment as it may,
in its absolute discretion deem fit.

Share Allotment Committee

The Share Allotment Committee was constituted by a meeting of the Board of Directors held on April 12, 2016. The
members of the Share Allotment Committee are:

1.
2.
3.

Murugavel Janakiraman, Managing Director; (Chairman)
Milind Shripad Sarwate, non-executive independent Director; and
Chinni Krishnan Ranganathan, non-executive Chairman and independent Director.

Scope and terms of reference: The Share Allotment Committee is responsible for:

1.

To exercise powers on behalf of the Board to look after the matters pertaining to the issue, offer, allotment
and cancellation of securities including ESOP/Equity/Preference shares/ instruments convertible into
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Equity Shares, whether optionally or otherwise.

To make call on securities.

To invite and accept further subscription money on securities.

To issue share certificates, if required/ receipts.

To redeem/ convert securities and to do all such acts, deeds and things as may be considered necessary and
incidental thereto.

akrwn

Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee was constituted by a meeting of the Board of Directors held on
April 29, 2017. The members of the Corporate Social Responsibility Committee are:

1. Murugavel Janakiraman, Managing Director; (Chairman);
2. Chinni Krishnan Ranganathan, non-executive Chairman and independent Director; and
3. Deepa Murugavel, non-executive Director.

Scope and terms of reference: The Corporate Social Responsibility Committee is responsible for:

1. To formulate and recommend to the Board, a corporate social responsibility policy which shall indicate the
activities to be undertaken by the Company as per the Companies Act, 2013.

2. To review and recommend the amount of expenditure to be incurred on the activities to be undertaken by
the Company.

3. To monitor the corporate social responsibility policy of the Company from time to time.

4, Any other matter as the Corporate Social Responsibility Committee may deem appropriate after the

approval of the Board of Directors or as may be directed by the Board of Directors from time to time.
Interest of Directors

Our Directors may be deemed to be interested to the extent of any fees and remuneration payable to them by our
Company as well as to the extent of any reimbursement of expenses payable to them, and to the extent of
remuneration paid to them for services rendered as an officer or employee of our Company. For details, see
“Payments or benefits to the Directors” above. Further, our Directors may be deemed to be interested in the
contracts, agreements/arrangements entered into or to be entered into by our Company with any company in which
they hold directorships or any partnership in which they are partners. Our Directors may also be regarded as
interested in the Equity Shares, if any, held by them or their relatives or by the entities in which they are associated
as promoters, directors, partners, proprietors or trustees or that may be allotted to the companies, firms, ventures,
trusts in which they are interested as promoters, directors, partners, proprietors, members or trustees pursuant to the
Offer. Except as stated in the section titled “Our Management — Shareholding of Directors” on page 180, our
Directors do not hold any Equity Shares. Murugavel Janakiraman is also interested to the extent of being the
Promoter of our Company. For details of the nature of his interest as a Promoter, and amounts or benefits paid to
him, see the section titled “Our Promoter and Promoter Group- Interest of Promoter” on page 193.

Our Directors have no interest in any property acquired by our Company within the preceding two years from the
date of this Red Herring Prospectus. Further, the Directors are not interested in any transaction with our Company in
relation to acquisition of land, construction of building and supply of machinery.

Except for our nominee Directors, namely, Avneet Singh Kochar, Nikhil Nirvan Khattau and Vishal Vijay Gupta,
nominated pursuant to the terms of the Shareholders’ Agreement, as subsequently amended by amendment
agreements dated August 9, 2016 and April 28, 2017 , the CMDB 11 Deed of Adherence and the Deed of Adherence,
there is no arrangement or understanding with the major shareholders, customers, suppliers or others, pursuant to
which the Directors or the key managerial personnel were selected as director, key managerial personnel or member
of senior management. Further, our Company has entered into an indemnity agreement dated July 18, 2016, with
our Director, Nikhil Nirvan Khattau indemnifying him to serve as a Director to the extent permitted by applicable
law and our Memorandum of Association and Articles of Association from proceedings, losses or expenses in
relation to any actual or alleged action taken or attempted against Nikhil Nirvan Khattau in his capacity as, or
otherwise by reason of or, arising out of being a Director of our Company or its Subsidiaries or serving at the
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request of our Company or its Subsidiaries as a director, officer, employee or agent of another enterprise (whether or
not he was serving in such capacity at the time of any liability).

Except as stated in the section titled “Related Party Transactions” on page 199, our Directors do not have any other
interest in the business of our Company.

Changes in the Board of Directors in the last three years

Name Appointment/Cessation Date of Change Reason
Subramanya Venkat Sumukh Cessation October 10, 2014 = Resignation
Kilaiyur Chandrasekhar Cessation October 16, 2014 = Resignation
Vishal Vijay Gupta Appointment October 17, 2014 = Appointed as Director
Chinni Krishnan Ranganathan Appointment October 17, 2014  Appointed as Director
Milind Shripad Sarwate Appointment November 26, 2014 = Appointed as Director
Alok Mittal Cessation March 24, 2015 = Resignation
Avneet Singh Kochar Appointment April 16,2015  Appointment as Director
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Key Managerial Personnel and Senior Management Personnel
Our key managerial personnel, as defined under Section 2(51) of the Companies Act, 2013, consist of:

1. Murugavel Janakiraman, Managing Director;
2. K Balasubramanian, Chief Financial Officer; and
3. S.Vijayanand, General Manager, Company Secretary and Compliance Officer

In addition to the persons mentioned above, our key managerial personnel, the Senior Managerial Personnel of
our Company consist of:

S. Saichithra, Chief Portal and Mobile Officer;

R. Chandrasekar, Chief Technology Operation and Infrastructure Officer;
Sanjeev Misra, Senior Vice President;

Vaasen V., Vice President of Finance;

Kaushik Tiwari, Vice President of Marketing and Communication;
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Brief Biographies of our Key Managerial Personnel and our Senior Management Personnel

K Balasubramanian, aged 62 years, is our Chief Financial Officer. He has a bachelor’s degree in science from
Loyola College, Chennai. He is a member of the Institute of Chartered Accountants of India. He has been
associated with our Company since August 22, 2016 and is responsible for finance, accounts and legal
compliances. Prior to joining our Company, he has been employed with Tube Investments of India Limited as
the chief financial officer, and Price Waterhouse Management Consultants. He is a permanent employee of our
Company. He was paid a remuneration of ¥ 5.26 million in fiscal 2017.

S. Vijayanand, aged 37 years, is our General Manager - Company Secretary and Compliance Officer. He is an
associate of the Institute of Company Secretaries of India and holds a bachelor’s degree in commerce from the
University of Madras and a master’s degree in business administration from Madurai Kamaraj University,
Madurai. He has over 10 years of experience as a company secretary and compliance officer. He has been
associated with our Company since January 18, 2013 and is responsible for secretarial functions of the
Company. Prior to joining our Company, he was employed with National Stock Exchange of India Limited,
Everonn Education Limited and India Motor Parts and Accessories Limited. He is a permanent employee of our
Company. He was paid a remuneration of ¥ 1.62 million in fiscal 2017.

S. Saichithra, aged 40 years, is our Chief Portal and Mobile Officer. She holds a bachelor’s degree in computer
science and master’s degree in computer applications from Bharathidasan University. She has over 14 years of
experience in the field of product development and technology. She has been associated with our Company
since July 7, 2000, and is responsible for projects and technical department of our Company. She is a permanent
employee of our Company. She was paid a remuneration of ¥ 6.99 million in fiscal 2017.

R. Chandrasekar, aged 49 years, is our Chief Technology Operation and Infrastructure Officer. He holds a
bachelor’s degree in science and master’s degree in computer application from Bharathidasan University. He
has been associated with our Company since December 8, 2006, and is responsible for the system administration
department and information technology services of our Company. He is a permanent employee of our Company.
He was paid a remuneration of ¥ 7.36 million in fiscal 2017.

Sanjeev Misra, aged 45 years, is our Senior Vice President. He has received a bachelor’s degree of technology
in mining engineering from the Indian School of Mines, Dhanbad. He has received a post graduate diploma in
management from the Management Development Institute, Gurgaon. He has been associated with our Company
since May 5, 2014 and is responsible for sales and operations of the matchmaking business of our Company.
Prior to joining our Company, he was employed with Scope International Limited, Tata Consultancy Services
Limited and Secova eServices Limited, He is a permanent employee of our Company. He was paid a
remuneration of ¥ 7.26 million in fiscal 2017.

Vaasen V., aged 49 years, is our Vice President of Finance. He is a fellow member of the Institute of Chartered
Accountants of India. He holds a bachelor’s degree in commerce from the Madurai Kamraj University, Madurai
and has completed the post graduate diploma course in financial management from Annamalai University,
Annamalainagar. He has been associated with our Company since March 1, 2013 and is responsible for the
accounting and treasury functions of our Company. Prior to joining our Company, he was employed with
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Reliance BPO Private Limited as Centre — Head Chennai, Singer India Limited, Spencer and Company Limited
and National Oxygen Limited He is a permanent employee of our Company. He was paid a remuneration of ¥
3.15 million in fiscal 2017.

Kaushik Tiwari, aged 51 years, is our Vice President of Marketing and Communication. He holds a bachelor’s
degree in engineering from Shivaji University, Kolhapur and a master’s degree in marketing management from
University of Mumbai. He has been associated with our Company since February 15, 2012, and is responsible
for advertising, brand strategy, media planning, public relations, coordination with media buying agencies,
anchor corporate events and product launches. Prior to joining our Company, he was employed with Fresh Lime
Communication Private Limited as a director, MARG Constructions Limited as chief executive officer, Publicis
Ambience Advertising Private Limited, R K Swamy BBDO Advertising Private Limited and Zen
Communications Private Limited. He is a permanent employee of our Company. He was paid a remuneration of
¥ 5.24 million in fiscal 2017.

For a brief profile of Murugavel Janakiraman, our Managing Director, see the sub-section titled “Our
Management — Brief Biographies of the Directors” on page 177.

Relationships among Key Managerial Personnel and Senior Management Personnel

None of our key managerial personnel and senior management personnel are related to each other.

Service Contracts

Other than the statutory benefits in forms of gratuity, encashment of available annual leave, medical benefit and
one month’s gross, our Company has not entered into any service contract with any of the key managerial

personnel for provision of benefits or payments of any amount upon termination of employment.

Shareholding of key managerial personnel

Except as disclosed below none of our key managerial personnel and senior management personnel hold any
Equity Shares.

Name of the KMP Designation Number of Equity Shares
Murugavel Janakiraman” Managing Director 11,813,213
Sanjeev Misra Senior Vice President 4,313
S. Vijayanand General Manager - Company Secretary and 1,440

Compliance Officer
Kaushik Tiwari Vice President of Marketing and Communication 1,800
R. Chandrasekar Chief Technology Operation and Infrastructure 8,626
Officer
S. Saichithra Chief Portal and Mobile Officer 10,000

“The total equity shareholding of Murugavel Janakiraman includes 12 Equity Shares held by him on behalf of the equity shareholders
entitled to fractional Equity Shares pursuant to consolidation of equity shares of face value ¥3.00 each to equity shares of face value ¥ 5.00
each on August 5, 2015.

Bonus or profit sharing plan of the key managerial personnel
There is no bonus or profit sharing plan for our key managerial personnel.
Interests of key managerial personnel

Other than as disclosed in “Our Management - Interest of Directors” on page 186, the key managerial
personnel of our Company do not have any interest in our Company other than to the extent of the remuneration
or benefits to which they are entitled to as per their terms of appointment and reimbursement of expenses
incurred by them during the ordinary course of business. Our key managerial personnel may also be regarded as
interested in the Equity Shares as stated in the section titled “Capital Structure” on page 84 or stock options
held by them as provided below:

Name of the KMP Designation Number of ESOPs
S. Vijayanand General Manager - Company Secretary and 960
Compliance Officer
S. Saichithra Chief Portal and Mobile Officer 181,697
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Name of the KMP Designation Number of ESOPs

R. Chandrasekar Chief Technology Operation and Infrastructure 5,751
Officer

Sanjeev Misra Senior Vice President 10,064

Vaasen V Vice President of Finance 3,600

Kaushik Tiwari Vice President of Marketing and 4,200

Communication

Changes in the key managerial personnel and senior management personnel

For details of changes in our Directors for the last three years, see the sub-section titled “Changes in the Board
of Directors in the last three years” on page 187.

Changes in our key managerial personnel and senior management personnel (other than our Executive Director)
in the last three years are as follows:

Name Date of change Reason
Sangeeta Malkhede March 9, 2015 Appointed as Associate Vice President of Human
Resources
Venkateshwarlu Sonathi January 17, 2016 Appointed as Vice President of Data Sciences
Jayaram K lyer June 22, 2016 Resigned
S. Parameshwar August 12, 2016 Resigned
K Balasubramanian August 22, 2016 Appointed as Chief Financial Officer
Sunitha Lal August 31, 2016 Resigned
Venkateshwarlu Sonathi January 31, 2017 Resigned
Sangeeta Malkhede April 15, 2017 Resigned

Employee Stock Option Scheme

For details of scheme of employee stock options in our Company, see section titled “Capital Structure-
Employee stock option scheme” on page 91.

Payment or Benefit to officers of our Company
Except for:

a. expenses incurred by our Company in fiscals 2013 to 2016 in defending the litigation against all
defendants (including our Promoter and Managing Director) in the Rajan Desai et al. v. Infonauts et al.
litigation, as well as in respect of the proceedings initiated by our Company and our Promoter against
the US Plaintiffs before the Madras High Court. For further details, see section titled “ Management’s
Discussion and Analysis of Financial Condition and Results of Operations of Our Company — Impact
on Profit after Tax due to Litigation Expenses and Settlement Cost” on page 345;

b. the corporate guarantee executed by our Company on behalf of all the defendants to the Rajan Desai et
al. v. Infonauts et al. litigation (including our Promoter) guaranteeing the Settlement Payments under
the Settlement Agreement, as disclosed in “History and Certain Corporate Matters — Material
Agreements — Other Agreements” on page 169; and

c. remuneration, perquisites and allowances and stock options under the ESOP Scheme;

no amount or benefit has been paid or given to any officer of our Company within the two preceding years from
the date of this Red Herring Prospectus or is intended to be paid, other than in the ordinary course of their
employment.

Except statutory benefits upon termination of their employment in our Company or superannuation, no officer
of our Company is entitled to any benefit upon termination of such officer’s employment in our Company or
superannuation. Contributions are made by our Company towards provident fund, gratuity fund and employee
state insurance.

Except as stated in the section titled “Related Party Transactions” beginning on page 199, none of the

beneficiaries of loans and advances and sundry debtors are related to our Company, our Directors or our
Promoter.
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OUR PROMOTER AND PROMOTER GROUP
Our Promoter
Murugavel Janakiraman is the Promoter of our Company.

For details of the build-up of our Promoter’s shareholding in our Company, see section titled “Capital Structure
— Notes to Capital Structure” on page 85.

The details of our Promoter are as follows:

Murugavel Janakiraman

Identification Particulars Details
Voter ID number TIK0841114
Driving License number F/TN/07X/023762/2006
Passport number 71766815

Murugavel Janakiraman, aged 47 years, is on our Board and is also the
managing director of our Company. For a complete profile of Murugavel
Janakiraman i.e. his residential address, educational qualification, professional
experience, positions/posts held in the past and other directorships and special
achievements, see section titled “Our Management” beginning on page 175.

Other Undertakings and Confirmations

Our Company confirms that the details of the PAN, passport number and the bank account number of
Murugavel Janakiraman has been submitted to the Stock Exchanges at the time of filing of the Draft Red
Herring Prospectus with the Stock Exchanges.

There are no violations of securities laws committed by our Promoter, any member of our Promoter Group or
any Group Company, in the past or which are currently pending against them and our Promoter, Promoter
Group and Group Company have not been prohibited from accessing or operating in the capital markets or
restrained from buying, selling or dealing in securities under any order or direction passed by SEBI or any other
authority nor have they been declared as Wilful Defaulters.

Our Promoter is not interested in any entity which holds any intellectual property rights that are used by our
Company.

Further, our Promoter was or is not a promoter or person in control of any other company which is debarred
from accessing the capital market under any order or directions made by the SEBI.

Outstanding Litigation

Except as disclosed in the section “Outstanding Litigation and Material Developments- Litigation involving our
Promoter” on page 379, there is no litigation or legal action pending or taken by a ministry, department of the
government or statutory authority during the last five years preceding the date of this Red Herring Prospectus
against our Promoter.

Disassociation by the Promoter in the last three years

Except as stated below, our Promoter has not disassociated with any venture during the three years preceding
the date of filing of the Draft Red Herring Prospectus:

Name of the company Date of disassociation Reason for disassociation
MatrimonyGifts Wholesale India Private Limited December 29, 2014 Discontinuation of operations of the
company.
Consim Direct Holdings Cyprus Limited December 29, 2014 Dissolution of company
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Name of the company Date of disassociation Reason for disassociation

BharatMatrimony LLC April 25, 2016 Dissolution of company

Experience of the Promoter in the business of our Company

Our Promoter has an experience of over 19 years, in the business of our Company. Our Promoter is assisted by a
qualified and experienced team to manage the operations of our Company. For details in relation to the
qualification and experience of our Promoter, see section titled “Our Management” on page 175.

Common Pursuits of our Promoter

Our Promoter, Murugavel Janakiraman is on the board of directors of India Property Online Private Limited, a
company forming part of our Group Companies. None of the Group Companies are in the same line of business
as that of our Company.

Interest of Promoter
Interest of Promoter in the promotion of our Company

Our Company is promoted by Murugavel Janakiraman. Our Promoter is interested in our Company as
mentioned above under “Our Promoter and Promoter Group — Common Pursuits of our Promoter” and to the
extent of his shareholding and managing directorship (including remuneration and perquisites) in our Company
and the dividend declared, if any, by our Company.

Interest of Promoter in the property of our Company

Our Promoter does not have any interest in any property acquired by our Company within the two years
preceding the date of filing of the Draft Red Herring Prospectus or proposed to be acquired by our Company as
on the date of this Red Herring Prospectus. Further, our Promoter does not have any interest in any transactions
in the acquisition of land, construction of any building or supply of any machinery.

Payment of amounts or benefits to our Promoter or Promoter Group during the last two years
Except for:

a. transactions with Murugavel Janakiraman and Ravi Janakiraman as stated in the section titled “Related
Party Transactions” on page 199;

b. remuneration paid to Murugavel Janakiraman as a Director of our Company and to Ravi Janakiraman as
an employee of our Company;

c. expenses incurred by our Company in fiscals 2013 to 2016 in defending the litigation against all
defendants (including our Promoter) in the Rajan Desai et al. v. Infonauts et al. litigation, as well as in
respect of the proceedings initiated by the Company and our Promoter against the US Plaintiffs before the
Madras High Court;

d. the irrevocable corporate guarantee executed by our Company on behalf of Consim USA in favour of
Rajan Desai guaranteeing the Settlement Payments under the Settlement Agreement, as disclosed in
“History and Certain Corporate Matters — Material Agreements — Other Agreements” on page 169; and

e. to the extent of the shareholding of the Promoter and the members of the Promoter Group in our Company
and the dividend declared, if any;

no amount or benefit has been paid by our Company to our Promoter or the members of our Promoter Group in
the last two years preceding the date of filing of the Draft Red Herring Prospectus or is intended to be paid or
given to our Promoter or members of our Promoter Group.

Interest of Promoter in our Company other than as Promoter

Other than as a promoter, our Promoter is interested in our Company to the extent of the dividend declared, if

any, by our Company. Our Promoter may also be interested to the extent of Equity Shares held by Indrani
Janakiraman, his mother, Deepa Murugavel, his wife and Ravi Janakiraman, his brother.
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Except as mentioned in this section and sections titled “Our Business”, “History and Certain Corporate
Matters”, “Our Management” and “Related Party Transactions” on pages 137, 161, 175 and 199, respectively,
our Promoter does not have any other interest in our Company.

Shareholding of the Promoter Group in our Company

For details of shareholding of members of our Promoter Group as on the date of this Red Herring Prospectus
see section titled “Capital Structure — Notes to Capital Structure” on page 85.

Other confirmations

Except as stated in the section titled “Our Promoter and Promoter Group — Payment of amounts or benefits to
our Promoter or Promoter Group during the last two years” on page 193 . Our Company has neither made any
payments in cash or otherwise to the Promoter or to firms or companies in which our Promoter is interested as a
member, director or promoter nor has our Promoter been offered any inducements to become a director or
otherwise to become interested in any firm or company, in connection with the promotion or formation of our
Company, and as stated in the section “Related Party Transactions” on page 199.

Promoter Group

In addition to our Promoter named above, the following natural persons and companies form part of our
Promoter Group.

(@) Natural Persons

The natural persons who are part of our Promoter Group (being the immediate relatives of our Promoter), apart
from our individual Promoter, are as follows:

S. No. Name Relation with Promoter
1. Deepa Murugavel Wife of Murugavel Janakiraman

2. Arjun Murugavel Son of Murugavel Janakiraman

3. Anisha Murugavel Daughter of Murugavel Janakiraman

4. Indrani Janakiraman Mother of Murugavel Janakiraman

5. Ravi Janakiraman Brother of Murugavel Janakiraman

6. S. Janakiraman Father of Deepa Murugavel

7. Indradevi Janakiraman Naicker Mother of Deepa Murugavel

8. Rama Shanmugam Sister of Deepa Murugavel

(b) Promoter Group Entities

In addition to our Subsidiaries, the companies, HUFs and partnership firms that form part of our Promoter
Group are as follows:

No. Name of Promoter Group entity
Propfinder India Private Limited
B.M. Marriage Services Private Limited (Dormant)
Netmatch Info Private Limited (Dormant)
Consim Direct Mauritius Limited
Infonauts Inc, USA
India Property Online Private Limited
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OUR GROUP COMPANIES

For the purpose of identification of ‘group companies’, pursuant to the SEBI Regulations, our Company has
considered (i) companies covered under applicable accounting standards (i.e., Accounting Standard 18 issued
by the Institute of Chartered Accountants of India) (“AS 18”) as per the Restated Consolidated Summary
Statements; and (ii) other companies as considered material by our Board.

Pursuant to a resolution of our Board dated April 21, 2017 for the purpose of (ii) above, a company shall be
considered material if such company:

Q) is a member of the Promoter Group and has entered into one or more transactions with the Company in
the most recent audited fiscal year (i.e. Fiscal Year 2017) which, individually or in the aggregate,
exceed 10% of the Company’s total revenues as per the Restated Consolidated Summary Statements
for such fiscal year; and/ or

(ii) companies which, subsequent to the date of the last audited consolidated financial statements of the
Company, would require disclosure in the consolidated financial statements of the Company for
subsequent periods as entities covered under AS 18 in addition to/ other than those companies covered

under AS 18 in the Restated Consolidated Summary Statements of the Company included in this Red
Herring Prospectus.

For avoidance of doubt, it is clarified that the following companies shall not be considered as ‘Group
Companies’:

(i) direct or indirect subsidiaries of the Company;

(ii) financial investors of the Company (including CMDB Il and Mayfield XII, Mauritius), or companies
related to such financial investors (irrespective of whether such companies are disclosed as entities
covered under AS 18 in the restated financial statements included in this Red Herring Prospectus); and

(iii) companies which, subsequent to the date of the last audited consolidated financial statements included
in this Red Herring Prospectus, have ceased to be related parties of the Company in terms of AS 18
solely on account of there being no significant influence/ control over such company in terms of AS 18
(as confirmed by the Board in a resolution).

Based on the above, our Group Companies are as follows:

1. India Property Online Private Limited; and
2. Infonauts Inc.

No equity shares of our Group Companies are listed on any stock exchange and they have not made any public
or rights issue of securities in the preceding three years.

The details of our Group Companies are as follows:

1. India Property Online Private Limited

India Property Online Private Limited (“India Property”) was incorporated on March 29, 2012 under the
Companies Act, 1956. Its CIN is U74999TN2012PTC085210. The registered office of India Property is situated
at 6th Floor, TVH Beliciaa Towers, Tower Il MRC Nagar, Mandaveli, Chennai — 600028.

India Property is carrying on the business of, inter alia, property marketing and advisory services.

Shareholding Pattern

The shareholding pattern of India Property, based on its issued capital, as of the date of this Red Herring
Prospectus is as follows:
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SH Name of shareholder No. of Percentage of No. of Percentage

No. equity equity capital preference of

shares of ¥ shares of ¥ preference
1.00 5.00 capital

1. Murugavel Janakiraman 2,223,114 52.52 89,651 0.80
2. Indrani Janakiraman 16,677 0.39 - -
3. CMDB Il 1,015,367 23.99 2,046,403 18.75
4. Mayfield XI1, Mauritius 508,888 12.02 3,132,576 27.80
5. Bessemer India Capital Holdings 11 Ltd 294,144 6.95 - -
6. Draper Investment Company LLC 19,018 0.45 - -
7. The Hartenbaum Revocable Trust U/A/D 02/03/06 4,759 0.11 - -
8. Bertelsmann Nederland B.V 150,630 3.56 5,999,582 53.24
Total 4,232,597 100.00 11,268,212 100.00

Board of Directors
The board of directors of India Property comprises the following persons:

Murugavel Janakiraman;
Avneet Singh Kochar;
Pankaj Makkar; and

T Ganesh Vasudevan.

ronNPE

Financial Performance

The financial results derived from the audited financial statement of India Property for the fiscals 2014, 2015
and 2016 are set forth below:

(in < unless otherwise stated)

Particulars Fiscal 2014 Fiscal 2015 Fiscal 2016
Sales and other income 364,307,168 484,029,559 404,443,481
Profit after tax ) (287,004,172) (479,457,131) | (415,973,632)
Equity capital (par value ¥ 1.00 per share) 4,232,597 4,232,597 4,232,597
Reserves and Surplus (excluding revaluation 76,230,673 76,486,548
reserves) 555,687,804

Earnings/ (Loss) per share (basic) (%) (67.81) (113.27) (98.28)
Earnings/ (Loss) per share (diluted) (%) (67.81) (113.27) (98.28)
Book value per equity share ) 132.29 19.01 19.07

Significant Notes of auditors for the last three fiscals

There are no significant notes of auditors in respect of the financial results of India Property for the
aforementioned fiscals.

2. Infonauts Inc.

Infonauts Inc. (“Infonauts”) was incorporated on March 22, 2000 under the laws of the United States of
America. The Company number is 0100811275. The registered office of Infonauts is situated at 220 Davidson
Ave, Suite 315, Somerset, New Jersey 08873.

Infonauts was incorporated and owned by our Promoter till June 2006. Infonauts was a subsidiary of our
Company from June 2006 till March 2013. Infonauts was reacquired by our Promoter in March 2013 and is
currently carrying on the business of providing, inter alia, administrative support to the overseas business of
Murugavel Janakiraman.

Shareholding Pattern

The shareholding pattern of Infonauts as of the date of this Red Herring Prospectus is as follows:

S¥ Name of shareholder No. of equity shares  Percentage of issued
No. of USD 1.00 capital (%)
1. | Murugavel Janakiraman 1,000 100

196



S. Name of shareholder No. of equity shares  Percentage of issued
No. of USD 1.00 capital (%)

Total 1,000 100

Board of Directors

Murugavel Janakiraman is the only director on the board of directors of Infonauts.

Financial Performance

The financial results derived from the audited financial statement of Infonauts for the fiscals 2014, 2015 and

2016 are set forth below:
(in € unless otherwise stated)

Particulars Fiscal 2014 Fiscal 2015 Fiscal 2016

Sales and other income (%) 2,919 53,058 62,883
Profit after tax (3) (162,054) (133,375) 46,954
Equity capital (par value 1 USD per share) 43,540 43,540 43,540
Reserves and Surplus (excluding revaluation reserves) 1,166,046 1,032,670 1,079,624
Earnings/ (Loss) per share (basic) (%) (162.05) (133.38) 46.95
Earnings/ (Loss) per share (diluted) (%) (162.05) (133.38) 46.95
Book value per equity share 1,209.59 1,076.21 1,123.16

Significant Notes of auditors for the last three fiscals

There are no significant notes of auditors in respect of the financial results of Infonauts for the aforementioned
fiscals.

Defunct Group Companies

There are no Group Companies, which had remained defunct or for which an application was made to the
registrar of companies for striking off its name, during the five years preceding the date of filing of the Draft
Red Herring Prospectus.

Other Confirmations

None of our Group Companies have been become sick companies under the meaning of the SICA or are under
winding up. Our Group Companies, India Property in Fiscal 2014, Fiscal 2015 and Fiscal 2016 and Infonauts in
Fiscal 2014 and Fiscal 2015 have incurred losses. For further details, see section titled “Our Group Companies -
India Property Online Private Limited” and “Our Group Companies - Infonauts Inc” on pages 195 and 196,
respectively. There are no other adverse factors related to our Group Companies in relation to losses incurred by
them in the immediately preceding three years prior to the date of this Red Herring Prospectus.

Interest of our Promoter in our Group Companies

Except to the extent of his shareholding and directorship, as detailed above, our Promoter has no other interest
in our Group Companies.

Outstanding Litigation

For details regarding the outstanding litigation against our Promoter and Group Companies, see “Outstanding
Litigation and Material Developments” on page 370.

Group Companies with negative net worth

None of our Group Companies has had negative net worth in fiscal 2017.
Common pursuits of our Group Companies

There are no common pursuits among our Company and our Group Companies.

For further details on the related party transactions, to the extent of which our Company is involved, see
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“Related Party Transactions” on page 199.
Related Party Transactions

Except as stated in “Related Party Transactions” on page 199, our Company has not entered into related party
transactions with our Promoter or our Group Companies.

Sales or purchases exceeding 10% in aggregate of the total sales or purchases of our Company

Except as stated in “Related Party Transactions” on page 199, there are no sales or purchases between Group
Companies exceeding 10% in aggregate in value of the total sales or purchases of our Company.

Interest of Group Companies in promotion of our Company
None of our Group Companies have any interest in the promotion of our Company.
Interest of our Group Companies in the property of our Company

None of our Group Companies have any interest in any property acquired by our Company within two years of
the date of filing of the Draft Red Herring Prospectus or proposed to be acquired by our Company.

Payment of amount or benefits to our Group Companies during the last two years

Except for:

a. as disclosed in the section titled “Related Party Transactions” on page 199;

b. payment of expenses incurred in fiscals 2013 to 2016 by our Company in defending all defendants
(including Infonauts Inc, USA) in the Rajan Desai et al. v. Infonauts et al. litigation, as well as in respect
of the proceedings initiated by the Company and our Promoter against the US Plaintiffs before the
Madras High Court; and

c. the irrevocable corporate guarantee executed by our Company on behalf of Infonauts Inc. in favour of
Rajan Desai guaranteeing the Settlement Payments under the Settlement Agreement, as disclosed in

“History and Certain Corporate Matters — Material Agreements — Other Agreements” on page 169;

no amount or benefits were paid or are intended to be paid to our Group Companies within the two years of the
date of filing of the Draft Red Herring Prospectus.

Interest of Group Companies in any transaction by our Company

Except as disclosed in the section “Related Party Transactions” on page 199, none of our Group Companies
were interested in any transaction by our Company involving acquisition of land, construction of building or
supply of any machinery.

Business interests of our Group Companies in our Company

Except as disclosed in the section “Related Party Transactions” on page 199, there are no business interests of
our Group Companies in our Company.

Shareholding of our Group Companies in our Company

None of our Group Companies hold any Equity Shares in our Company.
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RELATED PARTY TRANSACTIONS

For details of the related party transactions during the last five financial years and three month periods ended
June 30, 2017 and June 30, 2016, as per the requirements under Accounting Standard 18 ‘Related Party
Disclosures’, see sections titled “Annexure XXI - Restated Unconsolidated Statement of Related Party
Transactions” (for our unconsolidated related party transactions) and “Annexure XX - Restated Consolidated
Statement of Related Party Transactions” (for our consolidated related party transactions), on pages 262 and
258, respectively.
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DIVIDEND POLICY
Our Company does not have a formal dividend policy. The declaration and payment of dividends are governed
by the applicable provisions of the Companies Act, 2013 and the Articles of Association and will depend on a
number of other factors, including the results of operations, financial condition, capital requirements and
surplus, contractual restrictions and other factors considered relevant by our Board.
No dividends have been declared on the Equity Shares by our Company during the last five years.

Our dividend history is not necessarily indicative of our dividend policy, in the future. Future dividends, if any,
will depend on our revenues, profits, cash flow, financial condition, capital requirements and other factors.
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SECTION V - FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Report of auditors on the restated consolidated summary statement of Assets and Liabilities as at June
30, 2017, June 30, 2016, March 31, 2017, 2016, 2015, 2014 and 2013 and Profits and Losses and Cash
Flows for the three month period ended June 30, 2017, 2016 and for each of the years ended March 31,
2017, 2016, 2015, 2014 and 2013 for Matrimony.com Limited (collectively, the “Restated Consolidated
Summary Statements™)

The Board of Directors

Matrimony.com Limited

TVH Beliciaa Towers, 10th Floor, Tower I,
No 94, MRC Nagar,

Mandaveli,

Chennai — 600 028

Dear Sirs,

1.

We have examined the Restated Consolidated Summary Statements of Matrimony.com Limited
(Formerly referred to as Consim Info Private Limited or Matrimony.com Private Limited) (the
“Company”) and its subsidiaries (together referred to as the “Group”), as at and for the three month
period ended June 30, 2017 and 2016 and as at and for each of the years March 31, 2017, 2016, 2015,
2014 and 2013 annexed to this report and prepared by the Company for the purpose of inclusion in the
offer document in connection with its proposed Initial Public Offer (“IPO”). The Restated Consolidated
Summary Statements, which have been approved by the Board of Directors of the Company, have been
prepared in accordance with the requirements of:

a. Section 26 of Part I of Chapter III of the Companies Act, 2013 (‘the Act’) read with Rules 4 to
6 of Companies (Prospectus and Allotment of Securities) Rules, 2014 (“the Rules”); and

b. relevant provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, as amended (the “ICDR Regulations™) issued by
the Securities and Exchange Board of India (“SEBI”) on August 26, 2009, as amended from
time to time in pursuance of the Securities and Exchange Board of India Act, 1992.

Management’s Responsibility for the Restated Consolidated Summary Statements

2.

The preparation of the Restated Consolidated Summary Statements, which is to be included in the offer
documents being filed in connection with the IPO is the responsibility of the Management of the
Company for the purpose set out in paragraph 13 below. The Management’s responsibility includes
designing, implementing and maintaining adequate internal control relevant to the preparation and
presentation of the Restated Consolidated Summary Statements. The Management is also responsible
for identifying and ensuring that the Company complies with the Rules and the ICDR Regulations.

Auditors’ Responsibilities

3.

We have examined such Restated Consolidated Summary Statements taking into consideration:

a. the terms of our engagement agreed with you vide our engagement letter dated April 03, 2017,
requesting us to carry out the assignment in connection with the proposed IPO of the
Company;

b. the Guidance Note on Reports in Company Prospectuses (Revised 2016) issued by the

Institute of Chartered Accountants of India (“Guidance Note”); and

c. the requirements of Section 26 of the Act read with applicable provisions within Rule 4 to 6 of
the Rules and the ICDR Regulations. Our work was performed solely to assist you in meeting
your responsibilities in relation to your compliance with the Act and the ICDR Regulations in
connection with the IPO.
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The Company proposes to make an IPO of its equity shares having a face value of Rs. 5 each at such
premium, arrived at by book building process (referred to as the “Issue”), as may be decided by the
Company’s Board of Directors.

Restated Consolidated Summary Statements as per audited consolidated financial statements:

The Restated Consolidated Summary Statements has been compiled by the management from:

a. the audited consolidated financial statements of the Group as at and for the three month period
ended June 30, 2017 and 2016 and as at and for each of the years ended March 31, 2017,
2016, 2015, 2014 and 2013 prepared in accordance with accounting principles generally
accepted in India and which have been approved by the Board of Directors at their meetings
held on August 12, 2017, September 12, 2016, April 29, 2017, July 21, 2016, August 5, 2015,
August 5, 2015 and August 5, 2015, respectively; and

b. these consolidated financial statements included information in relation to the Company’s

subsidiaries as listed below which are audited by the other auditors:

Name of the entity Name of auditor Relationship Period covered

Matchify Services Private | Kumar Bagri & | Subsidiary Three  month  period

Limited (formerly known | Associates ended June 30, 2017 and

as Matchify.in Private June 30, 2016 and years

Limited) ended March 31, 2017,
2016 and 2015

Tambulya Online | Kumar Bagri & | Subsidiary Three  month  period

Marketplace Private | Associates ended June 30, 2017 and

Limited June 30, 2016 and years
ended March 31, 2017,
2016 and 2015

Consim Info USA Inc., | Manohar Chowdhry & | Subsidiary Three  month  period

USA Associates ended June 30, 2017 and
June 30, 2016 and years
ended March 31, 2017,
2016, 2015, 2014 and
2013

Community Matrimony | Manohar Chowdhry & | Subsidiary Three  month  period

Private Limited Associates ended June 30, 2017 and
June 30, 2016 and years
ended March 31, 2017,
2016, 2015, 2014 and
2013

Bharat Matrimony LLC., = Manohar Chowdhry & | Subsidiary Years ended March 31,

Dubai Associates 2016, 2015, 2014 and
2013

Sys India Private Limited | Manohar Chowdhry & | Subsidiary Three  month  period

Associates ended June 30, 2017 and

June 30, 2016 and years
ended March 31, 2017,
2016, 2015, 2014 and
2013

Consim Direct Holdings | Kumar Bagri & | Subsidiary Years ended March 31,

Cyprus Limited, Cyprus Associates 2015, 2014 and 2013

MatrimonyGifts Kumar Bagri & | Subsidiary Years ended March 31,

Wholesale India Private | Associates 2015, 2014 and 2013

Limited

Consim  Direct Inc., Kumar Bagri & | Subsidiary Year ended March 31,

Nevis Associates 2013

Infonauts Inc., USA Manohar Chowdhry & | Subsidiary Year ended March 31,

Associates

2013

For the purposes of our examination, we have relied on the auditors’ reports issued by us dated August
12, 2017, September 12, 2016, April 29, 2017, July 21, 2016, August 5, 2015, August 5, 2015 and
August 5, 2015 on the consolidated financial statements of the Group as at and for the three month
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period ended June 30, 2017 and 2016 and as at and for each of the years ended March 31, 2017, 2016,
2015, 2014 and 2013, respectively as referred in Para 5 (a) above.

We did not audit the financial statements of certain subsidiaries as referred in Para 5(b) above, whose
share of total assets, total revenues and net cash inflows / (outflows) included in the Restated
Consolidated Summary Statements, for the relevant years is tabulated below:

(Rs. in million)

As at and for the period Total Assets Total revenue Net Cash Inflow /
[ year ended (Outflow)

June 30, 2017 77.20 107.67 (15.69)

June 30, 2016 88.55 88.92 85.69

March 31, 2017 61.60 393.51 16.07

March 31, 2016 77.91 57.90 39.77

March 31, 2015 29.80 24.05 1.05

March 31, 2014 45.02 15.41 (5.20)

March 31, 2013 29.66 3.54 0.27

These financial statements have been audited by other firms of Chartered Accountants as listed in Para
5(b) above, whose reports have been furnished to us and our opinion in so far as it relates to the
amounts included in these Restated Consolidated Summary Statements are based solely on the report of
other auditors.

These other auditors of the subsidiaries, as mentioned in paragraphs 5 and 6, have confirmed that the
restated financial information of such subsidiaries:

a)

b)

c)

do not require any adjustments for the changes in accounting policies, as the accounting
policies as at and for the three month period ended June 30, 2017 are materially consistent
with the policies adopted for the three month period ended June 30, 2016 and for each of the
years ended March 31, 2017, 2016, 2015, 2014 and 2013 as applicable to such subsidiaries;

have been made after incorporating adjustments for the material amounts in the respective
financial years to which they relate; and

do not contain any extra-ordinary items that need to be disclosed separately in the Restated
Consolidated Summary Statements and do not contain any qualification requiring adjustments.

Based on our examination, in accordance with the requirements of Section 26 of Part | of Chapter 111 of
the Act read with, Rules 4 to 6 of the Rules, the ICDR Regulations and the Guidance Note, we report

that:

a)

b)

c)

The Restated Consolidated Summary Statement of Assets and Liabilities of the Company as at
June 30, 2017, June 30, 2016, March 31, 2017, 2016, 2015, 2014 and 2013 examined by us, as
set out in Annexure | to this report, have been arrived at after making adjustments and
regrouping / reclassifications as in our opinion were appropriate and more fully described in
Annexure IV B — Notes on material adjustments.

The Restated Consolidated Summary Statement of Profit and Loss of the Company for the
three month period ended June 30, 2017 and 2016 and for each of the years ended March 31,
2017, 2016, 2015, 2014 and 2013 examined by us, as set out in Annexure 1l to this report,
have been arrived at after making adjustments and regrouping / reclassifications as in our
opinion were appropriate and more fully described in Annexure IV B — Notes on material
adjustments.

The Restated Consolidated Summary Statement of Cash Flows of the Company for the three
month period ended June 30, 2017 and 2016 and for each of the years ended March 31, 2017,
2016, 2015, 2014 and 2013 examined by us, as set out in Annexure Il to this report, have
been arrived at after making adjustments and regrouping / reclassifications as in our opinion
were appropriate and more fully described in Annexure 1V B — Notes on material adjustments.
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Based on the above and according to the information and explanations given to us, we further report

that:

i)

i)

iv)

v)

Restated Consolidated Summary Statements have been made after incorporating adjustments
for the change in accounting policy adopted by the Group as at and for the year ended March
31, 2015 as described in Annexure IV B retrospectively to reflect the same accounting
treatment as per changed accounting policy, and there are no other accounting policy changes
in the three month period ended June 30, 2017 and 2016 and in the years ended March 31,
2017, 2016, 2014 and 2013;

Restated Consolidated Summary Statements have been made after incorporating adjustments
for the material amounts in the respective financial years to which they relate as, in our
opinion, were appropriate and more fully described in the notes appearing in Annexure 1V B;

Restated Consolidated Summary Statements do not contain any extra-ordinary items that need
to be disclosed separately in the Restated Consolidated Summary Statements; and

There are no qualifications in the auditors’ reports on the unconsolidated financial statements
of the Company as at and for the three month period ended June 30, 2017 and 2016 and for
each of the years ended March 31, 2017, 2016, 2015, 2014 and 2013, which require any
adjustments to the Restated Consolidated Summary Statements; and

Other audit qualifications included in the Auditor’s report pursuant to Rule 11(d) of
Companies (Audit and Auditors) Amendment Rules, 2017 on the consolidated financial
statements for the financial year ended 2017 and in the Annexure to the Auditor’s report
issued under Companies (Auditor’s Report) Order, 2015 for the financial year ended March
31, 2015 which do not require any corrective adjustment in the financial information, are as
follows:-

Auditor’s Report for the Financial year ended March 31, 2017

The Holding Company and its subsidiaries incorporated in India, have provided requisite
disclosures in Note 34 to these consolidated financial statements as to the holding of Specified
Bank Notes (SBNs) on November 8, 2016 and December 30, 2016 as well as dealings in
Specified Bank Notes during the period from November 8, 2016 to December 30, 2016. Based
on audit procedures and relying on management representations, except for the segregation
between SBNs and other denominations as more fully described in Note 34 to these
consolidated financial statements upon which we are unable to comment, we report that the
amounts disclosed in the said note are in accordance with the books of account maintained by
the Group and produced to us for verification by the Management of the Holding Company.

The aforesaid Note 34 to the consolidated financial statements for the year ended March 31,
2017 has been appropriately provided in Note 12 of Annexure IV A to the Restated
Consolidated Summary Statements.

Annexure to auditor’s report for the Financial year ended March 31, 2015

Clause (viii)

The Company’s accumulated losses at the end of the financial year are more than fifty per cent
of its net worth and the Company has not incurred cash losses in the current year. In the
immediately preceding financial year, the Company has incurred cash loss.

We have not audited or reviewed any consolidated financial statements of the Group as of any date or
for any period subsequent to June 30, 2017. Accordingly, we express no opinion on the financial
position, results of operations or cash flows of the Group as of any date or for any period subsequent to
June 30, 2017.
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Other Financial Information:

9.

10.

11.

At the Company’s request, we have also examined the following restated consolidated financial
information proposed to be included in the offer document prepared by the management and approved
by the Board of Directors of the Company and annexed to this report relating to the Group as at and for
the three month period ended June 30, 2017 and 2016 and as at and for each of the years ended March
31, 2017, 2016, 2015, 2014 and 2013:

i Restated Consolidated Statement of Share Capital, enclosed as Annexure V
ii. Restated Consolidated Statement of Reserves and Surplus, enclosed as Annexure VI

iii. Restated Consolidated Statement of Long-term and Short-term Borrowings, enclosed as
Annexure VII

iv. Restated Consolidated Statement of Other Long- term Liabilities and Long-term Provisions,
enclosed as Annexure VIII

V. Restated Consolidated Statement of Trade Payables, Other Current Liabilities and Short-term
Provisions, enclosed as Annexure X

Vi. Restated Consolidated Statement of Non-Current Investments, enclosed as Annexure X

vil. Restated Consolidated Statement of Long-term Loans and Advances, enclosed as Annexure
XI

viii. Restated Consolidated Statement of Trade Receivables (net of provision for doubtful

receivables), enclosed as Annexure XII
iX. Restated Consolidated Statement of Cash and Bank Balances, enclosed as Annexure XIII

X. Restated Consolidated Statement of Short-term Loans and Advances and Other Current
Assets, enclosed as Annexure X1V

Xi. Restated Consolidated Statement of Other Income, enclosed as Annexure XV

Xii. Restated Consolidated Statement of Operating Expenses, enclosed as Annexure XVI

Xiii. Restated Consolidated Statement of Exceptional Items, enclosed as Annexure XVII

Xiv. Capitalisation Statement, enclosed as Annexure XVIII

XV. Restated Consolidated Statement of Accounting Ratios, enclosed as Annexure X1X

XVi. Restated Consolidated Statement of Related Party Transactions, enclosed as Annexure XX
XVii. Restated Consolidated Statement of Segment Information, enclosed as Annexure XXI
xviii.  Statement of Dividend Paid, enclosed as Annexure XXII

According to information and explanations given to us, in our opinion, the Restated Consolidated
Summary Statements and the abovementioned consolidated financial information as disclosed in the
Annexures to this report, read with the Summary of Significant Accounting Policies disclosed in
Annexure IV A, are prepared after making adjustments and regroupings as considered appropriate and
disclosed in Annexure IV B and have been prepared in accordance Section 26 of Part | of Chapter 111 of
the Act read with Rules 4 to 6 of the Rules, the ICDR Regulations and the Guidance Note.

This report should not be in any way construed as a reissuance or re-dating of any of the previous audit

reports issued by us or by other firm of Chartered Accountants, nor should this report be construed as a
new opinion on any of the financial statements referred to herein.
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12. We have no responsibility to update our report for events and circumstances occurring after the date of
the report.

13. Our report is intended solely for your information and for inclusion in the offer document to be filed
with SEBI, BSE Limited, National Stock Exchange of India Limited and Registrar of Companies,
Tamil Nadu in connection with the proposed IPO of the Company. Our report is not to be used,
referred to or distributed for any other purpose except with our prior consent in writing.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

Shankar Srinivasan
Partner
Membership No: 213271

Place: Hyderabad
Date: August 12, 2017
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Matrimony.com Limited
Annexure | - Restated Consolidated Summary Statement of Assets and Liabilities

(All amounts are in INR million unless otherwise stated)

Particulars Annexure As at
No 30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31- 31-Mar- | 31-Mar-
' 17 16 17 16 Mar-15 14 13

Equity and liabilities

A | Shareholders’ funds

Share capital \Y 106.30 92.29 106.21 91.93 91.93 59.38 59.38
Reserves and surplus VI (267.95) (760.28) (417.53) | (852.84) | (101.23) (81.28) 10.31
(161.65) (667.99) (311.32) | (760.91) (9.30) (21.90) 69.69
B | Minority Interest - - - 2.63 2.49 2.24 2.00

C | Non-current liabilities
Long term borrowings VIl (A) - 0.63 - 1.56 5.02 - -
Other long term liabilities VI (A) 2.55 141.04 251 209.47 34.82 52.44 0.25
Long term provisions VIl (B) 21.86 17.87 19.51 16.30 15.01 12.29 11.10
2441 159.54 22.02 227.33 54.85 64.73 11.35

D | Current liabilities

Short-term borrowings VIl (B) 433.43 496.47 443.76 481.93 267.27 148.13 254.98

Trade payables IX (A)

Total outstanding dues of IVA (7) - - - - - - -
micro  enterprises and
small enterprises

Total outstanding dues of 152.40 284.88 163.66 352.16 226.49 229.82 194.90
creditors other than micro
enterprises and  small
enterprises

Other current liabilities IX (B) 783.77 923.55 817.36 883.05 443.20 381.97 318.16

Short term provisions IX (C) 60.90 55.07 58.14 52.27 46.90 25.77 51.89
1,430.50 | 1,759.97 | 1,482.92 | 1,769.41 983.86 785.69 819.93

Total Equity and liabilities 1,293.26 | 1,251.52 | 1,193.62 | 1,238.46 | 1,031.90 830.76 902.97

(A+B+C+D)

Assets

E | Non-current assets

Fixed assets

Property, Plant and 184.16 185.52 177.68 192.03 162.28 158.39 152.22
Equipment
Intangible assets 59.77 84.09 64.68 92.03 74.45 34.61 24.64
Intangible assets under - - - - 2.87 43.14 2.26
Development
Goodwill - - - 0.39 0.39 0.39 0.39
Non-current investments X - - - - - 0.30 0.30
Long term loans and XI 177.33 112.92 190.43 111.68 123.63 145.91 137.52
advances

421.26 382.53 432.79 396.13 363.62 382.74 317.33

F | Current assets

Inventory - - - - - 3.85 1.28
Trade receivables Xl 30.36 31.96 21.57 18.96 10.20 15.52 13.15
Cash and bank balances Xl 652.26 596.42 580.13 583.84 531.24 373.04 318.29
Short term loans and | XIV (A) 46.47 112.64 39.06 109.72 92.11 51.87 249.45
advances
Other current assets X1V (B) 142.91 127.97 120.07 129.81 34.73 3.74 3.47
872.00 868.99 760.83 842.33 668.28 448.02 585.64
Total Assets (E+F) 1,293.26 | 125152 | 1,193.62 | 1,238.46 | 1031.90 830.76 902.97
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Matrimony.com Limited
Annexure | - Restated Consolidated Summary Statement of Assets and Liabilities
(continued)

Note:
1) The above statement should be read with the notes to restated consolidated summary statements of assets and liabilities,
profits and losses and cash flows as appearing in Annexure IV A & IV B.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Chief Financial Officer Company Secretary
Place: Chennai
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Matrimony.com Limited

Annexure 11 - Restated Consolidated Summary Statement of Profits and Losses

(All amounts are in INR million unless otherwise stated)

Particulars Annexu Three month Year ended
re No. ended
30- 30- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
Jun- Jun-16 17 16 15 14 13
17
Income from operations
Revenue from operations
Matchmaking 789.57 | 685.42 | 2,807.63 | 2,440.31 | 2,319.91 | 1,988.55 1,873.22
services
Marriage services 48.84 27.82 120.56 107.89 73.50 50.74 9.93
Sale of products — - - - - 20.71 15.09 2.92
return gifts
Other income XV 0.44 0.46 1.11 6.09 14.29 18.76 1.76
Total revenue 838.85 | 713.70 | 2,929.30 | 2,554.29 | 2,428.41 | 2,073.14 1,887.83
Expenses
Purchase of traded goods - - - - 15.10 12.78 3.40
Increase / (decrease) in - - - - 3.85 (2.57) (0.95)
inventories of traded goods
Employee benefit expenses | XVI(A) | 324.04 | 301.94 | 1,165.85 | 1,252.52 | 1,059.28 878.89 750.91
Advertisement and 139.10 | 127.02 522.30 538.60 532.52 481.38 462.40
business promotion
expenses XVI (B)
Other expenses XVI(C) | 179.83 | 162.40 649.11 690.86 639.58 572.20 510.08
Total expenses 642.97 | 591.36 | 2,337.26 | 2,481.98 | 2,250.33 | 1,942.68 1,725.84
Restated earnings before 195.88 | 122.34 592.04 72.31 178.08 130.46 161.99
exceptional items,
interest, tax, depreciation
and amortisation
(EBITDA)
Depreciation and 24.71 26.23 103.81 97.54 81.67 56.36 64.69
amortisation expense
Finance cost 6.74 11.11 44.28 29.86 15.71 8.22 14.01
Finance income (9.04) (8.06) (37.74) (42.24) (32.14) (31.78) (39.66)
Restated earnings before 173.47 93.06 481.69 (12.85) 112.84 97.66 122.95
exceptional items, tax
and minority interest
Less: Exceptional items XVII - (2.35) 43.72 737.66 141.78 188.97 18.58
Restated profit / (loss) 173.47 95.41 437.97 (750.51) (28.94) (91.31) 104.37
before tax and minority
interest
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Matrimony.com Limited

Annexure 11 - Restated Consolidated Summary Statement of Profits and Losses (continued)

Particulars Annexure | Three month Year ended
No. ended
30- 30- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-
Jun- | Jun- 17 16 15 14 13
17 16

Tax expense
Current tax 2732 | 440 15.14 0.04 0.10 0.04 0.02
MAT Credit Entitlement - | (4.37) (15.00) - - - -
Deferred tax - - - - - - -
Total tax expense 27.32 | 0.03 0.14 0.04 0.10 0.04 0.02
Restated profit / (loss) 146.15 | 95.38 437.83 (750.55) (29.04) (91.35) 104.35
before minority interest
(A)
Less: Minority interest (B) - | 0.02 0.02 0.14 0.25 0.24 0.25
Restated profit / (loss) for 146.15 | 95.36 437.81 (750.69) (29.29) (91.59) 104.10
the year / period (A - B)
Restated profit / (loss)
attributable to:
Equity holders of the parent 146.15 | 95.36 437.81 (750.69) (29.29) (91.59) 104.10
Minority interest - | 0.02 0.02 0.14 0.25 0.24 0.25

146.15 | 95.38 437.83 (750.55) (29.04) (91.35) 104.35

Note:

1) The above statement should be read with the notes to restated Consolidated summary statements of assets and liabilities,
profits and losses and cash flows as appearing in Annexure IV A and IV B.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan
Partner

Membership No: 213271
Place: Hyderabad

Date: August 12, 2017

For and on behalf of the Board of Directors of
Matrimony.com Limited

Murugavel Janakiraman Avneet Singh Kochar
Managing Director Director

K Balasubramanian S Vijayanand

Chief Financial Officer Company Secretary

Place: Chennai
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Matrimony.com Limited

Annexure 111 - Restated Consolidated Summary Statement of Cash Flows

(All amounts are in INR million unless otherwise stated)

Particulars Three month Year ended
ended
30- 30- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- 31-
Jun-17 | Jun-16 17 16 15 14 Mar-
13
A. CASH FLOW FROM [/ (USED IN)
OPERATING
ACTIVITIES
Net profit / (loss) before taxation from operations | 173.47 93.06 481.69 (12.85) 112.84 97.66 | 122.95
before exceptional items (as restated)
Adjustments to reconcile profit / (loss) before
tax to net cash flows
Depreciation and amortization 24.71 26.23 103.81 97.54 81.67 56.36 64.69
Loss on sale / write off of Property, Plant and 0.18 0.42 1.56 3.64 9.71 8.09 5.31
Equipment (net)
Provision for doubtful debts and advances 2.14 0.59 5.29 6.24 10.14 1.05 0.38
Unrealised foreign exchange loss / (gain) (net) 0.57 (3.69) 2.64 (1.66) (1.50) (3.88) 0.18
Provision for litigation (refer Note 4(b) in - - 1.76 - 16.29 - -
Annexure 1X)
Liabilities no longer required written back - - (0.24) (0.73) (1.05) (5.90) (0.56)
Interest expense 6.64 10.86 43.59 28.38 14.49 7.07 12.71
Interest income (9.04) (8.06) (37.74) (42.24) (32.14) (31.78) | (39.66)
Operating profit / (loss) before working | 198.67 | 119.41 602.36 78.32 210.45 128.67 | 166.00
capital changes (as restated)
Movement in working capital
(Increase) / decrease in Trade receivables (10.93) | (13.59) (7.89) (14.99) (4.83) (2.48) 8.35
(Increase) / decrease in Long term loans and 2.07 2.57 (61.31) 18.68 25.12 3.51 | (43.11)
advances
(Increase) / decrease in Short term loans and (7.41) (2.93) 70.66 (17.62) (37.68) (14.51) | (10.34)
advances
(Increase) / decrease in Inventories - - - - 3.85 (2.57) (0.95)
(Increase) / decrease in Other current assets (31.10) 0.11 (16.37) (93.90) (16.69) (0.26) 4.21
Increase / (decrease) in Trade payables (11.67) | (30.82) | (122.47) 100.45 (0.87) 53.42 | (40.02)
Increase / (decrease) in Long / short term 5.11 4.37 7.33 6.66 23.84 (24.92) 7.03
provisions
Increase / (decrease) in Other current liabilities 33.85 36.73 49.28 134.54 20.93 69.17 39.37
Increase / (decrease) in Other non-current 0.03 (4.79) (8.30) (0.56) 11.23 (0.10) 0.19
liabilities
Cash flow from operations 178.62 | 110.84 513.29 211.60 235.35 209.93 | 130.75
Income taxes paid (net of refunds) (16.29) (3.56) (17.51) (6.80) (2.93) (8.72) 5.65
Net cash generated from operating activities | 162.33 | 107.28 495.78 204.80 232.42 201.21 | 136.38
before exceptional items
Cash flow from / (used in) Exceptional items (65.23) | (94.28) | (354.59) | (279.95) | (149.08) | (153.06) | (31.67)
Net cash generated from / (used in) operating 97.10 13.00 141.19 (75.15) 83.34 48.15 | 104.71
activities (A)
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Matrimony.com Limited

Annexure 111 - Restated Consolidated Summary Statement of Cash Flows (continued)
Particulars Three month Year ended
ended
30-Jun- 30- 31- 31- 31- 31- 31-
17 Jun- Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13
16

B. CASH FLOW FROM / (USED IN)
INVESTING
ACTIVITIES
Purchase of property, Plant and Equipment | (27.26) | (22.96) | (101.24) | (98.92) | (102.67) | (123.25) | (102.10)
including intangible assets, and capital advances
Investment in redeemable preference shares - - - - - | (50.00) -
Redemption of redeemable preference shares - - - - - 50.84 -
Proceeds from sale of Property, Plant and 0.19 0.04 1.10 0.67 2.23 151 0.42
Equipment
Proceeds from sale of non-current investments / - - - - 2.20 - 0.14
disposal of subsidiaries
Interest received 17.58 9.80 32.49 41.07 17.84 28.38 37.34
Investment in bank deposits (with maturity | (151.38) | (32.09) 74.48 62.74 | (67.90) | (53.54) 3.48
more than three months) (net)
Net cash generated from / (used in) investing | (160.87) | (45.21) 6.83 5.56 | (148.30) | (146.06) | (60.72)
activities (B)
C. CASH FLOW FROM / (USED IN)
FINANCING
ACTIVITIES
Proceeds from issue of share capital 2.42 7.37 8.00 - 42.77 - -
Advance (given) / repaid (to) by enterprises in - - - - - 211.25 | (211.25)
which directors are interested
Proceeds / (repayment) from long-term (0.93) | (0.84) (3.49) (3.15) 8.21 - -
borrowings (net)
Proceeds / (repayment) short-term borrowings | (10.33) 1455 | (38.17) | 214.65 115.94 | (106.85) 167.05
(net)
Interest paid (6.64) | (10.86) | (43.59) | (28.38) | (14.49) (7.07) | (12.71)
Net cash generated from / (used in) financing | (15.48) 10.22 | (77.25) | 183.12 152.43 97.33 | (56.91)
activities (C)
Net increase / (decrease) in cash and cash | (79.25) | (21.99) 70.77 | 113.53 87.47 (0.58) | (12.92)
equivalents (A+B+C)
Effect of exchange differences on Cash & Cash - 247 - 1.81 2.84 1.79 0.17
Equivalents held in foreign currency
Cash and Cash Equivalents at the beginning of 298.84 | 228.07 228.07 | 112.73 22.42 21.21 34.91
the period / year
Cash and Cash Equivalents transferred pursuant - - - - - - (0.95)
to demerger (Refer Note 9 of Annexure IV A)
Cash and cash equivalents at the end of the 219.59 | 208.55 298.84 | 228.07 112.73 2242 21.21
period / year
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Matrimony.com Limited

Annexure 111 - Restated Consolidated Summary Statement of Cash Flows (continued)
Components of Cash and Cash As at
Equivalents 30- | 30- | 3L-Mar- | 3-Mar- | 31-Mar- | 3L-Mar- | 3L-Mar-

Jun- Jun- 17 16 15 14 13

17 16

Cash on hand 5.53 7.46 4.00 5.65 5.86 5.25 3.47
Cheques on hand 4.77 3.48 4.48 4.22 3.61 3.56 1.58
Deposits with original maturity of less than | 123.17 | 114.67 240.00 161.00 30.00 - -
three months
Balances with banks on current accounts 86.12 | 8294 5036 5720 71326 1361 16.16
Total (refer Annexure X111) 219.59 | 208.55 298.84 228.07 112.73 22.42 21.21

Note:
1) The above statement should be read with the notes to restated Consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV A & IV B.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Chief Financial Officer Company Secretary
Place: Chennai
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Matrimony.com Limited
Annexure IV A - Notes to restated consolidated financial statements

Notes to the restated consolidated summary statement of assets and liabilities, profit and losses and cash flows for the
three month period ended June 30, 2017 and 2016 and for the years ended March 31, 2017, 2016, 2015, 2014 and
2013:

1 Background

Matrimony.com Limited ("the Company") offers online matchmaking services on internet and mobile platforms. The
Company delivers matchmaking services to users in India and the Indian diaspora through websites, mobile sites and
mobile apps complemented by a wide on-the-ground network in India. Such services are primarily delivered online
through popular domain specific web portals like BharatMatrimony.com, CommunityMatrimony.com,
AssistedMatrimony.com and EliteMatrimony.com. Revenue comprises of membership subscription, assisted
matrimonial service fees and sales from online advertising packages.

The Company has expanded into marriage services such as MatrimonyDirectory.com, a listing website for
matrimony-related directory services including listings for wedding related services such as wedding planners,
venues, cards and caterers. The Company has also recently introduced MatrimonyPhotography.com to provide
wedding photography and videography services. Up to the year ended March 31, 2012, the Company also had a
division which provided property listing and advisory services, which was demerged pursuant to the Court order with
effect from April 1, 2012. Refer note 9 of Annexure IV A for further details.

At the extra-ordinary general meeting of the shareholders held on December 2, 2014, the shareholders approved the
conversion of the Company from Private limited Company to a Public limited Company, and approved the change in
the name of the Company from Matrimony.com Private Limited to Matrimony.com Limited. The Company received
a certificate of change in name from the Registrar of Companies on January 2, 2015.

On May 08, 2017, the Company filed Draft Red Herring Prospectus (DRHP) in connection with the Company’s
proposed Initial Public Offering (IPO) by way of a fresh issue of equity shares and an offer for sale by certain
existing shareholders of the Company.

2 Basis of preparation

The Restated Consolidated Summary Statement of Assets and Liabilities of the Company as at June 30, 2017, and
June 30, 2016 and for the year ended March 31, 2017, March 31, 2016, March 31, 2015, March 31, 2014 and March
31, 2013 and the related Restated Consolidated Summary Statement of Profits and Losses and the Restated
Consolidated Summary Statement of Cash Flows for the three month period ended June 30, 2017, 2016 and for the
years ended March 31, 2017, March 31, 2016, March 31, 2015, March 31, 2014 and March 31, 2013 and annexures
thereto (herein collectively referred to as “Restated Consolidated Summary Statements”) have been compiled by the
management from the then audited consolidated financial statements of the Company for the three month period
ended June 30, 2017, 2016 and for the years ended March 31, 2017, March 31, 2016, March 31, 2015, March 31,
2014 and March 31, 2013.

The audited consolidated financial statements of the Company were prepared in accordance with the generally
accepted accounting principles in India (Indian GAAP) at the relevant time. The Company has prepared the audited
consolidated financial statements to comply in all material respects with the accounting standards specified under the
Companies Act, 1956 and as per Section 133 of the Companies Act, 2013 read with Rule 7 of the Companies
(Accounts) rules, 2014, Companies (Accounting Standards) Amendment Rules, 2016 and other accounting principles
generally accepted in India. The audited consolidated financial statements have been prepared under the historical
cost convention on an accrual basis. The accounting policies have been consistently applied by the Company and are
consistent with those used for the purpose of preparation of financial statements as at and for the period ended June
30, 2017.

The Restated Consolidated Summary Statements have been prepared to comply in all material respects with the
requirements of Section 26 of Chapter Il of the Companies Act, 2013 read with rules 4 to 6 of Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the relevant provisions of Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended from time to time, read with
SEBI circular no. SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 (“together referred to as the SEBI
Guidelines™).

These Statements and Other Financial Information have been prepared after incorporating adjustments for the
material amounts in the respective years to which they relate. There are no changes in accounting policies (except
change in accounting policy detailed in 3.15“Segment Reporting” section in significant accounting policies),
incorrect accounting policies or auditors’ qualification which require adjustment.
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2.1

3.2

Principles of Consolidation

The Restated Consolidated Summary Statements have been prepared in accordance with the principles and
procedures required for the preparation and presentation of consolidated financial statements under Revised
Accounting Standard 21, “Consolidated Financial Statements”. The financial statements of the Company and its
subsidiaries have been combined on a line-by-line basis by adding together book values of all items of assets,
liabilities, incomes and expenses after eliminating all intercompany balances / transactions and resulting unrealized
gain / loss. The subsidiaries are consolidated from acquisition date till the date they cease to become a subsidiary.
Minority interest in the net assets of consolidated subsidiaries consists of the amount of equity attributable to the
minority shareholders at the date on which investments are made by the Company in the subsidiary companies and
further movements in their share in the equity subsequent to the date of investments as stated. The Restated
consolidated financial statements have been prepared using uniform policies for like transactions and other events in
similar circumstances.

The excess of cost to the Company of its investments in subsidiaries over its proportionate share in equity of the
investee company as at the date of acquisition, is recognised in the consolidated financial statements as goodwill,
when the cost to the Company of its investment in the subsidiary is less than the Company's portion of equity of the
subsidiary, at the date on which investment in the subsidiary is made, the difference is accounted as capital reserve.

The Restated consolidated summary statements includes the financial information of Matrimony.com Limited and its
following subsidiaries:

Name of the entity Country of Ownership From Date To Date
Incorporation  Interest*
BharatMatrimony LLC (also refer note 4(J)) UAE 49.00% 13-Jun-06 25-Apr-16
Infonauts Inc. USA 100% 16-Jun-06 31-Mar-13
Perspi Interactive Private Limited India 99.99% 17-Apr-09 27-Apr-12
Community Matrimony Private Limited India 99.99% 02-Jul-09 Till date
Sys India Private Limited India 99.99% 18-May-10 Till date
Consim Info USA Inc. USA 100% 19-May-10 Till date
Consim Direct Inc. 'S,'\‘;"g\‘/’iff 100% 07-Dec-10  06-Dec-12
t/ilzmg;onyGlfts Wholesale India Private India 99.99% 12-Sep-11 30-Dec-14
Consim Direct Holdings Cyprus Limited Cyprus 100% 10-Oct-12 29-Dec-14
Matchify Services Private Limited India 99.99% 12-Nov-14 Till date
Tambulya Online Market Place Private Limited India 99.99% 22-Jan-15 Till date

*Ownership interest remains same throughout the period mentioned above in the table, except for "Perspi Interactive
Private Limited", refer note 4 for the details of subsidiaries.

The Company together with its subsidiaries are hereinafter collectively referred as the “Group”.
Summary of significant accounting policies
Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires the management to make
judgments, estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities
and the disclosure of contingent liabilities, at the end of the reporting period. Although these estimates are based on
the management’s best knowledge of current events and actions, uncertainty about these assumptions and estimates
could result in the outcomes requiring a material adjustment to the carrying amounts of assets or liabilities in future
periods.

Property, Plant and Equipment

Property, Plant and Equipment, capital work in progress are stated at cost, net of accumulated depreciation and
accumulated impairment losses, if any. The cost comprises purchase price, borrowing costs if capitalization criteria
are met, directly attributable cost of bringing the asset to its working condition for the intended use and initial
estimate of decommissioning, restoring and similar liabilities. Any trade discounts and rebates are deducted in
arriving at the purchase price. Such cost includes the cost of replacing part of the Plant and Equipment. When
significant parts of Plant and Equipment are required to be replaced at intervals, the Group depreciates them
separately based on their specific useful lives. Likewise, when a major inspection is performed, its cost is recognised
in the carrying amount of the Plant and Equipment as a replacement if the recognition criteria are satisfied. All other
repair and maintenance costs are recognised in profit or loss as incurred.

Items of stores and spares that meet the definition of Property, Plant and Equipment are capitalized at cost and
depreciated over their useful life. Otherwise, such items are classified as inventories.
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3.3

3.4

Gains or losses arising from de-recognition of fixed assets are measured as the difference between the net disposal
proceeds and the carrying amount of the asset and are recognized in the statement of profit and loss when the asset is
derecognized.

The Group identifies and determines cost of each component/ part of the asset separately, if the component / part has
a cost which is significant to the total cost of the asset and has useful life that is materially different from that of the
remaining asset.

Property, Plant and Equipment held for sale is valued at lower of their carrying amount and net realizable value. Any
write-down is recognized in the statement of profit and loss.

Depreciation on Property, Plant and Equipment

Depreciation on Property, Plant and Equipment is calculated on a straight line basis using the rates arrived at based
on the useful lives estimated by management. Till the year ended March 31, 2014, depreciation rates prescribed under
Schedule XIV to the Companies Act, 1956 were treated as minimum rates and the Company was not allowed to
charge depreciation at lower rates even if such lower rates were justified by the estimated useful life of the asset.
From the year March 31, 2015, Schedule XIV has been replaced by Schedule Il to the Companies Act, 2013, which
prescribes useful lives for Property, Plant and Equipment which, in many cases, are different from lives prescribed
under the erstwhile Schedule XIV. However, Schedule Il allows companies to use higher/ lower useful lives and
residual values if such useful lives and residual values can be technically supported and justification for difference is
disclosed in the financial statements.

30-Jun-  30-Jun-  31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-
Category of assets

17 16 17 16 15 14 13
Furniture and fixtures 2-5 2-5 2-5 2-5 2-5 2-5 2-5
Computer  and  Network 46 4-6 4.6 4-6 4-6 6 6
Equipment
Vehicles 5-8 5-8 5-8 5-8 5-8 5 5
Plant & Machinery 5 5 5 5 5 5 NA
Office Equipment 2-7 2-7 2-7 2-7 2-7 2-7 2-7

During the year ended March 31, 2013, the Group revised the estimated useful life of furniture and fixtures, office
equipment, vehicles and leasehold improvements, which has resulted in additional charge of depreciation amounting
to Rs. 12.66 million in that year. Further, during the year ended March 31, 2015, the Group revised the estimated
useful lives of Computers and Network Equipment which has resulted in additional charge of depreciation amounting
to Rs.9.05 million in that year. These changes are considered as a change in the estimates and consequently no
retrospective adjustments have been made.

Wherever the Company has applied useful lives different from Schedule Il of the Companies Act, 2013, adequate
internal assessment and technical evaluation has been performed.

The identified components are depreciated separately over their useful lives; the remaining components are
depreciated over the life of the principal asset.

Leasehold improvements are amortized over the primary period of lease or useful life, whichever is lesser. The useful
life for leasehold improvements is estimated as 7 years.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less accumulated amortisation and accumulated impairment losses, if any.
Internally generated intangible assets, excluding capitalised development costs, are not capitalised and expenditure is
reflected in the statement of profit and loss in the year in which the expenditure is incurred.

Intangible assets are amortized on a straight line basis over the estimated useful economic life. All intangible assets
are assessed for impairment whenever there is an indication that the intangible asset may be impaired.

Acquired domain names are amortized on straight line basis over the period of rights, ranging between 1 to 10 years.
Capitalised ‘Portal Development’ expense are amortised on straight line basis over the period of 3 years.

Computer software is depreciated using the straight-line method over a period based on management’s estimate of
useful lives of such software (3 years), or over the license period of the software, whichever is shorter.

The amortisation period and the amortisation method are reviewed at least at each financial year end. If the expected
useful life of the asset is significantly different from previous estimated, the amortisation period is changed
accordingly. If there has been a significant change in the expected pattern of economic benefits from the asset, the
amortisation method is changed to reflect the changed pattern. Such changes are accounted for in accordance with AS
5 Net profit or loss for the period, prior period items and changes in accounting policies.
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3.5

3.6

3.7

3.8

Gains or losses arising from de-recognition of an intangible asset are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognized in the statement of profit and loss when the
asset is derecognized.

Research and development costs

Research costs are expensed as incurred. Development expenditure incurred on an individual project is recognized as
an intangible asset when the company can demonstrate all the following:

- The technical feasibility of completing the intangible asset so that it will be available for use or sale

- Its intention to complete the asset

- Its ability to use or sell the asset

- How the asset will generate future economic benefits

- The availability of adequate resources to complete the development and to use or sell the asset

- The ability to measure reliably the expenditure attributable to the intangible asset during development.

Following the initial recognition of the development expenditure as an asset, the cost model is applied requiring the
asset to be carried at cost less any accumulated amortization and accumulated impairment losses. Amortization of the
asset begins when development is complete and the asset is available for use. It is amortized on a straight line basis
over the period of expected future benefit from the related project, i.e., the estimated useful life of ten years.
Amortization is recognized in the statement of profit and loss. During the period of development, the asset is tested
for impairment annually.

Leases
Where the company is lessee

Leases, where the lessor effectively retains, substantially all the risks and benefits of ownership of the leased item,
are classified as operating leases. Operating lease payments are recognized as an expense in the statement of profit
and loss on a straight-line basis over the lease term

Borrowing costs

Borrowing cost includes interest, amortisation of ancillary costs incurred in connection with the arrangement of
borrowings.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalized as part of the cost of the respective
asset. All other borrowing costs are expensed in the period they occur.

Impairment of Property, Plant and Equipment and intangible assets

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If any
indication exists, or when annual impairment testing for an asset is required, the Company estimates the asset’s
recoverable amount, as the higher of an asset’s or cash-generating units (CGU) net selling price and its value in use.
The recoverable amount is determined for an individual asset, unless the asset does not generate cash inflows that are
largely independent of those from other assets or groups of assets. In assessing value in use, the estimated future cash
flows are discounted to their present value at the pre-tax discount rate reflecting current market assessment of time
value of money and risks specific to asset. Where the carrying amount of an asset or CGU exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset. In determining net selling price,
recent market transactions are taken into account, if available. If no such transactions can be identified, an
appropriate valuation model is used.

Impairment losses are recognized in the statement of profit and loss. After impairment, depreciation is provided on
the revised carrying amount of the asset over its remaining useful life.

A previously recognised impairment loss is increased or reversed depending on changes in circumstances. However
the carrying value after reversal is not increased beyond the carrying value that would have prevailed by charging
usual depreciation if there was no impairment.

Investments

Investments, which are readily realizable and intended to be held for not more than one year from the date on which
such investments are made, are classified as current investments. All other investments are classified as long-term
investments.
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On initial recognition, all investments are measured at cost. Current investments are carried in the financial
statements at lower of cost and fair value determined on an individual investment basis. Long-term investments are
carried at cost. However, provision for diminution in value is made to recognise a decline other than temporary in the
value of the investments.

On disposal of an investment, the difference between its carrying amount and net disposal proceeds is charged or
credited to the statement of profit and loss.

Inventories

Inventories are valued at the lower of cost and the net realizable value after providing for obsolescence and other
losses, where considered necessary. Cost includes all charges in bringing the goods to the point of sale, including
octroi and other levies, transit insurance and receiving charges. Cost is determined on the basis of weighted average
cost method.

Revenue recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Group and the
revenue can be reliably measured. The following specific recognition criteria must also be met before revenue is
recognised:

Income from services

Revenue from subscriptions towards matrimony / matrimony directory service contracts are recognised pro-rata over
the period of the contract as and when services are rendered.

Revenue from photography service contracts are recognized on the basis of proportionate completion method where
the revenue is recognised proportionately with the degree of completion of services, based on management estimates.

The Group collects service tax on behalf of the Government and, therefore, it is not an economic benefit flowing to
the Group. Hence, it is excluded from revenue.

Income from sale of goods

Sales are recognized, net of returns and trade discounts, on transfer of significant risks and rewards of ownership to
the buyer, which generally coincides with the delivery of goods to customers. Sales exclude sales tax and value added
tax.

Interest

Interest income is recognized on a time proportion basis taking into account the amount outstanding and the
applicable interest rate.

Foreign currency translation
Foreign currency transactions and balances
(i) Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency amount the
exchange rate between the reporting currency and the foreign currency at the date of the transaction.

The revenue transactions of the integral operations are recorded at weighted average monthly rates for practical rates
for practical purpose where such rates approximate the exchange rate at the date of transactions.

(ii) Conversion

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non-
monetary items, which are measured in terms of historical cost denominated in a foreign currency, are reported using
the exchange rate at the date of the transaction.

(iii) Exchange differences

Exchange differences arising on translation/ settlement of foreign currency monetary items are recognized as income
or as expenses in the period in which they arise.

(iv) Translation of integral foreign operations

The financial statements of an integral foreign operation are translated as if the transactions of the foreign operation
have been those of the Group itself. The resulting difference on account of translations is recorded in the statement
of profit and loss.
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(v) Translation of Non - integral foreign operations

The assets and liabilities of a non-integral foreign operation are translated into the reporting currency at the exchange
rate prevailing at the reporting date. Their statement of profit and loss are translated at exchange rates prevailing at
the dates of transactions or weighted average weekly rates, where such rates approximate the exchange rate at the
date of transaction.

The exchange differences arising on translation are accumulated in the foreign currency translation reserve. On
disposal of a non-integral foreign operation, the accumulated foreign currency translation reserve relating to that
foreign operation is recognized in the statement of profit and loss.

When there is a change in the classification of a foreign operation, the translation procedures applicable to the revised
classification are applied from the date of the change in the classification.

Retirement and other employee benefits

Retirement benefit in the form of provident fund is a defined contribution scheme. The Group has no obligation,
other than the contribution payable to the provident fund administered by the Government of India. The Group
recognises contribution payable to the provident fund scheme as expenditure, when an employee renders the related
service.

Retirement benefit in the form of gratuity is a defined benefit scheme. The costs of providing benefit under this plan
are determined on the basis of actuarial valuation at each reporting period end, using the projected unit credit method.
Actuarial gains and losses are recognised in full in the period in which they occur in the statement of profit and loss.

Short term compensated absences are provided for based on estimates. Long term compensated absences are
provided based on the actuarial valuation at the reporting period end. The actuarial valuation is done as per projected
unit credit method. The Group presents the entire leave as a current liability in the balance sheet, since it does not
have an unconditional right to defer its settlement for 12 months after the reporting date.

Actuarial gains / losses are immediately taken to the statement of profit and loss and are not

deferred.

Income taxes

Tax expense comprises current and deferred tax. Current income-tax is measured at the amount expected to be paid to
the tax authorities in accordance with the tax laws prevailing in the respective tax jurisdictions where the Group
operates. The tax rates and tax laws used to compute the amount are those that are enacted or substantively enacted,
at the reporting date.

Deferred income taxes reflect the impact of timing differences between taxable income and accounting income
originating during the current period and reversal of timing differences for the earlier years. Deferred tax is measured
using the tax rates and the tax laws enacted or substantively enacted at the reporting date. Deferred tax assets and
deferred tax liabilities are offset, if a legally enforceable right exists to set off current tax assets against current tax
liabilities and the deferred tax assets and deferred tax liabilities relate to the taxes on income levied by same
governing taxation laws.

Deferred tax liabilities are recognized for all taxable timing differences. Deferred tax assets are recognized for
deductible timing differences only to the extent that there is reasonable certainty that sufficient future taxable income
will be available against which such deferred tax assets can be realized. In situations where the company has
unabsorbed depreciation or carry forward tax losses, all deferred tax assets are recognized only if there is virtual
certainty supported by convincing evidence that they can be realized against future taxable profits.

At each reporting date, the Group re-assesses unrecognized deferred tax assets. It recognizes unrecognized deferred
tax asset to the extent that it has become reasonably certain or virtually certain, as the case may be, that sufficient
future taxable income will be available against which such deferred tax assets can be realized.

The carrying amount of deferred tax assets are reviewed at each reporting date. The Group writes-down the carrying
amount of deferred tax asset to the extent that it is no longer reasonably certain or virtually certain, as the case may
be, that sufficient future taxable income will be available against which deferred tax asset can be realized. Any such
write-down is reversed to the extent that it becomes reasonably certain or virtually certain, as the case may be, that
sufficient future taxable income will be available.

Minimum Alternate Tax (MAT) paid in a year is charged to the statement of profit and loss as current tax. The
company recognises MAT credit available as an asset only to the extent that there is convincing evidence that the
company will pay normal income-tax during the specified period, i.e., the period for which MAT credit is allowed to
be carried forward. In the year in which the company recognises MAT credit as an asset in accordance with the *
Guidance Note on Accounting for Credit Available in respect of Minimum Alternative Tax under the Income-tax

219



3.14

3.15

3.16

Act, 1961", the said asset is created by way of credit to the Statement of Profit and Loss and shown as “MAT Credit
Entitlement. The company reviews the “MAT Credit Entitlement” asset at each reporting date and writes down the
asset to the extent the company does not have convincing evidence that it will pay normal tax during the specified
period.

Employee stock compensation cost

Employees (including senior executives) of the Company receive remuneration in the form of share based payment
transactions, whereby employees render services as consideration for equity instruments (equity-settled transactions).

In accordance with the Guidance Note on Accounting for Employee Share-based Payments, the cost of equity-settled
transactions is measured using the intrinsic value method. Measurement and disclosure of the employee share-based
payment plans is done in accordance with the Guidance Note on Accounting for Employee Share-based Payments,
issued by the Institute of Chartered Accountants of India. The Company measures compensation cost relating to
employee stock options using the intrinsic value method. Compensation expense is amortised over the vesting period
of the option on a straight line basis.

Segment reporting

Change in accounting policy
Identification of Segments

In accordance with the Accounting Standard - 17- "Segment reporting™ notified by Companies (Accounting Standard)
Rules, 2016, the Group presented its segmental information adopting business segment as the primary reporting
format and geographical segment as the secondary reporting format.

Till the year ended March 31, 2014, the Group has presented its entire business as a single segment.

During the year ended March 31, 2015, in view of certain new products launched by the Group and based on the
internal structure and evaluation of risks and rewards of the various section of the business, the Group has identified
three business segments viz. "Matchmaking Services", "Marriage services and related sale of products” and "Others"
segments as the primary reportable segments.

Matchmaking services comprises of membership subscription through matrimonial websites owned by Company.
Marriage services comprises of Matrimony directory services, photography services and Mbazaar. Other services
represents operations of matchify.com private limited.

The segment disclosure for the earlier years have also been prepared and disclosed in accordance with the revised
segment policy in these Restated Consolidated Summary Statements.

The Group’s operating businesses are organised and managed separately according to the nature of products and
services provided, with each segment representing a strategic business unit that offers different products or services.

Inter-segment transfers
The Group generally accounts for intersegment sales and transfers at cost plus appropriate margins.
Allocation of common costs

Common allocable costs are allocated to each segment on a reasonable basis.

Unallocated items

Unallocated items include general corporate income and expense items which are not allocated to any business
segment.

Segment accounting policies

The Group prepares its segment information in conformity with the accounting policies adopted for preparing and
presenting the financial statements of the Group as a whole.

Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to equity
shareholders (after deducting preference dividends and attributable taxes) by the weighted average number of equity
shares outstanding during the period. The weighted average number of equity shares outstanding during the period is
adjusted for events such as bonus issue, bonus element in a rights issue, share split, and reverse share split
(consolidation of shares) that have changed the number of equity shares outstanding, without a corresponding change
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in resources.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity
shareholders and the weighted average number of shares outstanding during the period are adjusted for the effects of
all dilutive potential equity shares.

Provisions

A provision is recognized when the Group has a present obligation as a result of past event, it is probable that an
outflow of resources embodying economic benefits will be required to settle the obligation and a reliable estimate can
be made of the amount of the obligation. Provisions are not discounted to their present value and are determined
based on the best estimate required to settle the obligation at the reporting date. These estimates are reviewed at each
reporting date and adjusted to reflect the current best estimates.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the
occurrence or non-occurrence of one or more uncertain future events beyond the control of the Group or a present
obligation that is not recognized because it is not probable that an outflow of resources will be required to settle the
obligation. A contingent liability also arises in extremely rare cases where there is a liability that cannot be
recognized because it cannot be measured reliably. The Group does not recognize a contingent liability but discloses
its existence in the financial statements.

Cash and cash equivalents

Cash and cash equivalents for the purposes of cash flow statement comprise cash at bank and in hand and short-term
investments with an original maturity of not more than three months.

Cash flow statement - Exceptional items

Cash flows with respect to exceptional items disclosed in the profit and loss accounts will be disclosed separately in
the cash flow statement

Measurement of EBITDA

As permitted by Guidance Note on Schedule 111 to the Companies Act, 2013, the Group has elected to present
earnings before interest, tax, depreciation and amortization (EBITDA) as a separate line item on the face of the
statement of profit and loss. The Group measures EBITDA on the basis of profit / (loss) from total operations. In its
measurement, the Group does not include depreciation and amortization expense, finance costs, finance income and
tax expense.
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Matrimony.com Limited

Annexure 1V A - Notes to Restated Consolidated Summary Statements

4

a

Information about subsidiaries
Perspi Interactive Private Limited

Perspi Interactive Private Limited was engaged in the business of owning and operating a portal namely,
Clickjobs.com, which provides job related services online.

Pursuant to a share purchase and share holders' agreement dated March 21, 2012 entered into with certain
buyers, the Company disposed off 67,700 equity shares out of 367,700 equity shares in Perspi Interactive Private
Limited ("Perspi’) to such buyers for a consideration of Rs. 1.07 million.

On April 27, 2012, consequent to the additional investment made by the buyers in Perspi, the shareholding of
the Company in Perspi has reduced from 81.59% in March 2012 to 24.00%. Accordingly, it ceased to be a
wholly owned subsidiary and the excess of liabilities over assets of Rs. 14.30 million has been considered as a
deemed profit on disposal of subsidiary. Further vide share purchase agreement dated September 1, 2014, the
Company disposed off the remaining 300,000 equity shares in Perspi and the profit earned on account of such
disposal is Rs. 4.00 million and the same has been classified as an "exceptional item" in the statement of profit
and loss being non-routine in nature.

Consim Direct Inc., Nevis

Consim Direct Inc., Nevis was incorporated to act as a collection agent to Matrimony.com Limited. The
Company filed its Articles of Dissolution with the Registrar of Companies of Island of Nevis and dissolved on
December 6, 2012 (the necessary formalities relating to it were completed).

Infonauts Inc, USA

Infonauts Inc, USA was in the business of providing marketing and administrative services to Matrimony.com
Limited in respect of non-resident Indian markets worldwide through its USA office. During the year ended
March 31, 2013, the Company transferred its entire holding in Infonauts Inc, USA to the promoter of the
Company.

Consim Direct Holdings Cyprus Limited

Consim Direct Holdings Cyprus Limited was incorporated to act as a collection agent to Matrimony.com
Limited. On November 26, 2014, the Board of Directors of Matrimony.com Limited passed a resolution to
dissolve Consim Direct Holdings Cyprus Limited and applied for its dissolution with Registrar of Companies,
Republic of Cyprus on December 29, 2014.

MatrimonyGifts Wholesale India Private Limited

MatrimonyGifts Wholesale India Private Limited was engaged in the business of trading in marriage related gift
articles.

In December 2014, the Company entered into a sale agreement with certain buyers to sell the entire investment
held in MatrimonyGifts Wholesale India Private Limited for a consideration of Rs. 0.20 million. As per the sale
agreement, the applications before the Registrar of Trademarks for registration of label / word mark "Tambulya"
shall rest with Matrimony.com Limited. The Board of directors has approved the sale vide resolution dated
December 30, 2014. Consequent to this, the Company has recorded a profit of Rs. 0.46 million and the same has
been classified as an "exceptional item" in the statement of profit and loss being non-routine in nature.

Community Matrimony Private Limited

Community Matrimony Private Limited was incorporated on May 2, 2009 and engaged in the business of
providing online advertising services to Matrimony.com Limited. Management has decided to discontinue the
operations in Community Matrimony Private Limited and the same was approved by the Company’s board of
directors in their meeting dated July 21, 2016.

Sys India Private Limited

Sys India Private Limited was incorporated on May 18, 2010 and engaged in the business of providing
advertising services in print media to Matrimony.com Limited.
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h Matchify Services Private Limited (formerly known as Matchify.in Private Limited)

Matchify.in Private Limited was incorporated on November 12, 2014. Subsequently the name of the Company
changed to Matchify Services Private Limited on December 29, 2014. Matchify Services Private Limited
focuses on the rapidly-growing mobile dating space in India and seeks to find users a match closer to their
location and interest. Management has taken a decision to phase out the operations to curtail the losses incurred
by this business in the future and the same was approved by the Company’s board of directors in their meeting
dated July 21, 2016.

i Tambulya Online Marketplace Private Limited

Tambulya Online Marketplace Private Limited was incorporated on January 22, 2015 and engaged in the
business of providing a platform, technology and/or other mechanism/services through websites for all types of
commerce whether by and between businesses, by and between individual consumers, or by and between
businesses and individual consumers. Management has taken a decision to phase out the operations to curtail the
losses incurred by this business in the future and the same was approved by the Company’s board of directors in
their meeting dated July 21, 2016.

j BharatMatrimony LLC

BharatMatrimony LLC, Dubai (“BM LLC”) is in the business of providing marketing and administrative
services to Matrimony.com Limited in respect of the non-resident Indian market in the Gulf countries. The
Company held 49% of the equity in BM LLC under the terms of the Memorandum of Association of BM LLC
and the Company is entitled to 80% of the profits / losses. BM LLC has been consolidated as a subsidiary as the
Company has substantive control over its operations. On September 8, 2015, the shareholders of
BharatMatrimony LLC, Dubai in their Extraordinary General Meeting decided to dissolve and liquidate
BharatMatrimony LLC, Dubai. Accordingly the trade license cancellation with Government of Dubai was
applied and the same has been obtained on April 25, 2016. The profit earned on account of liquidation
aggregating Rs 2.35 million has been classified as an "exceptional item" in the statement of profit and loss being
non-routine in nature.

k Consim Info USA Inc

Consim Info USA Inc was incorporated on May 19, 2010 under New Jersey state law and engaged in the
business of providing marketing and administrative services to Matrimony.com Limited in respect of non-
resident Indian markets worldwide through its USA office.

5 Employee benefits

The Group has a defined benefit gratuity plan aligned with Payment of Gratuity Act, 1972, in India and as per
the local regulations in Dubai. In India, every employee who has completed five years or more of service gets a
gratuity on departure at 15 days salary (last drawn salary) for each completed year of service subject to a
maximum of Rs. 1.00 million. The plan assets are in the form of corporate bonds in the Company's name with
Reliance Life Insurance Company Limited.

Statement of profit and loss

Particulars Three month Year ended
ended
30-Jun- | 30-Jun- | 31-Mar- 31-Mar- | 31-Mar- 31- 31-
17 16 17 16 15 Mar- | Mar-
14 13
Current service cost 1.44 1.16 4.49 472 493 4.72 5.71
Interest cost 0.63 0.56 2.14 1.88 1.25 1.18 1.05
Expected return on plan assets (0.02) (0.02) (0.04) (0.07) (0.04) | (0.03 | (0.01
) )
Past service cost - - - - - - -
Net actuarial loss 3.35 2.80 5.22 3.33 2.48 1.54 0.20
Net employee benefit expense 5.41 451 11.81 9.86 8.62 7.41 6.95
(Refer Annexure XVI (A))
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Balance sheet
Details of provision for gratuity

Particulars As at
30-Jun- 30-Jun- 31-Mar- 31- 31- 31-Mar- 31-
17 16 17 Mar- Mar- 14 Mar-
16 15 13
Defined benefit obligation 43.64 34.99 39.11 31.65 28.13 22,61 | 19.49
Fair value of plan assets 0.51 0.07 0.39 0.72 1.02 043 | 0.24
Net liability recognised in the Balance Sheet 43.13 34.92 38.72 30.93 27.11 22.18 | 19.25
Experience adjustments on plan liabilities - (loss) (3.30) (2.75) (4.81) (3.08) (3.07) (1.75) 1.75
/ gain
Experience adjustments on plan assets - (loss) / - - (0.01) (0.05) - (0.01) 0.03
gain
Changes in the present value of the defined benefit obligation are as follows:
Particulars Three month ended Year ended
30-Jun- 30-Jun- 31- 31-Mar- 31- 31-Mar- 31-
17 16 Mar- 16 Mar- 14 Mar-
17 15 13
Opening defined benefit obligation 39.11 31.65 | 31.65 28.13 | 22.61 19.49 | 15.56
Liability transferred on account of demerger - - - - -1 (1.89
(Refer note 4) )
Current service cost 1.44 1.16 4.49 4.72 4.93 472 | 571
Interest cost 0.63 0.56 2.14 1.88 1.25 118 | 1.05
Actuarial (gains) / losses 3.35 2.80 5.21 3.28 2.48 153 | 0.23
Past service cost - - - - - - -
(0.89) (1.18) | (4.38) (6.36) | (3.14) (4.31) | (1.27
Benefits paid )
Closing defined benefit obligation 43.64 3499 | 39.11 31.65 | 28.13 22.61 | 19.49
Changes in the fair value of plan assets are as follows:
Particulars Three month Year ended
ended
30- 30- 31-Mar-17 31- 31-Mar- | 31-Mar- 31-
Jun- | Jun-16 Mar-16 15 14 Mar-
17 13
Opening fair value of plan assets 0.39 0.72 0.72 1.02 0.43 0.24 0.06
Expected return on plan assets 0.01 0.01 0.04 0.07 0.03 0.03 0.01
Contributions 1.00 0.50 4.00 3.50 3.01 2.41 0.82
Actuarial gain / (loss) - - (0.01) (0.05) - (0.01) 0.03
Benefits paid (0.89) (1.16) (4.36) (3.82) (2.45) (2.24) | (0.68)
Closing fair value of plan assets 0.51 0.07 0.39 0.72 1.02 0.43 0.24
Actual return on plan assets 0.01 - 0.03 0.02 0.05 0.02 0.04
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Actuarial assumptions

Particulars As at
30-Jun- 30-Jun- | 31-Mar- | 31-Mar- 31- 31-Mar-14 31-Mar-13
17 16 17 16 Mar-15
Discount rate 6.50% 7.20% 6.50% 7.80% 7.80% 8.50% 7.70%
Expected return on plan assets 8.00% 8.00% 8.00% 8.00% 8.00% 8.00% 8.00%
Salary escalation 8.00% 8.00% 8.00% 8.00% 8.00% 10.00% 10.00%
Attrition 60.00% 60.00% 60.00% 60.00% | 60.00% 60.00% 60.00%

The overall expected rate of return on assets is determined based on the market prices prevailing on that date, applicable to the
period over which the obligation is to be settled.

The estimates of future salary increases, considered in actuarial valuation, takes account of inflation, seniority, promotion and
other relevant factors, such as supply and demand in the employment market.

Expected contribution for the year following the period ended June 30, 2017 is Rs 21.27 million.

Operating Lease

Office premises (including retail outlets' premises) are obtained under operating leases. The lease rentals incurred during the year
have been charged as expenses in the Statement of Profit and Loss, the details of which are given below. The lease term varies
between 3 years to 9 years. The future lease rental payables as follows:

Particulars As at

30-Jun-17 | 30-Jun-16 | 31-Mar-17 31-Mar-16 31-Mar-15 31-Mar-14 31-Mar-13
Lease payments 43.33 4414 174.09 180.70 189.51 180.60 167.00
recognised for the
period / year
Future lease
payments:
Not later than one 107.93 148.50 109.50 112.97 132.22 142.28 167.91
year
Later than one year 279.40 254.91 288.93 176.46 160.31 247.87 396.32
but not later than
five years
Later than five 62.88 16.58 67.35 18.21 3.75 15.12 42.10
years
Details of dues to Micro and Small Enterprises as per MSMED Act, 2006
Particulars As at

30-Jun-17 | 30-Jun-16 | 31-Mar-17 31-Mar-16 31-Mar-15 31-Mar-14 31-Mar-13
Principal  amount -

due to micro and
small enterprises

Interest due on
above

Total

The information regarding micro or small enterprise has been determined on the basis of
management and there are no dues to Micro and Small Enterprises as on June 30, 2017.
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8.1

Employee Stock Option Scheme

On October 13, 2010, the Board of Directors approved the Employee Stock Option Scheme for providing stock options to its
employees (“ESOS 2010”). The said scheme has been subsequently amended and renamed as Employee Stock Option Scheme
2014 (“ESOS 2014” or “Scheme”) vide resolution passed in the Board Meeting dated April 7, 2014. The Scheme has also
been approved by Extra-Ordinary General Meeting of the members of the Company held on November 19, 2010 and April 11,
2014, noting the approval accorded to the original Scheme and the subsequent amendments respectively. The Scheme is
administered by the Nomination and Remuneration Committee of the Board. The details of Scheme are given below:

Exercise Period:

As per the Scheme, the options can be exercised within a 5 years from the date of vesting.

Details of grants under ESOS 2014:

Grant Date of Number Vesting Manner of vesting
Grant of period
options
granted
*
o 13-Oct- Ef“tghible onta graf!ed mann((ejr_ otther a t\/\t/rc]) ygatr pe][itc;]d witht75(ﬁa
-Oct- of the grants vesting immediately on the date of the grant an
Grant1 & 2 2010 3,236 201010 13- the balance 25% of the grants vesting at the end of one year
Oct-2011
from the date of grant.
Eligible on a graded manner over four year and six month
14-Apr- period with 30% of the grants vesting at the end of 12-30
Grant3,4,5&6 14-Apr-14 381.772 2014 to 14- | months from the date of grant. The remaining 30% and 40%
' Oct-2018 | of the grants vest at the end of 24-42 months from the date of
grant and 36-54 months from the date of grant respectively.
Eligible on a graded manner over four year period with 30%
25-Sep-14 | of the grants vesting at the end of 18-24 months from the date
Grant7 & 8 25-Sep-14 26,531 to 01-Oct- | of grant. The remaining 30% and 40% of the grants vest at
' 2018 the end of 30-36 months from the date of grant and 42-48
months from the date of grant respectively.
17-Jul-2015 | Eligible on a graded manner over four year period with 25%
Grant 9 17-Jul-15 80,000 to 01-Oct- | of the grants vesting at the end of every 12 months starting
2019 from October 1, 2015.
09-Feb-16 | Eligible on a graded manner over four year period with 25%
Grant 10 09-Feb-16 9,600 to 01-Apr- | of the grants vesting at the end of every 12 months starting
2020 from April 1, 2017.
30-Jun- Eligible on a graded manner over four year period with 25%
Grant 11 30-Jun-16 2,000 2016 to 01- | of the grants vesting at the end of every 12 months starting
Jul-2020 from July 1, 2017.

* The number of options granted was subsequently adjusted for bonus and consolidation of shares, wherever applicable. The
impacts of such adjustments are also reflected 8.2 below.
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8.3

Activity in the options outstanding under ESOS 2014

Particulars Three month ended Year ended
30-Jun- | 30-Jun-16 | 31-Mar-17 | 31-Mar- 31- 31-Mar- 31-Mar-13
17 16 Mar- 14
15
Options outstanding at the | 315,426 436,284 436,284 433,617 | 50,482 50,482 50,482
beginning of the period
Options lapsed during the (8,340) - (45,195) (69,154) - - -
period
Options granted during the - 2,000 2,000 89,600 | 408,30 - -
period 3
Increase on account of - - - 346,78 - -
Bonus (Refer note 5.4 and - 4
55 in Annexure V for
details)
Adjustments on account of - - - (17,779) | (255,4 - -
consolidation of  shares 24)
(Refer note 5.6 in Annexure
V for details)
Options exercised during | (18,210) (71,550) (77,663) - | (116,5 - -
the period 28)
Options outstanding at the | 288,876 3,66,764 315,426 436,284 | 433,61 50,482 50,482
end of the period 7
Options exercisable at the | 246,835 2,88,078 152,701 104,072 - 50,482 50,482
end of the period

The weighted average share price at the date of exercise of the options for the period ended June 30, 2017, June 30, 2016 and for
the year ended March 31, 2017 was Rs. 350/-. The weighted average share price at the date of exercise of the options for the year
ended March 31, 2015 is Rs.109.75

Details of Exercise price and Remaining contractual life of options outstanding:

Particulars As at
30- 30-Jun-16 | 31-Mar-17 31-Mar- 31- 31-Mar- 31-Mar-13
Jun-17 16 Mar- 14
15
Exercise price per option | 103.00 103.00 to 103.00to | 103.00 to | 103.0 97.75 97.75
(Rs.) to 350.00 350.00 350.00 0
(Refer note below) 350.00
Remaining contractual life | 2.79to 3.79t0 | 3.04t05.25 4.04 to 5.04 2.34 3.34
of options (in years) 5.00 6.00 6.00 | t0 6.51

Note:

Exercise price per option disclosed for the period ended June 30, 2017, 2016 and for the year ended March 31, 2013, 2014, 2015,
2016 and 2017 is after considering adjustments for bonus issues and the consolidation of shares effected during the years ended
March 31, 2015 and March 31, 2016 mentioned in notes 5.4, 5.5 and 5.6 in Annexure V.
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8.5

Fair value methodology

The Company has obtained fair valuation report from an independent valuer and the fair value is calculated using the Black
Scholes model.

Particulars Three month ended Year ended
30-Jun- | 30-Jun- 31-Mar-17 31-Mar- | 31-Mar- | 31- 31-
17 16 16 15 Mar- Mar-
14 13
Exercise price per option (Rs.) 350.00 350.00 350.00 212;)8(;8 103.00 ) ]
Weighted average fair value per share 350.00 350.00 350.00 212,'50(%8 103.00 ] ]
Weighted average fair value of options 25 14 25 14 25 14 28.81to 83.00
granted 94.92 - -
Expected volatility 0 33.33%
10.00% | 10.00% 10,009 | 10002010 to
P 34.21% - -
Life of the options granted (vesting and 3.50to 3.50 to 3.60 to
exercise period in years) 6.50 6.50 3.50106.50 6.71 4106.97
years years
years years Years - -
Average risk free interest rate 7.13%to | 7.13%to 7.13% to 7.63%to | 8.57%to
7.54% 7.54% 7.54% 8.06% 9.11% - -
Expected dividend yield 0% 0% 0% 0% 0% ] ]
Note:

Exercise price per option, weighted average fair value of options granted and weighted average fair value per share disclosed
above are adjusted for bonus issues and the consolidation of shares effected during the year ended March 31, 2015 and March
31, 2016 respectively, mentioned in note 5.4,5.5 and 5.6 in Annexure V.

The Company has not issued any Grants under the Scheme in the financial year ended March 31, 2014 and March 31, 2013.

The Company follows the intrinsic value method for accounting for its options under various plans. Cost to be accounted as
per this method is Rs. Nil. In accordance with Para 48 of the Guidance note on accounting for employee share based
payments issued by Institute of Chartered Accountants of India, had the compensation cost for employee stock option plans
been recognized based on the fair value at the date of grant in accordance with Black-Scholes model, the pro forma amounts
of the Company’s net profit / (loss) and earnings per share would have been as follows:

Particulars Three month ended Year ended
30-Jun- 30- 31-Mar- 31-Mar- 31-Mar- 31- 31-Mar-13
17 Jun-16 17 16 15 Mar-14

Profit / (Loss) after tax from
total operations

- As reported 146.15 95.36 437.81 | (750.69) (29.29) | (91.59) 104.10
- Pro forma 143.74 91.28 435.26 | (756.55) (39.91) | (91.59) 104.10
Earnings per share in Rs.

Basic

- As reported 7.71 6.45 23.13 (50.80) (2.01) (6.41) 7.28
- Pro forma 7.59 6.17 22.99 (51.19) (2.74) (6.41) 7.28
Diluted

- As reported 7.62 4.46 20.40 (50.80) (2.01) (6.41) 4.94
- Pro forma 7.49 4.27 20.28 (51.19) (2.74) (6.41) 4.94

There are no unvested options outstanding as on March 31, 2013 and 2014.
Demerger of property marketing and advisory services business

During the year ended March 31, 2013, the shareholders of the Company approved a composite Scheme of Arrangement and
Demerger (“the Demerger Scheme”) between the Company and India Property Online Private Limited (“India Property”)
under which, the property listing and advisory services business (“Demerged Undertaking”) of the Company was demerged,
transferred to and vested in India Property with effect from April 1, 2012 (“Appointed Date”). The Demerger Scheme was
sanctioned by the Hon’ble High Court of Judicature at Madras (“the Court”) on February 15, 2013 and registered with the
Registrar of Companies on March 1, 2013, thereby becoming effective and binding.
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All assets and liabilities of the Demerged Undertaking as at April 1, 2012, were transferred to and vested in India Property
on a going concern basis, at their respective book values. The excess of the assets over liabilities of the Demerged
Undertaking aggregating to Rs. 4.23 million has been adjusted against Securities Premium account in accordance with the
provisions of the Demerger scheme. In consideration of the transfer of the Demerged Undertaking, the shareholders (equity
and preference) of the Company were allotted 4,232,297 Equity shares of Re. 1/- each, credited as fully paid up in India
Property, in the same proportion in which they held equity shares in the Company.

Unhedged foreign currency exposure

Particulars As at
31-
30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- Mar- 31-Mar-
17 Jun-16 17 16 15 14 13
Trade Receivables (USD) - - - - 0.14 0.20 1.80
Trade Receivables (AED) - - - - 0.37 1.33 0.32
Trade Payables (USD) 0.42 1.79 0.21 26.94 2.59 9.27 6.61
Trade Payables (AED) 1.20 0.28 0.23 0.14 - - -
Other  Long-term liabilities
(USD) - - - - 23.45 52.29 -
Bank Balances - - - - 11.35 3.30 1.31
Deferred tax:
As at

; 30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- 31- 31-Mar-13

Particulars 17 Jun-16 17 16 15 Mar-
14

Deferred tax liability
Impact of difference between tax 5.56 7.77 7.67 10.25 - - 0.97
depreciation and depreciation /
amortisation charged for the
financial reporting
Gross deferred tax liability 5.56 7.77 7.67 10.25 - - 0.97
Deferred tax asset
Impact of difference between tax - - - - 1.98 1.26 -
depreciation and depreciation /
amortisation charged for the
financial reporting
Impact of expenditure charged to 34.06 29.48 31.79 28.10 24.56 16.02 22.42
the statement of profit and loss but
allowed for tax purposes on
payment basis
Provision for diminution in the 24.83 - 24.83 23.00 - - -
value of investment in subsidiaries
Provision for doubtful debts and 3.44 241 2.95 241 0.28 0.38 0.10
advances
Provision for deposits 0.47 0.62 0.62 0.62 0.58 0.33 0.31
Unabsorbed depreciation carried 22.10 56.71 43.59 56.70 43.15 25.04 6.38
forward
Business losses carried forward - | 110.97 21.98 233.47 185.46 | 241.13 226.81
Gross deferred tax asset 84.90 | 200.19 125.76 344.30 256.01 | 284.16 256.02
Deferred tax asset restricted to 5.56 7.77 7.67 10.25 - - 0.97
Net deferred tax asset / deferred - - - - - - -
tax liability

Note:

1) The Company received assessment orders from the Assessing Officer of Income tax for various assessment years in relation
to the disallowance of reimbursement of webhosting charges and marketing expenses incurred by wholly owned subsidiaries of
the Company on Company's behalf aggregating to Rs. 103.30 million, due to non-deduction of withholding taxes on the same.
The Company received favourable orders from Income Tax Appellate Tribunal (ITAT) for Assessment year 2008-09 and
Assessment year 2009-10, against which Revenue has filed appeals with High Court. In relation to the Assessment year 2012-
13 and Assessment year 2013-14, the matter is pending with CIT (Appeals). Based on the legal advice received from the
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consultants, the management believes that the ultimate outcome of this proceeding would be favourable.

The Company is contesting the demands in relation to other matters raised by the respective tax authorities aggregating to
Rs.0.13 million, and the management, based on advice received from its tax consultants, believes that its position will likely be
upheld in the appellate process and ultimate outcome of these proceedings will not have a material adverse effect on the
Company’s financial position and results of operations.

2) In the absence of virtual certainty supported by convincing evidence, deferred tax asset arising on account of the carried
forward business losses (including unabsorbed depreciation) and other disallowances has been restricted to the extent of the
deferred tax liability, if any.

Commitments, Claims and Other Contingent Liabilities
A) Commitments

Capital commitments:
The details of capital commitments as at the balance sheet date are as below:

Particulars As at
30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- 31-

17 Jun-16 17 16 15 Mar-14 | 31-Mar-13
Capital commitments (net of
advances and deposit) 380.59 3.32 389.01 8.30 23.01 7.08 0.40
Other commitments:
i) For commitments relating to operating lease, refer note 6 of Annexure IVA.
ii) For commitments relating to litigations, refer note under 11B.
B) Claims against the Company not acknowledged as debt
Particulars As at

30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- 31-
17 Jun-16 17 16 15 Mar-14 | 31-Mar-13
- - - - | Refer note Refer Refer note

Claims against the Company not (i) below | note (i) (i) below
acknowledged as debt below
Corporate guarantee — on behalf of - 0.25 - 0.25 0.25 - -
Matchify Services Private Limited
(refer note ii)
Corporate guarantee — on behalf of 129.20 | 405.06 194.43 463.54 - - -
Consim Info USA Inc (refer note i)

Note:

(i) In a law suit filed in May 2011 in the Superior Court of New Jersey, Mercer County, Law Division, USA by certain
plaintiffs, against the Company’s US subsidiary Consim Info USA Inc., USA, (“Consim US”) Infonauts Inc., USA (“Infonauts
US”) (Promoter owned entity) and subsequently in 2012, Murugavel Janakiraman (“Promoter”) and the Company were made
co-defendants. The Company along with the other defendants entered into a binding Settlement Agreement (“Agreement”)
with the plaintiffs on December 30, 2015 to settle the abovementioned litigation. As per the terms of this Agreement, Consim
US is to pay the plaintiffs, a sum of eight million dollars (USD$8,000,000) (“Settlement Amount”), in full settlement of the
plaintiffs claims against the defendants. The settlement amount is to be paid in 22 installments (“Settlement Payment”) and is
supported by an irrevocable corporate guarantee from the Company. Upon execution of the Agreement, Consim US executed a
confession of judgment on December 30, 2015 in favour of the plaintiffs (“Confession of Judgement”). The Confession of
Judgement acknowledges a debt owed by Consim US to the plaintiffs corresponding to the Settlement Amount, and may be
enforced by the plaintiffs if Consim US does not make any of the Settlement Payments.

If Consim US fails to make any of the remaining Settlement Payment in terms of the Agreement, the US Plaintiffs may invoke
the corporate guarantee requiring the Company to make the relevant Settlement Payment within 15 days. If the Settlement
Payment is not furnished by the Company within 15 days, (a) the remaining Settlement Amount will be due immediately with
interest at the rate of the 8.75% over the Prime Rate (being the rate charged by US banks as reported by the Wall Street
Journal’s bank survey), on the unpaid amount, and (b) the Plaintiffs will be entitled to file and enforce the Confession of
Judgement.

The Company obtained the regulatory approval from the Reserve Bank of India for the provision for such corporate guarantee
and has executed a Deed of Guarantee with the plaintiff and Consim US, guaranteeing the payment of the Settlement Amount
by Consim US. Consim US has commenced the payments under the Settlement Agreement and the first payment of one
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million dollars (USD$ 1,000,000) was made on March 28, 2016. After the payment of first instalment of the settlement, the
parties filed for and obtained the dismissal of the litigation in New Jersey and in India. The remaining settlement payments are
due on the last day of each month commencing after the first Settlement Payment, from April 2016 till December 2017 and are
required to be of a minimum of USD$ 250,000, provided that the total paid in each quarter is at least USD$ 1,000,000. Consim
US had paid the amounts due till June 30, 2017.

Since the cause of action of this litigation and settlement lies in the USA, Consim US will take primary responsibility for
payment of the Settlement Amounts. The settlement cost of USD 8 million has been disclosed as an exceptional item, being
non-routine and significant and the same is in line with the treatment of other costs incurred in litigation.

In order to accede to the entry of, and the terms of the Settlement Agreement, the Company along with other defendants
entered into an inter-se agreement on December 21, 2015 and subsequently amended on April 29, 2017 (“Inter Se
Agreement”). In the Inter Se Agreement, in settlement of any claims that the Company may have against the Promoter in
relation to this law suit, the Promoter has agreed to make a voluntary contribution of US$ 2,000,000 (“Voluntary
Contribution”) to the Company. The Voluntary Contribution will be made by the Promoter upon the Company calling upon the
Promoter to pay the Voluntary Contribution on the expiry of 15 months of the date of allotment of its equity shares pursuant to
the Initial public offering (“IPO”), and in the event the IPO does not happen by September 30, 2017, no later than March 31,
2018. The Company has not made such claim / call on the Promoter as at the date of these financial statements.

(ii) The Company has provided corporate guarantee to Matchify Services Private Limited (a wholly owned subsidiary) in
respect of financial obligation up to Rs. 0.25 million. The corporate guarantee was expired on March 31, 2016.

C) Other contingent liabilities:

Particulars As at
30-Jun- 30- | 31-Mar- | 31-Mar- | 31-Mar- 31-
17 | Jun-16 17 16 15 Mar-14 | 31-Mar-13
Service tax Refer note Refer | Refer note Refer | Refer note Refer Refer note
(i) below | note (i) (i) below note (i) (i) below | note (i) (i) below
below below below
FEMA non-compliance Refer note - | Refer note - | Refer note Refer | Refer note
(iv) & (v) (iv) below (if) below | note (ii) (if) below
below below
Payment of Bonus Act Refer note Refer | Refer note Refer | Refer note - -
(iii) below note | (iii) below | note (iii) | (iii) below
(iii) below
below
Note:

(i) The Company has certain pending litigations with CESTAT, and on a prudent basis, the Company has provided for the
service tax liabilities and interest. Further the Company received a demand order from Commissioner of Service tax for the
period 2007-08 to 2009-10 under section 78 of the Finance Act regarding non-payment of service tax on import of certain
services made during that period. The Company admitted the liability and made payments along with interest. Based on legal
consultation, it believes that no provision is required to be made in the books in respect of the penalty of Rs.6.91 million
demanded by the authorities.

(ii) The Company has filed compounding application dated May 16, 2015 under Foreign Exchange Management Act, 1999 in
response to the compounding memo issued by Reserve Bank of India for the delay in intimation of inward remittance towards
investments received from non-resident investors and filing of Form FC-GPR for certain cases. The Reserve Bank of India
vide compounding order dated November 6, 2015 charged an amount of Rs 0.82 million towards compounding of
contraventions of the provisions of Foreign Exchange Management Act, 1999. The Company has paid the full amount on
December 1, 2015.

(iii) During the year ended March 31, 2016, the Company has obtained stay against the retrospective implementation of
Payment of Bonus (Amendment) Act, 2015 with the Madras High Court for the year 2014-15, contending that such
retrospective application is unconstitutional, ultra-vires and void. The impact of such change for the financial year 2014-15 is
Rs.5.50 million. Based on the legal advice, management believes that it has a fair chance of defending its position.
Accordingly, no provision has been maintained with respect to the financial year 2014-15. The Company has implemented
Payment of Bonus (Amendment) Act, 2015 w.e.f April 1, 2015
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(iv) In earlier years, the Company and its wholly owned overseas subsidiary had made certain remittances aggregating to
USD 0.004 million towards equity capital for the incorporation of two entities on behalf of the Managing Director. The said
two companies did not commence commercial operations and one of which was liquidated in 2013. During October 2016, the
Company received a communication from the Reserve Bank of India (“RBI”) intimating the Company on their contraventions
to the provisions of the Foreign Exchange Management Act, 1999 (‘FEMA Regulations’) in respect of these remittances made
in earlier years. The Company has filed applications with RBI for compounding of these offences pursuant to the applicable
provisions of FEMA Regulations. In the current period ended June 30, 2017, the Company and its wholly owned overseas
subsidiary have received the entire amount of USD 0.004 million back from Managing Director. Based on the communication
received from the RBI on this matter and the nature of these contraventions, management believes that the matter will not have
any material impact on the financial statements.

(v) The Company filed compounding application dated May 3, 2017 seeking compounding of contraventions regarding certain
non-compliances with the provisions of FEMA regulations with respect to its investment in Infonauts Inc. During the year
ended March 31, 2013, the Company transferred back its entire holding in Infonauts Inc, to Mr. Murugavel Janakiraman, the
managing director of the Company. The Company received a letter from RBI dated July 4, 2017 returning the compounding
applications filed by the Company observing the Authorised Dealer not completed the administrative actions advised by RBI.
The Company is in the process of filing the revised compounding application with RBI. Given the nature of the contraventions,
management believes that the matter will not have any material impact on the financial statements.

(vi) For Income tax related matters refer note 11.
Specified Bank Notes (SBNs)

The Company’s operations are spread across more than 140 retail outlets across various States in India. Pursuant to notification
of the Government of India, Ministry of Finance, Department of Economic Affairs number S.O. 3407(E), dated November 8,
2016, the Company established internal guidelines with respect to cash transactions during the specified period (November 9,
2016 to December 30, 2016) to ensure compliance with the applicable regulations, including intimating all its outlets not to
collect cash in Specified Bank Notes post November 8, 2016. Further, the collections in cash made during this period were
substantially lower than that of the same period in the previous year and overall, contribute an insignificant portion of the
revenues / collections of the Company.

The Company is in the process of compiling complete information with regard to the denomination-wise data of cash
transactions entered into by the Company during the specified period having regard to the wide-spread regional operations as
well as the low ticket size of cash transactions at the retail outlets and the volume of the data involved. The below information
has been compiled based on the information presently available from the Company’s books of accounts and other records
(including cash deposit challans to the extent available). The Company has also sought further information from the bankers of
the Company which is awaited as of the date of approval of the financial statements for the year ended March 31, 2017.

Particulars SBNs* OeD (ETIE e Total
Notes

Closing cash in hand as on November 08,

2016 3,640,500 420,980 4061480
(+) Permitted receipts - 39,213,300 39,213,300
(-) Permitted Payments - - -
(-) Amount deposited in Banks 3,640,500 37,131,845 40,772,345
Closing cash in hand as on December 30,

2016 - 2,502,435 2,502,435

*For the purposes of this clause, the term ‘Specified Bank Notes’ shall have the same meaning provided in the notification of
the Government of India, in the Ministry of Finance, Department of Economic Affairs number S.O. 3407(E), dated the 8th
November, 2016.

Change in business model

Until December 14, 2015, Consim Info USA Inc, USA (“Consim US”) was engaged in the provision of agency services to the
Company in relation to the overseas matchmaking business (“NRI Business”) of the Company. Consim US was also engaged
in providing marketing support and collection of subscription money from customers. However, with effect from December
15, 2015, owing to the change in business strategy, the Company commenced operating under a ‘Business license’ model
instead of the erstwhile ‘agency’ model. Under the new business model, Consim US shall operate the NRI Business on its own
account and receive the subscription money from NRI matchmaking customers. Further Consim US performs significant
functions in relation to the NRI Business and bear the consequent risks of its operations. In order to facilitate such change, the
Company entered in to a Business License Agreement for use of the Company’s brand, domain names and also avail the
database / portal access. In addition to it, the Company has also entered in to Shared Service Arrangement for infrastructure
and marketing support. Consequent to the change in the model, the Company has re-classified the operations of Consim US as
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a non-integral foreign operation from an integral foreign operation in accordance with Accounting Standard — 11 and the
exchange differences arising on translation of Consim US operations of Rs. 3.96 million, Rs. (10.73) million, Rs. 2.86 million
and Rs. (0.92) million have been accumulated in the foreign currency translation reserve as on June 30, 2017, June 30, 2016
March 31, 2017 and March 31, 2016 respectively.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
ICAI Firm Registration No.: 101049W/E300004 Matrimony.com Limited
Chartered Accountants

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Chief Financial Officer Company Secretary

Place: Chennai
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Matrimony.com Limited
Annexure 1V B - Notes on material adjustments

The summary of results of restatement made in the audited financial statements for the respective periods / years and its
impact on the profit / (loss) of the Group is as follows:
(All amounts are in INR million unless otherwise stated)

Three month Year ended

Particulars Elited
30-Jun- | 30-Jun- 31- 31- 31- 31- 31-
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13

(A) Net profit / (loss) as per audited | 146.15 95.36 437.81 | (750.69) | (29.29) | (91.59) 104.10
financial statements

Adjustments (Refer Note A below) - - - - - - -

Restated profit / (10ss) 146.15 | 9536 | 437.81 | (750.69) | (29.29) | (91.59) | 104.10

Explanatory notes:

A) The restated consolidated summary statements for the year ended March 31, 2013 to 2015 have been prepared on the
basis of the audited consolidated financial statements of each year that were all approved by the Board of Directors in their
meeting held on August 5, 2015. Accordingly, the items appearing as adjustments in the unconsolidated summary financial
statements, as detailed below, have been adjusted in the audited consolidated financial statements of the respective years as
adjusting subsequent events in accordance with Accounting Standard - 4 “Contingencies and Events Occurring After the
Balance Sheet Date” and hence, there are no other adjustments that are required to be made in the Restated Consolidated
Summary Statements.

(i) Revenue recognition:

Up to the year ended March 31, 2012, the Company recognised the subscription revenues by allocating the same over the
subscription period in terms of months rather than day basis. During the year ended March 31, 2013, the Company rectified
the same by recognising the subscription income over the subscription period in terms of days. The impact of such
adjustment amounting to Rs. 70.14 million which was recognised as prior period item in the audited financial statements for
the year ended March 31, 2013 has been considered to arrive at the opening reserves as at April 1, 2012.

(ii) Straight lining of operating leases:

During the year ended March 31, 2013, the Company made adjustment towards the accrual of lease rent cost not recognised
in the previous year by straight-lining the lease payments over the duration of the operating leases. The impact of such
adjustment amounting to Rs. 5.61 million which was recognised as prior period expense in the audited financial statements
for the year ended March 31, 2013, has been adjusted in the respective years and has been considered to arrive at the opening
reserves as at April 1, 2012.

(iii) There are no other adjustments required to be made in the restated consolidated summary financial statements.

B) Audit qualifications included in the Auditor’s report pursuant to Rule 11(d) of Companies (Audit and Auditors)
Amendment Rules, 2017 on the consolidated financial statements for the financial years ended 2017 and in the
Annexure to the Auditor’s report issued under Companies (Auditor’s Report) Order, 2015 for the financial year
ended March 31, 2015 which do not require any corrective adjustment in the financial information, are as follows:

Auditor’s report pursuant to Rule 11(d) of Companies (Audit and Auditors) Amendment Rules, 2017 for the financial
year ended March 31, 2017

The Holding Company and its subsidiaries incorporated in India, have provided requisite disclosures in Note 34 to these
consolidated financial statements as to the holding of Specified Bank Notes (SBNs) on November 8, 2016 and December 30,
2016 as well as dealings in Specified Bank Notes during the period from November 8, 2016 to December 30, 2016. Based on
audit procedures and relying on management representations, except for the segregation between SBNs and other
denominations as more fully described in Note 34 to these consolidated financial statements upon which we are unable to
comment, we report that the amounts disclosed in the said note are in accordance with the books of account maintained by
the Group and produced to us for verification by the Management of the Holding Company.

The aforesaid Note 34 to the consolidated financial statements for the year ended March 31, 2017 has been appropriately
provided in Note 12 of Annexure IV A to the Restated Consolidated Summary Statements.
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Annexure to auditor's report for the financial year ended March 31, 2015
(i) Clause (viii)

The Company’s accumulated losses at the end of the financial year are more than fifty per cent of its net worth and the
Company has not incurred cash losses in the current year. In the immediately preceding financial year, the Company has
incurred cash loss.

C) Change in accounting policy

During the year ended March 31, 2015, in view of certain new products launched by the company and based on the internal
structure and evaluation of risks and rewards of the various section of the business, the company has identified three
business segments viz. "Matchmaking Services", "Marriage services and related sale of products” and "Others" segments as
the primary reportable segments.

In the financial statements for the year ended March 31, 2015, this change in identification of segments has been identified
as change in accounting policy.

The disclosure of segment information for the earlier years presented have also been restated and disclosed in accordance
with the revised segment policy in these Restated Consolidated Summary Statements.

D) Material Regroupings

Appropriate adjustments have been made in the restated consolidated summary statements of Assets and Liabilities, Profit
and Losses and Cash flows, wherever required, by reclassification of the corresponding items of income, expenses, assets
and liabilities, in order to bring them in line with the regroupings as per the audited financials of the Company for the period
ended June 30, 2017, prepared in accordance with Schedule 11l of Companies Act, 2013, and the requirements of the
Securities and Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations, 2009, as amended.

E) Non adjusting items

During the year ended March 31, 2013, the Company revised the estimated useful life of furniture and fixtures, office
equipment, vehicles and leasehold improvements, which has resulted in additional charge of depreciation amounting to Rs.
12.66 million in that year. Further, during the year ended March 31, 2015, the Company revised the estimated useful lives of
Computers and Network Equipment which has resulted in additional charge of depreciation amounting to Rs. 9.05 million in
that year. These changes are considered as a change in the estimates and consequently no retrospective adjustments have
been made.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Chief Financial Officer Company Secretary
Place: Chennai
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Matrimony.com Limited
Annexure V - Restated consolidated statement of share capital
(All amounts are in INR million unless otherwise stated)

Particulars As at
30-Jun- | 30-Jun- 31- 31- 31- 31- 31-
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13

Share capital

Authorised

36,000,000 Equity shares of Rs.5/- each 180.00 180.00 180.00 180.00 180.00 120.00 120.00
(March 31, 2017: 36,000,000 Equity shares
of Rs.5/- each; June 30, 2016: 36,000,000
Equity shares of Rs.5/- each; March 31,
2016: 36,000,000 Equity shares of Rs.5/-
each; March 31, 2015: 60,000,000 equity
shares of Rs. 3/- each; March 31, 2014:
40,000,000 equity shares of Rs. 3/- each;
March 31, 2013: 40,000,000 equity shares
of Rs. 3/- each)

4,200,000 OCPS/CCPS of Rs.5/- each 21.00 21.00 21.00 21.00 21.00 21.00 21.00
(March 31, 2017: 4,200,000
(OCPS)/(CCPS) of Rs.5/- each: June 30,
2016: 4,200,000 OCPS/CCPS of Rs.5/-
each: March 31, 2016: 4,200,000
(OCPS)/(CCPS) of Rs.5/- each: March 31,
2015: 7,000,000 (OCPS)/(CCPS) of Rs.3/-
each; March 31, 2014: 7,000,000
OCPS/CCPS of Rs. 3/- each; March 31,
2013: 7,000,000 OCPS/CCPS of Rs. 3/-

each)

Total 201.00 | 201.00 | 201.00 201.00 201.00 141.00 | 141.00
Issued, subscribed and fully paid-up

21,259,801 Equity shares of Rs.5/- each 106.30 74.25 73.89 73.89 40.39 40.39
(March 31, 2017: 21,241,591 Equity shares 106.21

of Rs.5/- each; June 30, 2016: 14,849,806
Equity shares of Rs.5/- each: March 31,
2016: 14,778,256 Equity shares of Rs.5/-
each; March 31, 2015: 24,630,426 Equity
shares of Rs.3/- each; March 31, 2014:
13,463,632 equity shares of Rs. 3/- each;
March 31, 2013: 13,463,632 equity shares
of Rs. 3/- each)

Nil OCPS of Rs. 3/- each (Series - A) - - - - - 0.13 0.13
(March 31, 2017: Nil, June 30, 2016: Nil,
March 31, 2016: Nil, March 31, 2015: Nil,
March 31, 2014: 43,078 OCPS of Rs. 3/-
each; March 31, 2013: 43,078 OCPS of Rs.
3/- each)

Nil CCPS of Rs.5/- each ((March 31, 2017: - 9.67 - 9.67 9.67 9.95 9.95
Nil, June 30, 2016: 1,932,300 CCPS of
Rs.5/- each:) (Series - A) March 31, 2016:
1,932,300 CCPS of Rs.5/- each (March 31,
2015: 3,220,500 CCPS of Rs.3/- each)
(March 31, 2014: 3,317,110 CCPS of Rs.3/-
each; March 31, 2013: 3,317,110 CCPS of
Rs.3/- each)

Nil CCPS of Rs.5/- each (Series - B) (March - 7.10 - 7.10 7.10 7.64 7.64
31, 2017: Nil) (June 30, 2016: 1,420,552
CCPS of Rs.5/- each (March 31, 2016:
1,420,552 CCPS of Rs.5/- each) (March 31,
2015: 2,367,586 CCPS of Rs.3/- each)
(March 31, 2014: 2,545,842 CCPS of Rs. 3/-
each; March 31, 2013: 2,545,842 CCPS of
Rs. 3/- each)
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Particulars As at
30-Jun- | 30-Jun- 31- 31- 31- 31- 31-
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13
Nil CCPS of Rs.5/- each (Series - C) (March - 1.27 - 1.27 1.27 1.27 1.27

31, 2017: Nil) (June 30, 2016: 254,872
CCPS of Rs.5/- each (March 31, 2016:
254,872 CCPS of Rs.5/- each) (March 31,
2015: 424,788 CCPS of Rs.3/- each) (March
31, 2014: 424,788 CCPS of Rs. 3/- each;
March 31, 2013: 424,788 CCPS of Rs. 3/-

each)

Total

106.30 92.29 | 106.21 91.93 91.93 59.38 59.38

Notes:
1

51

5.2

5.3

5.4

5.5

5.6

Terms/rights attached to equity shares

The Company has only one class of equity shares having par value of Rs. 5/- per share. Each holder of equity shares
is entitled to one vote per share. All these shares have the same rights and preference with respect to payment of
dividend, repayment of capital and voting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of
the Company, after distribution of all preferential amounts. The distribution will be in proportion to the number of
equity shares held by the shareholders.

Terms of conversion of Compulsory Convertible Preference Shares
(CCPS)

The preference shares will be converted into equal number of equity shares, subject to anti-dilution rights under
clause 5.5 of the Shareholder's agreement, after the end of twenty years from the date of issue or before Initial Public
Offer of the Company in India, and the option rests with the holder. In the event of liquidation of the Company
before conversion of CCPS, the holders of CCPS will have priority over equity shares in the repayment of capital.
These preference shares have been fully converted on August 10, 2016 and there are no outstanding Compulsorily
Convertible Preference Shares post conversion.

Consequent to the grant of bonus shares to equity shares holders as detailed in notes 5.4 and 5.5 below, the
conversion ratio for such CCPS were revised in accordance with the terms of the underlying agreements to stand at
1.77 resultant equity shares for every preference share held in the Company.

The Company has not issued shares for consideration other than cash, except for bonus shares and conversion of
preference shares into equity shares mentioned in note, 5.4, 5.5 and 5.6 below.

For details of shares reserved for issue under the employee stock option scheme of the Company, please refer note 8
in Annexure IV-A.

Details of shares transactions during three month period ended June 30, 2017 and 2016 and year ended March
31,2017, 2016, 2015, 2014 and 2013

On December 31, 2014, the authorised share capital of the Company has been increased from Rs. 141.00 million
(including 40,000,000 equity shares of Rs. 3/- and 70,00,000 OCPS/CCPS of Rs. 3/- each ) to Rs. 201.00 million
(including 600,00,000 equity shares of Rs. 3/- each and 70,00,000 equity shares of Rs. 3/- each). OCPS represents
Optional Convertible Preference Shares (OCPS).

On November 26, 2014, the Company has converted 1,254 (Series - A) OCPS of face value Rs. 3/- each, 96,610
(Series - A) CCPS of face value Rs. 3/- each and 1,78,256 (Series - B) CCPS of face value Rs. 3/- each into equal
number of equity shares of face value of Rs. 3/- each.

On December 30, 2014, the Company issued 49,783 fully paid-up equity shares of face value Rs. 3/- per share on
preferential basis.

On December 31, 2014, the Company issued bonus shares to the existing shareholders, in the ratio of 18:100. The
Securities premium account was utilised to the extent of Rs. 7.47 million for the issue of said bonus shares.

On January 27, 2015, the Company issued bonus shares to the existing shareholders, in the ratio of 1:2. The
Securities premium account was utilised to the extent of Rs. 24.48 million for the issue of said bonus shares.

On August 05, 2015, in Extraordinary General Meeting, the Shareholders have approved the consolidation of the
shares as follows - every 5 (Five) existing equity shares of nominal face value of Rs. 3/- (Rupee Three Only) each
fully paid up into 3 (Three) equity shares of nominal face value of Rs. 5/- (Rupees Five Only) each fully paid-up and
every 5 (Five) existing preference shares of nominal face value of Rs. 3/- (Rupee Three Only) each fully paid up into
3 (Three) preference shares of nominal face value of Rs. 5/- (Rupees Five Only) each fully paid-up.
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5.7

5.8

5.9

5.10

On August 10, 2016, in the Annual General Meeting held, the Shareholders approved the allotment of equity shares
pursuant to conversion of 2,609,106 & 998,618 Compulsorily Convertible Preference Shares of Rs. 5/- each held by
CMDB Il & Mayfield XII, Mauritius respectively. The conversion ratio approved by the Shareholders is 1.77:1.
Accordingly, 4,618,118 & 1,767,554 new equity shares of Rs. 5/- each have been issued and allotted to CMDB Il &
Mayfield XII, Mauritius respectively as fully paid up. There are no outstanding Compulsorily Convertible Preference
Shares post conversion.

The Company issued 116,528 and 77,663 equity shares under employee stock option plan at price of Rs 109.75/-
(Face value Rs 3/- per share) and Rs. 103/- (face value Rs. 5/- per share) during the year ended March 31, 2015 and
March 31, 2017 respectively.

Consequent to the consolidation of shares mentioned in 5.6 above, 12 equity shares representing fractions of less than
one equity share of Rs. 5/- each have been transferred to Mr. Murugavel Janakiraman, Promoter and Managing
Director, who will act as a trustee for and on behalf of such equity shareholders holding fractional shares.

The Company issued 16,010 and 2,200 equity shares under employee stock option plan at price of Rs. 103/- and Rs
350 (face value Rs. 5/- per share) respectively during the period ended June 30, 2017.
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Matrimony.com Limited
Annexure VI - Restated consolidated statement of reserves and surplus
(All amounts are in INR million unless otherwise stated)

Particulars As at

30-Jun- | 30-Jun- | 31-Mar-17 31-Mar-16 31-Mar-15 31-Mar-14 31-Mar-13
17 16

A. Capital reserve

Balance as per last financial - - - - R - N
statements (Refer note 9 below)

Add: adjustment to profits/losses - - - - - - -

Closing balance - - - - - - -

B. Securities premium account

Balance as per last financial 15.23 21.51 21.51 21.51 11.28 936.68 940.91
statements

Add: receipt on issue of equity - - - 37.69 - -
and preference shares

Add: additions on ESOP exercised 2.33 7.01 7.61 - 4.59 - -
Less: amounts adjusted on capital - - - - - (925.40) -
restructuring (refer note 3 below)

Less: utilised for bonus shares - - - - (31.95) - -
issued (refer note 4&5 below)

Less: utilised for bonus shares - - (13.89) - (0.10) - -

issued on  conversion  of
preference shares (refer note 6 & 7
below)

Less: adjustment related to - - - - - - (4.23)
demerger (refer note 9 of
Annexure IV A)

Closing balance 17.56 28.52 15.23 2151 2151 11.28 936.68

C. Deficit i.e. the balance in
statement of profit and loss as
restated

Balance as per last financial | (435.62) | (873.43) (873.43) (122.74) (92.57) (926.37) (1,030.47)
statements as restated

Add: amounts adjusted on capital - - - - - 925.40 -
restructuring (refer note 3 below)

Less: Amount adjusted as per the - - - - (0.88) - -
transitional provisions of Schedule
11 of the Companies Act, 2013.

Add: restated profit /(loss) for the 146.15 95.36 437.81 (750.69) (29.29) (91.59) 104.10
period / year
Net deficit in the statement of | (289.47) | (778.07) (435.62) (873.43) (122.74) (92.56) (926.37)

profit and loss as restated

Foreign Currency Translation

Reserve

Balance as per last financial 2.86 (0.92) (0.92) - - - -
statements

Translation during the period / 1.10 (9.81) 3.78 (0.92) - - -
year

Closing balance 3.96 | (10.73) 2.86 (0.92) - - -
Total (A+B+C) (267.95) | (760.28) (417.53) (852.84) (101.23) (81.28) 10.31
Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the Company.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss
and cash flows as appearing in Annexure IV A and IV B.

3) During the year ended March 31, 2014, the Company submitted a petition to the Hon’ble High Court of Judicature at Madras u/s 78
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read with sections 100 to 105 of the Companies Act, 1956 to set-off the accumulated book losses as at March 31, 2013 amounting to Rs.
925.40 million against the unutilised portion of the “Securities Premium” as at March 31, 2013. The same has been approved by the
Hon'ble High court on December 20, 2013. Pursuant to which the amount of Rs. 925.40 million has been adjusted in books against
Securities Premium.

4) On December 31, 2014 Company issued bonus shares to the existing shareholders, in the ratio of 18:100 and securities premium
account was utilised to the extent of Rs. 7.47 million for such issue.

5) On January 27, 2015, the Company issued bonus shares to the existing shareholders, in the ratio of 1:2 and securities premium
account was utilised to the extent of Rs. 24.48 million for such issue.

6) On March 15, 2015, the Company converted 41,824 optionally convertible preference shares into equity shares in the ratio of 1:1.77
and securities premium was utilised to the extent of Rs. 0.10 million for the conversion.

7) On August 10, 2016, the Company converted 3,607,724 compulsory convertible preference shares into 6,385,672 equity shares in the
ratio of 1:1.77 and securities premium was utilised to the extent of Rs. 13.89 million for such conversion.

8) During the year ended March 31, 2012, the Company issued bonus shares in the ratio of 77:1 to all the shareholders of the Company.
The equity shareholders were issued additional equity shares and the preference shareholders were issued additional compulsorily
convertible preference shares as per the bonus ratio.

9) Capital Reserve as on April 1, 2013 was rupees Four thousand three hundred and seventy two, and the same has been transferred to
profit and loss account on sale of the Company's holding in Infonauts Inc., USA (Also refer note 5 of Annexure XVII).

240



Matrimony.com Limited
Annexure VII - Restated consolidated statement of long-term and short-term borrowings

(All amounts are in INR million unless otherwise stated)

Particulars As at
30-Jun- | 30-Jun- | 31-Mar-17 | 31-Mar-16 | 31-Mar-15 | 31-Mar-14 | 31-Mar-13
17 16
A. Long-term borrowings
Secured
Vehicle loan (refer note 5 0.63 4.21 1.56 5.05 8.21 - -
below)
Less: Current maturities of (0.63) (3.58) (1.56) (3.49) (3.19) - -

long term debts (refer
annexure 1X(B))

- 0.63 - 1.56 5.02 - -

B. Short-term borrowings
Secured
Bank overdraft (refer note 6 433.43 496.47 443.76 481.93 267.27 148.13 254.98
below)

433.43 496.47 443.76 481.93 267.27 148.13 254.98
Total (A+B) 433.43 497.10 443.76 483.49 272.29 148.13 254.98
Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the
Company.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV A & IV B.

3) There are no unsecured loans availed by the Group.

4) There are no loans taken from Directors/ Promoters/ Promoter Group Companies/ Relatives of Promoters/ Relatives of
directors.

5) The vehicle loan amounting to Rs. 10.00 million has been sanctioned by HDFC Bank which carries an interest rate of
10.01% p.a and is secured by hypothecation of vehicle. The said loan is repayable in 36 equated monthly installments
commencing from September 5, 2014.

6) As of June 30, 2017, the Overdraft facility is maintained with HDFC Bank which carries an interest rate of 50 bps over
fixed deposit rates booked for the tenor and is repayable on demand. The said facility is fully secured by marking a lien on
the fixed deposits held with the bank.

7) The list of persons / entities classified as "Promoter and Promoter Group Companies" has been determined by the
Management and relied upon by the Auditors.
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Matrimony.com Limited

Annexure VIII - Restated consolidated statement of other long- term liabilities and long-term provisions

(All amounts are in INR million unless otherwise stated)

Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar-16 | 31-Mar- 31- 31-
17 16 17 15 Mar-14 | Mar-
13
A. Other long term liabilities
Deferred revenue 2.55 6.02 2.51 10.81 11.33 0.11 0.19
Security deposits - - - - 0.04 0.04 0.06
- - - - 23.45 52.29 -
Dues to related parties (refer note 3 below)
Settlement payables (refer note (i) to 11(B) - 135.02 - 198.66 - - -
of Annexure IV A)
Total Other long term liabilities 2.55 141.04 2.51 209.47 34.82 52.44 0.25
B. Long-term Provisions
Provision for gratuity 21.86 17.87 19.51 16.30 15.01 12.29 11.10
Total long-term provisions 21.86 17.87 19.51 16.30 15.01 12.29 11.10

Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the Company.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss
and cash flows as appearing in Annexure IV A & IV B.

3) There are no amounts due to Directors/ Promoters/ Promoter Group Companies/ Group Companies/ Enterprises Holding Significant
Influence / Relatives of Promoters/ Relatives of directors.

As at
Particulars 30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31-Mar- | 31-Mar-
17 16 17 16 15 13
Canaan VII, Mauritius - - - - 23.45 52.29 -
- - - - 23.45 52.29 -

4) The list of persons / entities classified as "Promoters and Promoter Group Companies has been determined by the Management and

relied upon by the Auditors.
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Matrimony.com Limited

Annexure IX - Restated consolidated statement of trade payables, other current liabilities and short term provisions

(All amounts are in INR million unless otherwise stated)

Particulars

As at

30-Jun-
17

30-Jun-
16

31-Mar-17

31-Mar-16

31-Mar-15

31-Mar-14

31-Mar-13

Current liabilities (other
than short-term
borrowings)

A. Trade payables

Total outstanding dues of
trade payables other than
micro and small
enterprises (refer
Annexure IVA note 7 for
dues to micro and small
enterprises)

123.63

235.05

122.96

308.64

190.22

211.99

186.94

Dues to employees

28.77

49.83

40.70

43.52

29.04

17.83

7.96

Dues to related parties
(refer note 5 below)

7.23

Total trade payables (A)

152.40

284.88

163.66

352.16

226.49

229.82

194.90

B. Other current
liabilities

Current maturities of long
term debts

0.63

3.58

1.56

3.49

3.19

Deferred revenue

597.56

544.82

579.67

526.27

378.40

334.74

284.74

Share application money
refundable (refer note 3)

19.20

Advances from customers

8.89

21.69

8.88

11.26

4.93

2.96

6.12

Withholding and other
taxes payable

34.18

43.76

18.91

26.77

2231

15.78

19.74

Payables  for  capital
purchases

13.31

39.66

13.91

50.38

3.10

7.80

7.56

Dues to related parties
(refer note 5 below)

31.27

1.49

Settlement payables (refer
note (i) to 11(B) of
Annexure IV A)

129.20

270.04

194.43

264.88

Total other current
liabilities (B)

783.77

923.55

817.36

883.05

443.20

381.97

318.16

C. Short-term
provisions

Provision for gratuity

21.27

17.05

19.21

14.63

12.10

9.89

8.16

Provision for leave
benefits

20.25

20.40

19.55

20.02

17.18

14.55

18.68

Provision for litigations
(refer note 4 below)

19.38

17.62

19.38

17.62

17.62

1.33

25.05

Total short-term
provisions (C)

60.90

55.07

58.14

52.27

46.90

25.77

51.89

Total current liabilities
(A+B+C)

997.07

1,263.50

1039.16

1,287.48

716.59

637.56

564.95

Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the

Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV A & IV B.

3) During the year ended March 31, 2014, the Company received share application money from its promoter (Mr. Murugavel
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Janakiraman) and the same has been subsequently refunded during the year ended March 31, 2015.

4) Details of provision for litigation:

The movement of provision for litigation in respect of each of the periods / years is given below:

Particulars As at
30-Jun- | 30-Jun- 31-Mar-17 31-Mar-16 31-Mar-15 | 31-Mar- | 31-Mar-13
17 16 14
Opening balance 19.38 17.62 17.62 17.62 1.33 25.05 28.61
Additions - - 1.76 - 16.29 0.75 3.21
Utilisation / payment - - - - - (24.47) (6.77)
Closing balance 19.38 17.62 19.38 17.62 17.62 1.33 25.05

(a) Service tax: The Company has made a provision of Rs. 1.33 million for certain disputed liabilities relating to service tax.

(b) EPF: The Company received a demand order dated March 17, 2015 from Regional Commissioner of Provident Fund, on
account of non- inclusion of various allowances for the calculation of PF contribution for the period April 2012 to May 2014. The
Company has obtained a stay order from the Honourable High Court of Madras. The Company has also appealed against the order
with PF Appellate Tribunal. Since various high courts have rendered different judgments which are in conflict to each other and the
matter is now pending with the Honourable Supreme Court, as a matter of prudence the Company has provided for the demand of
Rs. 16.29 million and other related liabilities of Rs 1.76 million.

5) Amounts due to Directors/ Promoters/ Promoter Group Companies/ Group Companies/ Enterprises Holding Significant

Influence / Relatives of Promoters/ Relatives of directors:

Particulars As at
30-Jun- | 30-Jun- 31-Mar-17 31-Mar-16 31-Mar-15 | 31-Mar- | 31-Mar-13
17 16 14
India Property Online Private - - - - 7.23 - -
Limited
Canaan VI, Mauritius - - - - 31.27 1.49 -
Mr. Murugavel Janakiraman - - - - - 19.20 -
- - - - 38.50 20.69 -

6) The list of persons /entities classified as "Promoters and Promoter group Companies" have been determined by the management

and relied upon by the auditors.
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Matrimony.com Limited

Annexure X - Restated consolidated statement of non-current investments

(All amounts are in INR million unless otherwise stated)

Particulars

As at

30-
Jun-

30-
Jun-
16

31-Mar-
17

31-Mar-
16

31-Mar-
15

31-Mar-
14

31-Mar-
13

Non Trade Investments

Investment in Unquoted equity instruments

Perspi Interactive Private Limited

- 300,000 equity shares of Re. 1/- each fully
paid up

0.30

0.30

Total non-current investments

0.30

0.30

Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss
and cash flows as appearing in Annexure IV A & IV B.

3) Also refer note 4(a) in Annexure IVA.
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Matrimony.com Limited

Annexure XI - Restated consolidated statement of long-term loans and advances

(All amounts are in INR million unless otherwise stated)

Particulars As at

30- 30- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-

Jun- Jun- 17 16 15 14 13

17 16

Long term loans and advances
Unsecured, considered good
Security deposits 113.87 | 63.81 114.71 66.18 86.76 110.80 114.13
Other loans and advances:
Advance taxes (net of provision for taxes) 2761 | 35.32 38.63 36.16 29.40 27.71 15.82
MAT Credit Entitlement 15.00 4.37 15.00 - - - -
Capital advances 10.69 1.73 11.66 1.62 - - -
Prepaid expenses 2.81 0.34 3.08 0.37 0.12 0.05 0.22
Balances with statutory/ Government 7.35 7.35 7.35 7.35 7.35 7.35 7.35
authorities
Total Long-term loans and advances 177.33 | 112.92 190.43 111.68 123.63 145.91 137.52

Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the Group.
2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss

and cash flows as appearing in Annexure IV-A & IV-B.

3) There are no long term loans and advances outstanding from Directors/ Promoters/ Promoter Group Companies/ Relatives of

Promoters/ Relatives of directors.

4) The list of persons /entities classified as "Promoters and Promoter Group Companies has been determined by the management and

relied upon by the Auditors
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Matrimony.com Limited

Annexure XIlI - Restated consolidated statement of trade receivables (net of provision for doubtful receivables)

(All amounts are in INR million unless otherwise stated)

Particulars As at
30-Jun- 30-Jun- 31-Mar-17 | 31-Mar-16 | 31-Mar-15 | 31-Mar-14 | 31-Mar-13
17 16
Outstanding for a period
exceeding six months
from the date they are due
for payment
- considered good - - - - - - -
- considered doubtful 8.73 6.38 7.60 1.24 0.85 1.18 0.32
8.73 6.38 7.60 1.24 0.85 1.18 0.32
Less: Provision  for 8.73 6.38 7.60 1.24 0.85 1.18 0.32
doubtful receivables
Other trade receivables
(i.e., less than six months)
- considered good 30.36 31.96 21.57 18.96 10.20 15.52 13.15
- considered doubtful 0.89 0.59 0.60 5.73 - - -
31.25 32.55 22.17 24.69 10.20 15.52 13.15
Less: Provision for 0.89 0.59 0.60 5.73 - - -
doubtful receivables
30.36 31.96 21.57 18.96 10.20 15.52 13.15
Total 30.36 31.96 21.57 18.96 10.20 15.52 13.15
Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the

Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV A & IV B.
3) There are no amounts due from Directors / Promoters / Promoter Group / Relatives of Promoters / Relatives of Directors.

4) The list of persons / entities classified as "Promoter and Promoter Group Companies” has been determined by the
Management and relied upon by the Auditors.
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Matrimony.com Limited
Annexure XlII - Restated consolidated statement of cash and bank balances

(All amounts are in INR million unless otherwise stated)

Particulars As at
30- 30- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-
Jun- Jun- 17 16 15 14 13
17 16
Cash and cash equivalents
Balances with banks on current accounts 86.12 | 82.94 50.36 57.20 73.26 13.61 16.16
Deposits with original maturity of less than | 123.17 | 114.67 240.00 30.00 - -
three months (refer note 3 below) 161.00
Cheques on hand 4.77 3.48 4.48 4.22 3.61 3.56 1.58
Cash on hand 5.53 7.46 4.00 5.65 5.86 5.25 3.47
219.59 | 208.55 298.84 228.07 112.73 22.42 21.21
Other bank balances
Deposits with original maturity for more than | 20.08 0.08 0.08 0.08 10.00 - 30.00
12 months (refer note 3 below)
Deposits with original maturity of more 412.59 | 387.79 281.21 408.51 350.62 267.08
than 3 months but less than 12 months
(refer note 3 below) 355.69
Total cash and bank balances 652.26 | 596.42 580.13 583.84 531.24 373.04 318.29
Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss
and cash flows as appearing in Annexure IV A & IV B.

3) These deposits are held as security against short-term borrowings.
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Matrimony.com Limited
Annexure XIV - Restated consolidated statement of short-term loans and advances and other current assets

(All amounts are in INR million unless otherwise stated)

Particulars As at

30- 30- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-

Jun- Jun- 17 16 15 14 13

17 16
A. Short term loans and advances
Unsecured, considered good
Security deposit 1242 | 79.73 11.87 68.46 37.87 16.72 14.89
Loans and advances to related parties (refer - - - - - 6.83 211.44
note 4 below)
Prepaid expense 2529 | 11.49 12.43 9.90 8.58 5.50 441
Loans to employees 1.97 5.10 2.78 3.37 5.19 1.98 1.29
Balances with statutory/ Government 3.77 0.75 1.81 12.80 8.02 5.18 5.85
Authorities
Advances for supply and services 3.02 | 1557 10.17 15.19 32.45 15.66 11.57
Total short-term loans and advances 46.47 | 112.64 39.06 109.72 92.11 51.87 249.45
B. Other current assets
Interest accrued on fixed deposit 15.88 | 17.43 24.42 19.17 17.99 3.70 3.47
Share issue expenses (to the extent not | 118.92 | 103.98 87.29 103.57 16.28 - -
written off or adjusted) Refer note 3 below
Unbilled revenues - - - - - 0.04 -
Other receivable from related parties (refer 8.11 6.56 8.36 7.07 0.46 - -
note 4 below)
Total other current assets 142.91 | 127.97 120.07 129.81 34.73 3.74 3.47

Note:
1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss
and cash flows as appearing in Annexure IV-A & IV-B.

3) The Company had filed Draft Red Herring Prospectus (DRHP) on August 18, 2015. The Board at its meeting held on November
30, 2016 decided to defer the launch of IPO due to market conditions. Subsequently the Board in its meeting on April 21, 2017 has
decided to proceed with the IPO activity. Consequent to the decision, the IPO related expenses incurred in the earlier period were
reviewed. A sum of Rs. 46.07 million which was determined to not be eligible to be appropriated against securities premium account
as prescribed under Section 52 of the Companies Act 2013, and has been expensed as exceptional item (Refer Annexure XVII -
Restated unconsolidated statement of exceptional items). The issue expenses on the consummation of the IPO will be shared
between the Company and the selling shareholders on a pro-rata basis in proportion of the equity shares issued and allotted by the
Company by way of fresh issue and the equity shares sold by the selling shareholders in the offer for sale.

4) Amounts due from Directors/ Promoters/ Promoter Group Companies/ Relatives of Promoters/ Relatives of directors:

Particulars As at
30- 30- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-
Jun- Jun- 17 16 15 14 13
17 16
India Property Online Private Limited 8.11 6.56 8.36 7.07 0.46 6.83 211.25
Infonauts Inc. - - - - - - 0.19
8.11 6.56 8.36 7.07 0.46 6.83 211.44

5) The list of persons /entities classified as "Promoters and Promoter Group Companies has been determined by the management and

relied upon by the Auditors
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Annexure XV - Restated consolidated statement of other income

(All amounts are in INR million unless otherwise stated)

Particulars Three Year ended Nature
month
ended
30- 30- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | Recurring/ | Related/Not
Jun- | Jun- 17 16 15 14 13 Non- related to
17 16 recurring business
activity
Liabilities no longer - - 0.24 0.73 1.05 5.90 0.56 Recurring Related
required written back
Seat sharing revenue - | 031 0.50 5.11 8.25 10.82 - Recurring Not related
Premium on redemption of - - - - - 0.84 - Non - Not related
preference shares recurring
Miscellaneous income 0.44 | 0.15 0.37 0.25 4.99 1.20 1.20 Recurring Not related
Total Other Income 0.44 | 0.46 1.11 6.09 14.29 18.76 1.76

Note:

1) The classification of other income as recurring/non-recurring, related/not related to business activity is based on the current operations

and business activity of the Group as determined by the management.
2) The figures disclosed above are based on the restated consolidated summary statement of profits and losses of the Group.

3) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit and loss
and cash flows as appearing in Annexure IV A & IV B.

250




Matrimony.com Limited

Annexure XVI - Restated consolidated statement of operating expenses

(All amounts are in INR million unless otherwise stated)

Three month Year ended
Particulars ended
30-Jun- 30- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
17 Jun- 17 16 15 14 13
16

A. Employee benefit expenses
Salaries, wages and bonus 284,98 | 269.81 | 1,043.68 | 1,124.49 952.98 795.44 674.91
Contribution to provident and other fund 20.49 17.90 72.42 75.55 61.09 45.27 41.90
Gratuity expense (refer Annexure IV A 5.41 4,51 11.81 9.86 8.62 7.42 6.95
()
Staff welfare expenses 9.34 7.20 30.45 31.20 2741 24.62 17.24
Recruitment and training 3.82 2.52 7.49 11.42 9.18 6.14 9.91
Total employee benefit expenses 324.04 | 301.94 | 1,165.85 | 1,252.52 | 1,059.28 878.89 750.91
B. Advertisement and business
promotion expenses
Advertisement 124.37 | 116.74 476.68 504.96 502.59 469.06 450.63
Business promotion expenses 1473 | 10.28 45.62 33.64 29.93 12.32 11.77
Total advertisement and business 139.10 | 127.02 522.30 538.60 532.52 481.38 462.40
promotion expenses
C. Other expenses
Web hosting charges 16.88 | 24.89 71.28 111.92 99.91 93.59 74.58
Electricity 14.09 | 14.37 48.16 52.36 47.59 43.85 41.33
Rent and amenities 4337 | 44.29 174.65 181.92 190.23 181.98 165.49
Rates and taxes 1.19 0.77 4.10 4.20 6.26 9.95 11.78
Insurance 1.87 2.07 7.98 7.57 5.96 5.77 3.96
Repairs and maintenance — others 1358 | 13.43 5451 52.16 43.47 40.47 24.06
Travelling and conveyance 7.53 8.08 32.60 42.27 42.77 37.31 34.06
Communication costs 19.95 | 20.04 84.07 81.27 75.46 71.01 68.80
Printing and stationery 0.92 0.72 2.53 3.49 3.67 2.52 4.20
Legal and professional fees 12.87 9.01 44.03 38.80 32.81 27.29 31.80
Directors' sitting fees 1.50 0.60 3.20 4.40 1.20 - -
Exchange differences (net) 0.35 0.95 7.35 10.43 7.63 8.41 4.40
Provision for doubtful debts and 2.14 0.59 5.29 6.24 10.14 1.05 0.38
advances
Provision for litigation (Refer Annexure - - 1.76 - 16.29 - -
1X)
Loss on sale / write off of Property, 0.18 0.42 1.56 3.64 9.71 8.09 5.31
Plant and Equipment (net)
Collection charges 19.84 | 15.93 67.77 53.15 40.09 36.84 33.65
Photography service charges 22.93 4.83 33.64 32.83 0.95 - -
Miscellaneous expenses 0.64 1.41 4.63 421 5.44 4.07 6.28
Total other expenses 179.83 | 162.40 649.11 690.86 639.58 572.20 510.08

Note:

1) The figures disclosed above are based on the restated consolidated summary statement of profits and losses of the Group.
2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV-A & IV-B.

3) Employee benefit expenses paid to Directors/ Promoters/ Relatives of Promoters/ Relatives of directors:

Particulars Three month ended Year ended
30-Jun- | 30-Jun-16 | 31-Mar- | 31-Mar-16 31-Mar-15 31-Mar-14 31-Mar-13
17 17
Mr. Murugavel Janakiraman 11.09 5.84 13.94 11.68 8.40 8.64 9.00
Mr. Ravi Janakiraman 0.25 0.24 0.96 0.90 0.87 0.82 0.75
11.34 6.08 14.90 12.58 9.27 9.46 9.75

4) The list of persons /entities classified as "Promoters and Promoter Group Companies has been determined by the Management and

relied upon by the Auditors.
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Annexure XVII - Restated consolidated statement of exceptional items

(All amounts are in INR million unless otherwise stated)

Particulars Three month ended Year ended
30-Jun- | 30-Jun- | 31-Mar-17 | 31-Mar-16 | 31-Mar-15 | 31-Mar-14 | 31-Mar-13
17 16
Loss / (Profit) from disposal - (2.35) (2.35) - (4.46) - (13.07)

of subsidiaries / non -
current investments (refer
note 3, 4, 5 and 6 below)

Legal costs incurred on - - - 206.69 146.24 188.97 31.65
litigation (refer note 7

below)

Settlement cost (refer note 8 - - - 530.97 - - -
below)

IPO related expenses - - 46.07 - - - -
charged  off (refer

Annexure XIV note 3)

Total exceptional items - (2.35) 43.72 737.66 141.78 188.97 18.58
Note:

1) The figures disclosed above are based on the restated consolidated summary statement of profits and losses of the Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure 1V-A & IV-B.

3) On September 8, 2015, the shareholders of BharatMatrimony LLC, Dubai in their Extraordinary General Meeting decided
to dissolve and liquidate BharatMatrimony LLC, Dubai. Accordingly the trade license cancellation with Government of
Dubai has been applied and the same has been obtained on April 25, 2016. Profit from liquidation has been disclosed as
exceptional item as the amount is significant and non-recurring in nature.

4) Pursuant to a share purchase and share holders' agreement dated March 21, 2012 entered into with certain buyers, the
Company disposed off 67,700 equity shares out of 367,700 equity shares in Perspi Interactive Private Limited (‘“Perspi”) to
such buyers for a consideration of Rs. 1.07 million. On April 27, 2012, consequent to the additional investment made by the
buyers in Perspi, the shareholding of the Company in Perspi has reduced from 81.59% in March 2012 to 24%. Accordingly,
it ceased to be a wholly owned subsidiary and the excess of liabilities over assets of Rs. 14.30 million has been considered as
a deemed profit on disposal of subsidiary. Further vide share purchase agreement dated September 1, 2014, the Company
disposed off the remaining 300,000 equity shares in Perspi and the profit earned on account of such disposal is Rs. 4.00
million. Since these disposals are non-routine in nature, the same has been classified under exceptional items.

5) During the year ended March 31, 2013, the Company transferred its holding in Infonauts Inc, USA to the promoter of the
Company for a consideration of Rs. 0.14 million. The excess of net assets over purchase consideration of Infonauts Inc., on
the date of disposal of Rs. 1.23 million has been recognised as loss and classified under exceptional items, being non-routine
in nature.

6) In December 2014, the Company entered into a sale agreement with certain buyers to sell the entire investment held in
MatrimonyGifts Wholesale India Private Limited for a consideration of Rs. 0.20 million. As per the sale agreement, the
applications before the Registrar of Trade Marks for registration of label / word mark "Tambulya" shall rest with
Matrimony.com Limited. The Board of directors has approved the decision vide resolution dated December 30, 2014.
Consequent to this, the Company has recorded a profit of Rs. 0.46 million and the same has been classified as an
"exceptional item" in the statement of profit and loss being non-routine in nature.

7) Legal costs incurred on litigation represents cost towards defending the Company, Promoter and Certain shareholders in a
case pending with Superior Court of New Jersey, in each of the years ended March 31, 2016, March 31, 2015, March 31,
2014 and March 31, 2013. In view of the amount involved being significant, the same has been disclosed as exceptional item
in the financial statements. For more details refer note 11B in Annexure IVA.

8) Settlement cost detailed in note (i) to 11B of Annexure IVA amounting to Rs 530.97 million has been disclosed as an
exceptional item as the transaction not expected to recur frequently.
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Annexure XVIII - Capitalisation statement

(All amounts are in INR million unless otherwise stated)

Particulars Pre IPO as at As adjusted for

June 30, 2017 IPO (refer note 3
below)

Debt

Short term borrowings (A) 433.43

Long term borrowings (B) 0.63

Total borrowings (A+B) 434.06

Shareholder's funds

Share capital 106.30

Reserves and Surplus, as restated (267.95)

Total shareholder's funds (C) (161.65)

Long term borrowings / Shareholder's fund (B/C) (0.004)

Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the

Group.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV-A & IV-B.

3) The corresponding post IPO capitalization data for each of the amounts given in the above table is not determinable at this
state pending the completion of the book building process and hence the same have not been provided in the above

statement.

4) Long term debt represents debt which is due after 12 months from June 30, 2017 and current maturities of long term debt.
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Matrimony.com Limited

Annexure XIX - Restated consolidated statement of accounting ratios

(All amounts are in INR million, except share and per share data)

Particulars Three month ended Year ended
30-Jun-17 | 30-Jun-16 | 31-Mar-17 | 31-Mar-16 | 31-Mar-15 | 31-Mar-14 | 31-Mar-13

Restated Profit / (Loss) A 146.15 95.36 437.81 (750.69) (29.29) (91.59) 104.10
after tax
Less: Preference - - - - - - -
dividend including tax B
thereon
Net profit / (Loss) 146.15 95.36 437.81 (750.69) (29.29) (91.59) 104.10
available to  equity C=A-B
shareholders
Weighted average 18,946,365 | 14,789,597 | 18,932,157 | 14,778,256 | 14,559,385 | 14,298,378 | 14,298,378
number of equity shares

- D
considered for
calculating basic EPS
Add: Effect of dilution
a) Compulsory -| 6,385,671 | 2,291,844 | 6,385,673 | 6,606,768 | 6,723,328 | 6,723,328
Convertible Preference E
Shares
b) Stock options granted F 237,677 191,094 237,514 261,662 433,617 50,482 50,482
under ESOP
Weighted average 19,184,042 | 21,366,362 | 21,461,515 | 21,425,591 | 21,599,770 | 21,072,188 | 21,072,188
number of equity shares
considered i for G=D+E+F
calculating diluted EPS
Restated net worth H (161.65) (667.99) (311.31) (760.91) (9.30) (21.90) 69.69
Basic earnings per c/D 7.71 6.45 23.13 (50.80) (2.01) (6.41) 7.28
share (Rs.)
Diluted earnings per c/G 7.62 4.46 20.40 (50.80) (2.01) (6.41) 4.94
share (Rs.)
Return on net worth C/H 90.41% 14.28% 140.63% (98.66%) | (314.67)% | (417.93)% 149.40%
(%)
Net asset value per Note 3(d) (8.53) (31.55) (14.67) (35.95) (0.44) (1.04) 331

share (Rs.)
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Matrimony.com Limited
Annexure XIX — Restated consolidated statement of accounting ratios (continued)

Notes:
1) The above ratios have been computed on the basis of the restated consolidated summary statements of the Company.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows.

3) The Ratios have been computed as

below:
a) Basic Earnings per share (Rs.) Net profit / (loss) after taxes (as restated)
Weighted average number of equity shares outstanding during the period /
year
b) Diluted Earnings per share (Rs.) Net profit / (loss) after taxes (as restated)
Weighted average number of diluted equity shares outstanding during the
period / year
¢) Return on net worth (%) Net profit / (loss) after tax (as restated)
Net worth at the end of the period / year including preference share capital
d) Net asset value per share (Rs.) Net worth at the end of the period / year

Total number of equity shares outstanding at the end of the period / year +
Potential equity shares from convertible preference shares

4) Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the period / year
adjusted by the number of equity shares issued during the period / year multiplied by the time weighing factor. The time
weighing factor is the number of days for which the specific shares are outstanding as a proportion of total number of days
during the period / year.

5) Net worth for ratios mentioned in note 3(c) and 3(d) = Equity share capital + Reserves and surplus (including Securities
Premium and surplus / (deficits) in statement of profit and loss) + Preference share capital. These ratios have been computed
after considering the retrospective adjustment of the bonus shares and consolidation of share capital.

6) Earnings per share calculations are in accordance with Accounting Standard 20 on Earnings Per Share notified under
section 133 of the Companies Act 2013. As per Accounting Standard 20, in case of bonus shares or consolidation of shares,
the number of shares outstanding before the event is adjusted for the proportionate change in the number of equity shares
outstanding as if the event has occurred at the beginning of the earliest period reported. Weighted average number of equity
share outstanding during all the previous years have been considered accordingly.
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Annexure XX - Restated consolidated statement of related party disclosures

(i) List of related parties and transactions as per the requirements of Accounting Standard - 18, “Related Party
Disclosures” notified by Central Government under section 133 of Companies Act, 2013 and related provisions of
Companies Act, 2013

(All amounts are in INR million unless otherwise stated)

Relationship As at
30-Jun-17 30-Jun-16 31-Mar-17 31-Mar-16 31-Mar- 31-Mar- 31-Mar-13
15 14
Enterprises India India India India India India Indig Property
owned or Property Property Property Property Property Property O.nll_ne Private
significantly Or_rlrne Or_llrne Or_rlrne Or_rlrne Orrllne Orrllne Limited
influenced by P_rlvgte Prlv_ate Prlv_ate Prlv_ate PI_’IVfite PI_’IVfite
key management Limited Limited Limited Limited Limited Limited
personnel or their Infonauts Infonauts Infonauts Infonauts Infonauts Infonauts Infonauts Inc.,
. Inc., USA Inc., USA Inc., USA Inc., USA Inc., USA | Inc., USA | USA (From
relatives
March 31,
2013)
- Canaan VII, | - Canaan VII, | Canaan Canaan Canaan VII,
Mauritius Mauritius Vil, VIl, Mauritius
Investor  having (refer note (refer note Mauritius | Mauritius
significant - belovr/) - belovr_/) - - -
influence Mayfield Mayfield Mayfield Mayfield Mayfield Mayfield Mayfre]d XII,
XIlI, XII, XIl, XIl, XII, XII, Mauritius
Mauritius Mauritius Mauritius Mauritius Mauritius | Mauritius
CMDB Il CMDB Il CMDB Il CMDB Il - - -
(from April
16, 2015)
- - - - MF MF MF Advisors
Advisors Advisors LLP
LLP (till LLP
. . March 31,
Enterprises in 2015)
which  directors
are interested - - - Cane_lan Cangan Cangan Cana_lan
Advisors Advisors Advisors Advisors
Private Private Private Private Limited
Limited Limited Limited
(refer note (refer note
below) below)
Mr.Murugav | Mr.Murugav | Mr.Murugav | Mr.Murugav | Mr.Murug | Mr.Murug | Mr.Murugavel
el el el el avel avelJanaki | Janakiraman,
Janakiraman, | Janakiraman | Janakiraman | Janakiraman | Janakiram | raman, Managing
Managing , Managing , Managing , Managing | an, Managing | Director
Director Director Director Director Managing | Director
Director
- Mr. S Mr. S Mr. S Mr. S Mr. S Mr. S
Parameshwa | Parameshwa | Parameshwa | Paramesh Paramesh Parameshwar,
r, Chief r, Chief r, Chief war, Chief | war, Chief | Chief Financial
Financial Financial Financial Financial Financial Officer
Officer (till Officer (till Officer Officer Officer
August August
Key Management 12,2016) 12,2016)
Personnel (KMP) | Mr.K - Mr.K - - - -
Balasubrama Balasubram
nian, Chief anian, Chief
Financial Financial
Officer Officer
(from (from
August 22, August 22,
2016) 2016)
Mr. S Mr. S Mr. S Mr. S Mr. S Mr. S Mr. S
Vijayanand, | Vijayanand, | Vijayanand, | Vijayanand, | Vijayanan | Vijayanan | Vijayanand,
Company Company Company Company d, d, Company
Secretary Secretary Secretary Secretary Company | Company | Secretary
Secretary | Secretary | (from January
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As at

Relationship
30-Jun-17 30-Jun-16 31-Mar-17 31-Mar-16 31-Mar- 31-Mar- 31-Mar-13
15 14
18, 2013)
Mr. Ravi. Mr. Ravi. Mr. Ravi. Mr. Ravi. Mr. Ravi. Mr. Ravi. Mr. Ravi.
Janakiraman | Janakiraman | Janakiraman | Janakiraman | Janakiram | Janakiram | Janakiraman
. an an
Relatives of KMP Mrs. Indirani | Mrs. Mrs. Mrs. Mrs. Mrs. Mrs. Indirani
Janakiraman | Indirani Indirani Indirani Indirani Indirani Janakiraman
Janakiraman | Janakiraman | Janakiraman | Janakiram | Janakiram
an an

Note: On March 24, 2015, Canaan VII, Mauritius, one of the investors of the Company, has transferred its entire holding in
equity and preference capital (719,174 equity shares and 4,348,510 compulsorily convertible preference shares) to CMDB II.
The board of directors of the Company has approved the said transfer on April 16, 2015.
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Matrimony.com Limited

Annexure XX — Restated consolidated statement of related party disclosures (continued)
(ii) Details of transactions with related parties

Particulars Three month ended Year ended

30-Jun- 30-Jun- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-

17 16 17 16 15 14 13

Transactions with  key
management personnel and
relative of key management
personnel
Key Management
personnel:
Remuneration
-Mr.Murugavel Janakiraman 11.09 5.84 13.94 11.68 8.40 8.64 9.00
- Mr. S Parameshwar - 1.89 7.54 8.00 5.50 4.66 3.69
- Mr. K Balasubramanian 3.83 - 5.26 - - - -
- Mr. S Vijayanand 0.82 0.37 1.65 1.42 1.12 1.05 0.22
Share application money - - - - - 19.20 -
received
Share application money - - - - 19.20 - -
refunded
Interest paid on share - - - - 0.16 - -
application money
Preferential allotment of - - - - 12.23 - -
equity shares (including
premium)
Bonus issue of equity - - - - 25.68 - -
shares
Sale of Investment in - - - - - - 0.14
Infonauts Inc., USA
Relatives of Key
Management Personnel:
Remuneration
- Mr. Ravi Janakiraman 0.25 0.24 0.96 0.90 0.87 0.82 0.75
Bonus issue of equity
shares
- Mrs. Indirani Janakiraman - - - - 0.18 - -
Investor having significant
influence:
Preferential allotment of
equity shares (including
premium)
- Canaan VII, Mauritius - - - - 5.23 - -
- Mayfield XII, Mauritius - - - - 5.09 - -
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Matrimony.com Limited

Annexure XX — Restated consolidated statement of related party disclosures (continued)

Particulars

Three
month
ended

Year ended

30-
Jun
-17

30-
Jun
-16

31-Mar-
17

31-Mar-
16

31-Mar-
15

31-Mar-
14

31-Mar-
13

Bonus issue of equity shares

- Canaan VII, Mauritius

0.84

- Mayfield XI1I, Mauritius

1.67

Legal charges

- Canaan VII, Mauritius

52.29

Enterprises owned or significantly
influenced by key management personnel
or their relatives and enterprises in which
Directors are interested

Expenses made by Company on behalf of
related parties

- India Property Online Private Limited

1.13

133.84

Investments in equity shares

- India Property Online Private Limited

0.10

Cancellation of investment in equity shares

- India Property Online Private Limited

0.10

Purchase of redeemable preference shares

- India Property Online Private Limited

50.00
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Matrimony.com Limited

Annexure XX — Restated consolidated related party disclosures (continued)

Particulars

Three month
ended

Year ended

30-
Jun-
17

30-
Jun-
16

31-Mar-
17

31-Mar-
16

31-Mar-
15

31-Mar-
14

31-Mar-
13

Redemption of redeemable preference
shares

- India Property Online Private Limited
(including premium)

50.84

Loans and advances to related parties

- India Property Online Private Limited

93.50

Repayment of Loan from related parties

- India Property Online Private Limited

93.50

Seat sharing revenue

- India Property Online Private Limited

0.31

0.50

5.11

8.25

10.82

Transfer of assets

- India Property Online Private Limited

24.29

Transfer of liabilities

- India Property Online Private Limited

20.06

Interest income on loans

- India Property Online Private Limited

2.16

9.37

Reversal of interest receivable on loan

- India Property Online Private Limited

0.10
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Matrimony.com Limited

Annexure XX — Restated consolidated related party disclosures (continued)

(iii) Balances with related parties

Particulars

As at

30-
Jun
-17

30-
Jun
-16

31-Mar-

31-Mar-
16

31-Mar-
15

31-Mar-

31-Mar-
13

Enterprises owned or significantly
influenced by key management
personnel or their relatives [/
Enterprises in which Directors are
interested:

Loans and advances

- India Property Online Private Limited

6.83

211.25

- Infonauts Inc.

0.19

Other receivables

- India Property Online Private Limited

8.11

6.56

8.36

7.07

0.46

Trade payables

- India Property Online Private Limited

7.23

Investor having significant influence:

Long-term liabilities

- Canaan VII, Mauritius

23.45

52.29

Other liabilities

- Canaan VII, Mauritius

31.27

1.49

Note:

1)The classification and the disclosures of information of related parties for each of the years is in accordance with the
Accounting Standard (AS) 18 - Related Party Disclosures, as specified by the Regulations.

2) The figures disclosed above are based on the restated consolidated summary statements of assets and liabilities and profits

and losses of the Company.

3) The above statement should be read with the notes to restated consolidated summary statement of assets and liabilities,

profits and losses and cash flows appearing in Annexure IV-A & IV-B.

4) The remuneration to the key managerial personnel includes payment made towards performance based bonus.

5) The remuneration to the key managerial personnel does not include the provisions made for gratuity and leave benefits, as
they are determined on an actuarial basis for the Group as a whole.
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Matrimony.com Limited
Annexure XXI - Restated consolidated statement of segment information

a) Primary Segment Information based on business:

The Company's business segments have been divided into three - Matchmaking services, Marriage services and related sale
of products and Others.

Primary segment information (by Business segments):
(All amounts are in INR million unless otherwise stated)

Particulars Three month ended Year ended
30-Jun- 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
17 16 17 16 15 14 13

A. Segment Revenue

- Matchmaking Services 789.57 685.42 | 2,807.63 | 2,440.31 | 2,319.91 | 1,988.55 | 1,873.22

- Marriage services and related sale 48.84 27.82 120.56 107.89 94.21 65.83 12.85
of products

- Others - - - - - - -

Elimination of Inter segment sales - - - - - - -

Total Revenue 838.41 71324 | 2,928.19 | 2,548.20 | 2,414.12 | 2,054.38 | 1,886.07

Segment Expenses

Purchase of traded goods including
increase / decrease in inventories

- Matchmaking Services - - - R

- Marriage services and related sale - - - - 18.94 10.21 2.45

of products

- Others - - - - - - -
Employee benefits expense

- Matchmaking Services 272.01 250.17 983.93 | 1,039.54 915.23 755.58 691.46

- Marriage services and related sale 36.91 35.22 128.43 138.84 98.17 80.69 32.08
of products

- Others - 0.11 0.11 1.72 - - -

Advertisement and business
promotion expense

- Matchmaking Services 126.37 112.16 481.24 470.83 486.21 456.40 454.78
- Marriage services and related sale 12.73 12.43 39.39 33.55 46.3 24.98 7.62
of products

- Others - 1.20 1.67 34.22 - - -
Other expenses

- Matchmaking Services 130.04 134.87 528.57 570.37 522.14 507.78 462.49

- Marriage services and related sale 35.34 15.85 72.53 72.63 59.45 30.06 13.73
of products

- Others - 0.06 0.18 0.66 1.77 - -
Depreciation and amortisation

expense

- Matchmaking Services 1741 19.42 75.34 74.34 56.56 37.45 57.24
- Marriage services and related sale 1.40 1.08 5.15 4.01 3.99 3.06 1.02
of products

- Others 0.01 0.03 0.09 0.09 - - -
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Matrimony.com Limited

Annexure XXI - Restated consolidated statement of segment information (continued)

Particulars Three month ended Year ended
30-Jun- | 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
17 16 17 16 15 14 13

B. Segment Results
- Matchmaking Services 243.74 168.80 738.55 285.23 339.77 231.34 207.25
- Marriage services and related sale (37.54) (36.76) | (124.95) | (141.14) | (132.64) (83.17) (44.05)
of products
- Others (0.01) (1.40) (2.06) (36.70) (1.77) - -
Total 206.19 130.64 611.54 107.39 205.36 148.17 163.20
Unallocable  expenses  (net  of 35.02 34.53 123.31 132.62 108.95 74.07 65.9
unallocable revenue)
Finance cost 6.74 11.11 44.28 29.86 15.71 8.22 14.01
Finance income (9.04) (8.06) (37.74) (42.24) (32.14) (31.78) (39.66)
Profit / (loss) before exceptional 173.47 93.06 481.69 (12.85) 112.84 97.66 122.95
items, tax and minority interest
Exceptional items - (2.35) 43.72 737.66 141.78 188.97 18.58
Profit / (loss) before tax and 173.47 95.41 437.97 | (750.51) (28.94) (91.31) 104.37
minority interest
Income taxes 27.32 0.03 0.14 0.04 0.10 0.04 0.02
Profit / (loss) after tax before 146.15 95.38 437.83 | (750.55) (29.04) (91.35) 104.35
minority interest
Profit / (loss) before minority 146.15 95.38 437.83 | (750.54) (29.04) (91.35) 104.35
interest
Minority interest - 0.02 0.02 0.14 0.25 0.24 0.25
Profit / (loss) for the period / year 146.15 95.36 437.81 | (750.69) (29.29) (91.59) 104.10
C. Segment Assets
- Matchmaking Services 341.80 386.04 335.11 416.88 337.88 326.29 278.78
- Marriage services and related sale 49.47 53.01 33.14 30.16 14.27 24.67 16.76
of products
- Others 0.06 3.08 0.63 4.61 0.76 - -
Unallocable assets 831.67 769.70 774.80 750.65 649.57 451.78 591.32
Other assets held for investing - - - - - 0.30 0.30
activities
Income taxes 70.26 39.69 49.94 36.16 29.42 21.72 15.81
Total Assets 1,293.26 | 1,251.52 | 1,193.62 | 1,238.46 | 1,031.90 830.76 902.97
D. Segment Liabilities
- Matchmaking Services 891.86 | 1,179.90 891.22 | 1,214.95 519.98 455.26 459
- Marriage services and related sale 56.95 68.04 56.04 57.22 45.97 38.29 22.01
of products
- Others - 1.79 0.01 4.70 0.69 - -
- Unallocable 506.10 669.78 557.67 719.87 472.06 356.87 350.28
Total Liabilities 1,454.91 | 191951 | 1,504.94 | 1,996.74 | 1,038.70 850.42 831.29
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Matrimony.com Limited

Annexure XXI - Restated consolidated statement of segment information (continued)

Particulars Three month ended Year ended

30-Jun- | 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

E. Capital Expenditure
- Matchmaking Services 17.75 1.52 33.29 104.01 97.80 34.33 74.32
- Marriage services and related sale 1.59 0.21 2.70 9.48 13.80 7.99 6.02
of products
- Others - 10.50 - 0.06 - -
- Unallocable 7.30 28.79 35.57 26.70 40.29 18.96
Total Capital Expenditure 26.64 12.23 64.78 149.06 138.36 82.61 99.30
F. Depreciation / Amortisation
- Matchmaking Services 17.40 19.42 75.25 74.34 56.56 37.45 57.24
- Marriage services and related sale 1.40 1.08 5.15 4.01 3.98 3.06 1.03
of products
- Others 0.01 0.03 0.09 0.09 - - -
- Unallocable 5.90 5.70 23.32 19.10 21.13 15.85 6.42
Total Depreciation / Amortisation 24.71 26.23 103.81 97.54 81.67 56.36 64.69
G. Non-cash items other than
Depreciation / Amortisation
- Matchmaking Services 0.75 (0.23) 4.95 3.78 15.26 (0.68) 5.30
- Marriage services and related sale 2.14 - 4.81 6.12 17.85 0.04 -
of products
- Others - - - - - - -
- Unallocable - (2.45) (0.95) (2.41) (4.00) - (13.06)
Total Non-cash items other than 2.89 (2.68) 8.81 7.49 29.11 (0.64) (7.76)
Depreciation / Amortisation
H. Capital Employed
- Unallocable (161.65) | (667.99) | (311.32) (758.28) (6.81) (19.66) 71.69
Total Capital Employed (161.65) | (667.99) | (311.32) (758.28) (6.81) (19.66) 71.69
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Matrimony.com Limited

Annexure XXI - Restated consolidated statement of segment information (continued)
Secondary segment information (by Geographical segments):

(All amounts are in INR million unless otherwise stated)

As at / Three month

. As at / Year ended

Particulars ended

30-Jun- 30-Jun- 31-Mar- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

Segment Revenue
- Within India 678.37 611.70 | 2,484.67 | 2,222.34 | 2,046.01 | 1,699.56 | 1,521.41
- Outside India 160.04 101.54 44352 325.85 368.11 354.82 364.66
Capital Expenditure
- Within India 26.64 12.23 64.78 148.99 138.26 82.51 99.05
- Qutside India - - - 0.07 0.10 0.10 0.25
Segment Assets
- Within India 320.99 369.35 319.15 387.31 338.60 337.00 277.62
- Qutside India 70.34 72.78 49,73 64.34 14.31 13.96 17.92
Note:

1) The figures disclosed above are based on the restated consolidated summary statement of assets and liabilities of the

Company.

2) The above statement should be read with the notes to restated consolidated summary statements of assets, liabilities, profit
and loss and cash flows as appearing in Annexure IV-A & IV-B.

3) Segment Revenue, Segment Results, Segment Assets and Segment Liabilities include the respective amounts identifiable
to each of the segments as also amounts allocated on a reasonable basis. Those which are not allocable to a segment on
reasonable basis have been disclosed as "Unallocable".

4) The business which were not reportable segments, have been grouped under the "Others" segment. This comprises of
business of operating online job portal and providing matchmaking services through mobile application.
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Matrimony.com Limited

Annexure XXII - Restated consolidated statement of dividend

(All amounts are INR unless otherwise stated)

Particulars

As at

30-Jun-17

30-Jun-16

31-Mar-
17

31-Mar-16

31-Mar-
15

31-Mar-
14

31-Mar-
13

Equity shares:

Number of equity shares
(numbers)

21,259,801

1,48,49,806

21,241,591

1,4,778,256

24,630,426

13,463,632

13,463,632

Face value per share (Rs.)

5

5

5

5

3

3

3

Rate of dividend (%)

Dividend
million)

amount  (in

Tax on
million)

dividend  (in

Preference shares:

Number  of  preference
shares (numbers)

36,07,724

36,07,724

6,012,874

6,330,818

6,330,818

Face value per share (Rs.)

5

5

3

3

3

Rate of dividend (%)

Dividend  amount  (in - - - - - - -
million)
Tax on dividend (in - - - - - B B
million)
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Report of auditors on the restated unconsolidated summary statement of Assets and Liabilities as at June
30, 2017, June 30, 2016, March 31, 2017, 2016, 2015, 2014 and 2013 and Profits and Losses and Cash
Flows for each of the three month period ended June 30, 2017 and 2016 and for the years ended March
31, 2017, 2016, 2015, 2014 and 2013 for Matrimony.com Limited (collectively, the ‘“Restated
Unconsolidated Summary Statements”)

The Board of Directors

Matrimony.com Limited

TVH Beliciaa Towers, 10th Floor, Tower II,
No 94, MRC Nagar,

Mandaveli,

Chennai — 600 028

Dear Sirs,

1. We have examined the Restated Unconsolidated Summary Statements of Matrimony.com Limited
(Formerly referred to as Consim Info Private Limited or Matrimony.com Private Limited) (the
“Company”) as at and for the three month period ended June 30, 2017 and 2016, and as at and for each
of the years ended March 31, 2017, 2016, 2015, 2014 and 2013 annexed to this report and prepared by
the Company for the purpose of inclusion in the offer document in connection with its proposed Initial
Public Offer (“IPO”). The Restated Unconsolidated Summary Statements, which have been approved
by the Board of Directors of the Company, have been prepared in accordance with the requirements of:

a. Section 26 of Part | of Chapter III of the Companies Act, 2013 (‘the Act’) read with Rules 4 to
6 of Companies (Prospectus and Allotment of Securities) Rules, 2014 (“the Rules”); and

b. relevant provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, as amended (the “ICDR Regulations™) issued by
the Securities and Exchange Board of India (“SEBI”) on August 26, 2009, as amended from
time to time in pursuance of the Securities and Exchange Board of India Act, 1992.

Management’s Responsibility for the Restated Unconsolidated Summary Statements

2. The preparation of the Restated Unconsolidated Summary Statements, which is to be included in the
offer documents being filed in connection with the IPO is the responsibility of the Management of the
Company for the purpose set out in paragraph 13 below. The Management’s responsibility includes
designing, implementing and maintaining adequate internal control relevant to the preparation and
presentation of the Restated Unconsolidated Summary Statements. The Management is also
responsible for identifying and ensuring that the Company complies with the Rules and the ICDR
Regulations.

Auditors’ Responsibilities

3. We have examined such Restated Unconsolidated Summary Statements taking into consideration:
a. the terms of our engagement agreed with you vide our engagement letter dated April 3, 2017
requesting us to carry out the assignment in connection with the proposed IPO of the
Company;
b. the Guidance Note on Reports in Company Prospectuses (Revised 2016) issued by the

Institute of Chartered Accountants of India (“Guidance Note”); and

c. the requirements of Section 26 of the Act read with applicable provisions within Rule 4 to 6 of
the Rules and the ICDR Regulations. Our work was performed solely to assist you in meeting
your responsibilities in relation to your compliance with the Act and the ICDR Regulations in
connection with the IPO.

4. The Company proposes to make an IPO of its equity shares having a face value of Rs. 5 each at such

premium, arrived at by book building process (referred to as the “Issue”), as may be decided by the
Company’s Board of Directors.
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Restated Unconsolidated Summary Statements as per audited unconsolidated financial statements:

5. The Restated Unconsolidated Summary Statements has been compiled by the management from the
audited unconsolidated financial statements of the Company as at and for the three month period ended
June 30, 2017 and 2016 and as at and for each of the years ended March 31, 2017, 2016, 2015, 2014
and 2013 prepared in accordance with accounting principles generally accepted in India and which
have been approved by the Board of Directors at their meetings held on August 12, 2017, September
12, 2016, April 29, 2017, July 21, 2016, August 5, 2015, July 18, 2014 and June 17, 2013, respectively.

6. For the purpose of our examination, we have relied on the Auditor’s reports issued by us dated August
12, 2017, September 12, 2016, April 29, 2017, July 21, 2016, August 5, 2015, July 18, 2014 and June
17, 2013 on the unconsolidated financial statements of the Company as at and for the three month
period ended June 30, 2017 and 2016 and as at and for each of the years ended March 31, 2017, 2016,

2015, 2014 and 2013, respectively, as referred in paragraph 5 above.

7. Based on our examination in accordance with the requirements of Section 26 of Part | of Chapter 111 of
the Act read with, Rules 4 to 6 of the Rules, the ICDR Regulations and the Guidance Note, we report

that:

a. The Restated Unconsolidated Summary Statement of Assets and Liabilities of the Company as
at June 30, 2017, June 30, 2016, March 31, 2017, 2016, 2015, 2014 and 2013 examined by us,
as set out in Annexure | to this report, have been arrived at after making adjustments and
regrouping / reclassifications as in our opinion were appropriate and more fully described in

Annexure IV B — Notes on material adjustments.

b. The Restated Unconsolidated Summary Statement of Profit and Loss of the Company for the
three month period ended June 30, 2017 and 2016 and for each of the years ended March 31,
2017, 2016, 2015, 2014 and 2013 examined by us, as set out in Annexure 1l to this report,
have been arrived at after making adjustments and regrouping / reclassifications as in our
opinion were appropriate and more fully described in Annexure IV B — Notes on material

adjustments.

c. The Restated Unconsolidated Summary Statement of Cash Flows of the Company for the
three month period ended June 30, 2017 and 2016 and for each of the years ended March 31,
2017, 2016, 2015, 2014 and 2013 examined by us, as set out in Annexure Il to this report,
have been arrived at after making adjustments and regrouping / reclassifications as in our
opinion were appropriate and more fully described in Annexure IV B — Notes on material

adjustments.

Based on the above and according to the information and explanations given to us, we further report

that:

i Restated Unconsolidated Summary Statements have been made after incorporating
adjustments for the change in accounting policy, adopted by the Company as at and for the
year ended March 31, 2015 as described in Annexure IV B, retrospectively to reflect the same
accounting treatment as per changed accounting policy and there are no other accounting
policy changes in the three month period ended June 30, 2017 and 2016 and in the years ended

March 31, 2017, 2016, 2014 and 2013;

ii. Restated Unconsolidated Summary Statements have been made after incorporating
adjustments for the material amounts in the respective financial years to which they relate as,
in our opinion, were appropriate and more fully described in the notes appearing in Annexure

IV B;

iii. Restated Unconsolidated Summary Statements do not contain any extra-ordinary items that

need to be disclosed separately in the Restated Unconsolidated Summary Statements;

iv. There are no qualifications in the auditors’ reports on the unconsolidated financial statements
of the Company as at and for the three month period ended June 30, 2017 and 2016 and as at
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for each of the years ended March 31, 2017, 2016, 2015, 2014 and 2013, which require any
adjustments to the Restated Unconsolidated Summary Statements; and

Other audit qualifications included in the Auditor’s report pursuant to Rule 11(d) of
Companies (Audit and Auditors) Amendment Rules, 2017 on the unconsolidated financial
statements for the financial year ended 2017 and in the Annexure to the Auditor’s report
issued under Companies (Auditor’s Report) Order, 2016, 2015, 2003 (as amended, and as
applicable), on the unconsolidated financial statements for the financial years ended 2016,
2015, 2014 and 2013 which do not require any corrective adjustment in the financial
information, are as follows:

Auditor’s Report for the Financial year ended March 31, 2017

The Company has provided requisite disclosures in Note 38 to these standalone financial
statements as to the holding of Specified Bank Notes (SBNs) on November 8, 2016 and
December 30, 2016 as well as dealings in Specified Bank Notes during the period from
November 8, 2016 to December 30, 2016. Based on audit procedures and relying on
management representations, except for the segregation between SBNs and other
denominations as more fully described in Note 38 to these standalone financial statements
upon which we are unable to comment, we report that the amounts disclosed in the said note
are in accordance with the books of account maintained by the company and produced to us
for verification.

The aforesaid Note 38 to the standalone financial statements for the year ended March 31,
2017 has been appropriately provided in Note 11 of Annexure IV A to the Restated
Unconsolidated Summary Statements.

Annexure to auditor’s report for the Financial year ended March 31, 2016
(i Clause (vii)(a)

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax,
sales-tax, customs duty, service tax, cess and other material statutory dues have generally been
regularly deposited with the appropriate authorities though there have been slight delays in
few cases of service tax. Undisputed statutory dues relating to value added tax have not been
regularly deposited with the authorities and there have been serious delays in large number of
cases. The provisions relating to excise duty are not applicable to the Company.

Annexure to auditor’s report for the Financial year ended March 31, 2015

a. Clause (viii)

The Company’s accumulated losses at the end of the financial year are more than fifty per cent
of its net worth and the Company has not incurred cash losses in the current year. In the
immediately preceding financial year, the Company has incurred cash loss.

Annexure to auditor’s report for the Financial year ended March 31, 2014

0] Clause (ix)(a)

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax,
sales-tax, wealth-tax, service tax, customs duty, excise duty, cess and other material statutory
dues have generally been regularly deposited with the appropriate authorities though there has
been a slight delay in a few cases of service tax. The provision relating to excise duty, investor
education and protection fund and sales-tax are not applicable to the company.

(i) Clause (x)

The Company’s accumulated losses at the end of the financial year are more than fifty per cent
of its net worth and the Company has incurred cash losses in the current year. In the
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immediately preceding financial year, the Company has not incurred cash loss.

Annexure to auditor’s report for the Financial year ended March 31, 2013
(M Clause (ix)(a)

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax,
sales-tax, wealth-tax, service tax, customs duty, excise duty, cess and other material statutory
dues have generally been regularly deposited with the appropriate authorities though there has
been a slight delay in a few cases of service tax. Statutory dues in respect of excise duty,
investor education and protection fund and sales-tax are not applicable to the company.

(i) Clause (x)
The Company’s accumulated losses at the end of the financial year are more than fifty per cent

of its net worth and it has not incurred cash losses in the current year and immediately
preceding financial year.

We have not audited or reviewed any financial statements of the Company as of any date or for any
period subsequent to June 30, 2017. Accordingly, we express no opinion on the financial position,
results of operations or cash flows of the Company as of any date or for any period subsequent to June
30, 2017.

Other Financial Information:

9.

At the Company’s request, we have also examined the following restated unconsolidated financial
information proposed to be included in the offer document, prepared by the management and approved
by the Board of Directors of the Company and annexed to this report relating to the Company as at and
for the period ended June 30, 2017 and 2016 and for each of the years ended March 31, 2017, 2016,
2015, 2014 and 2013:

Vi.

Vii.

viii.

Xi.

Restated Unconsolidated Statement of Share Capital, enclosed as Annexure V
Restated Unconsolidated Statement of Reserves and Surplus, enclosed as Annexure VI

Restated Unconsolidated Statement of Long-term and Short-term Borrowings, enclosed as
Annexure VII

Restated Unconsolidated Statement of Other Long-term liabilities and Long-term Provisions,
enclosed as Annexure VIII

Restated Unconsolidated Statement of Trade Payables, Other Current Liabilities and Short-
term Provisions, enclosed as Annexure 1X

Restated Unconsolidated Statement of Non-Current and Current Investments, enclosed as
Annexure X

Restated Unconsolidated Statement of Long-term Loans and Advances, enclosed as Annexure
XI

Restated Unconsolidated Statement of Trade Receivables (net of provision for doubtful
receivables), enclosed as Annexure XII

Restated Unconsolidated Statement of Cash and Bank Balances, enclosed as Annexure XIII

Restated Unconsolidated Statement of Short-term Loans and Advances and Other Current
Assets, enclosed as Annexure X1V

Restated Unconsolidated Statement of Other Income, enclosed as Annexure XV
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10.

11.

12.

13.

Xii. Restated Unconsolidated Statement of Operating Expenses, enclosed as Annexure XVI

xiii. Restated Unconsolidated Statement of Exceptional Items, enclosed as Annexure XVII

Xiv. Capitalisation Statement, enclosed as Annexure XVIII

XV. Restated Unconsolidated Statement of Accounting Ratios, enclosed as Annexure XI1X

XVi. Restated Unconsolidated Tax Shelter Statement, enclosed as Annexure XX

Xvil, Restated Unconsolidated Statement of Related Party Transactions, enclosed as Annexure XXI
xviii.  Restated Unconsolidated Statement of Segment Information, enclosed as Annexure XXII

XiX. Statement of Dividend, enclosed as Annexure XXIII

According to information and explanations given to us, in our opinion, the Restated Unconsolidated
Summary Statements and the abovementioned unconsolidated financial information as disclosed in the
Annexures | to XXIIl accompanying this report, read with Summary of Significant Accounting
Policies disclosed in Annexure IV A, are prepared after making adjustments and regroupings as
considered appropriate and disclosed in Annexure IV B and have been prepared in accordance Section
26 of Part | of Chapter 111 of the Act read with Rules 4 to 6 of the Rules, the ICDR Regulations and the
Guidance Note.

This report should not be in any way construed as a reissuance or re-dating of any of the previous audit
reports issued by us, nor should this report be construed as a new opinion on any of the financial
statements referred to herein.

We have no responsibility to update our report for events and circumstances occurring after the date of
the report.

Our report is intended solely for your information and for inclusion in the offer document to be filed
with SEBI, BSE Limited, National Stock Exchange of India Limited and Registrar of Companies,
Tamil Nadu in connection with the proposed IPO of the Company. Our report is not to be used,
referred to or distributed for any other purpose except with our prior consent in writing.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

Shankar Srinivasan

Partner

Membership No: 213271

Place: Hyderabad
Date: August 12, 2017
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Matrimony.com Limited
Annexure | - Restated Unconsolidated Summary Statement of Assets and Liabilities

(All amounts are in INR million unless otherwise stated)

Particulars Annexure As at
No 30-Jun- | 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- 31- 31-
) 17 16 17 16 15 Mar-14 | Mar-13
Equity and Liabilities
Shareholders' funds
Share capital \ 106.30 92.29 106.21 91.93 91.93 59.38 59.38
Reserves and surplus VI (31.14) | (275.40) | (118.03) | (337.06) (106.03) (70.81) 11.57
75.16 | (183.11) (11.82) | (245.13) (14.10) | (11.43) 70.95
Non-current liabilities
Long-term borrowings VIl (A) - 0.63 - 1.56 5.02 - -
Other long term liabilities VIl (A) 2.16 5.64 2.39 10.74 34.78 52.40 0.21
Long term provisions VIII (B) 21.86 17.75 19.51 16.18 12.84 10.50 8.09
24.02 24.02 21.90 28.48 52.64 62.90 8.30
Current liabilities
Short-term borrowings VII (B) 433.43 496.47 443.76 481.93 267.27 | 148.13 | 254.98
Trade payables IX (A)
Total outstanding dues of - - - - - - -
micro enterprises and | IVA (7)
small enterprises
Total outstanding dues of 146.03 253.61 160.64 298.24 208.42 | 209.62 | 182.40
creditors other than micro
enterprises and  small
enterprises
Other current liabilities 1X (B) 577.51 609.33 546.86 595.77 442,34 | 38151 | 316.82
Short term provisions IX (C) 60.90 55.01 58.14 52.16 46.90 25.70 51.83
1,217.87 | 1,414.42 | 1,209.40 | 1,428.10 964.93 | 764.96 | 806.03
Total Equity and 1,317.05 | 1,255.33 | 1,219.48 | 1,211.45 | 1,003.47 | 816.43 | 885.28
Liabilities (A+B+C)
Assets
Non-current assets
Fixed assets
Property, Plant and 184.03 185.02 177.55 191.42 16152 | 150.35 | 147.74
Equipment
Intangible assets 59.78 84.00 64.69 91.93 74.45 34.18 24.45
Intangible assets under - - - - 2.64 43.13 2.22
Development
Non-current Investments X (A 0.25 0.25 0.25 0.25 2.40 29.69 12.50
Long term loans and 158.06 92.24 171.53 94.44 113.33 | 130.65 | 128.82
advances Xl
402.12 361.51 414.02 378.04 354.34 | 388.00 | 315.73
Current assets
Current investments X (B) - - - 0.20 - - -
Trade receivables Xll 120.06 111.55 96.00 58.06 11.33 16.25 14.94
Cash and bank balances X1l 606.55 541.73 550.08 537.72 524.89 | 367.74 | 307.79
Short term loans and 50.20 115.34 44.24 111.06 78.18 40.70 | 243.35
advances X1V (A)
Other current assets X1V (B) 138.12 125.20 115.14 126.37 34.73 3.74 3.47
914.93 893.82 805.46 833.41 649.13 | 428.43 | 569.55
Total Assets (D+E) 1,317.05 | 1,255.33 | 1,219.48 | 121145 | 1,003.47 | 816.43 | 885.28
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Matrimony.com Limited
Annexure | - Restated Unconsolidated Summary Statement of Assets and Liabilities (continued)

Note:
1) The above statement should be read with the notes to restated unconsolidated summary statements of assets and liabilities,
profit and loss and cash flows as appearing in Annexure IVA and IVB.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Chief Financial Officer Company Secretary
Place: Chennai
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Matrimony.com Limited

Annexure 11 - Restated Unconsolidated Summary Statement of Profits and Losses

(All amounts are in INR million unless otherwise stated)

Particulars Annexure| Three month ended Year ended
No. 30-Jun- | 30-Jun- 31- 31- 31- 31- 31-
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13

Income from operations
Revenue from operations

Matchmaking services 720.52 629.93 | 2,554.77 | 2,424.50 | 2,319.91 | 1,988.55 | 1,873.22

Marriage services 48.84 27.15 119.90 105.07 73.50 50.74 9.93
Other income XV 0.67 0.70 2.16 7.69 12.92 20.89 3.29
Total revenue 770.03 657.78 | 2,676.83 | 2,537.26 | 2,406.33 | 2,060.18 | 1,886.44
Expenses
Employee benefit expenses XVI (A) 323.69 300.18 | 1,162.64 | 1,223.56 | 1,031.64 845.02 718.16
Advertisement and business 138.34 123.43 518.55 512.35 554.57 513.00 516.38
promotion expenses XVI (B)
Other expenses XVI (C) 173.94 153.18 618.29 674.91 595.35 565.52 487.62
Total expenses 635.97 576.79 | 2,299.48 | 2,410.82 | 2,181.56 | 1,923.54 | 1,722.16
Restated earnings before 134.06 80.99 377.35 126.44 22477 136.64 164.28
exceptional items, interest,
tax, depreciation and
amortisation (EBITDA)
Depreciation and 24.71 26.13 103.45 97.13 79.47 53.94 64.02
amortisation expense
Finance cost 6.73 11.03 44.15 29.52 15.39 7.89 13.68
Finance income (9.25) (8.62) | (39.43) | (42.32) (33.28) | (31.78) (39.66)
Restated earnings before 111.87 52.45 269.18 4211 163.19 106.59 126.24
exceptional items and tax
Less: Exceptional items XVII - (2.20) 43.87 273.14 207.84 188.97 31.65
Tax expense
Current tax 27.31 4.37 15.00 - - - -
MAT Credit Entitlement - (4.37) (15.00) - - - -
Deferred tax - - - - - - -
Total tax expense (refer 27.31 - - - - - -
note 2 below)
Restated profit / (loss) 84.56 54.65 225.31 | (231.03) (44.65) | (82.38) 94.59
after tax
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Matrimony.com Limited
Annexure 11 - Restated Unconsolidated Summary Statement of Profits and Losses (continued)

Note:
1) The above statement should be read with the notes to restated unconsolidated summary statements of assets and liabilities,
profits and losses and cash flows as appearing in Annexure IVA and IVB.

2) During the years ended March 31, 2016, 2015, 2014 and 2013, the Company does not have any tax liability arising out of
the profits on account of set off of the carried forward losses of the earlier years. Accordingly, the Company does not have
any tax expenses for each of those years.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Chief Financial Officer Company Secretary
Place: Chennai
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Matrimony.com Limited

Annexure 111 - Restated Unconsolidated Summary Statement of Cash Flows

(All amounts are in INR million unless otherwise stated)

Particulars Three month ended Year ended

30-Jun- 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

A. CASH FLOW FROM / (USED
IN) OPERATING
ACTIVITIES
Restated profit  before tax and 111.87 52.45 269.18 4211 163.19 106.59 126.24
exceptional items
Adjustment to reconcile profit /
(loss) before tax to net cash flows
Depreciation and amortisation 24.71 26.13 103.45 97.13 79.47 53.94 64.02
Loss on sale / write off of Property, 0.18 0.43 151 3.58 1.23 8.09 5.20
Plant and Equipment (net)
Unrealised foreign exchange loss / 0.42 (3.01) 3.34 (0.66) (0.84) (3.51) 0.27
(gain)
Provision for doubtful debts and 2.14 0.59 5.29 6.17 0.26 1.05 0.38
advances
Provision for litigation (refer note - - 1.76 - 16.29 - -
4(b) of annexure IX)
Liabilities no longer required written - - - (0.73) (1.05) (5.90) (0.56)
back
Interest expense 6.65 10.86 43.59 28.38 14.49 7.07 12.69
Interest income (9.25) (8.62) (39.43) (42.32) (33.28) (31.78) (39.66)
Operating profit / (loss) before 136.72 78.83 388.69 133.66 239.76 135.55 168.58
working capital changes (as
restated)
Movement in working capital
(Increase) / decrease in Trade (26.20) | (54.08) (43.23) (52.90) 4.66 (2.49) 10.27
receivables
(Increase) / decrease in Short term (5.97) (4.27) 66.82 (33.96) (72.04) (8.89) 2.97
loans and advances
(Increase) / decrease in Long term 2.50 7.62 (58.02) 24.78 21.60 9.95 (42.47)
loans and advances
(Increase) / decrease in Other current (31.54) (0.55) (13.30) (90.47) (16.69) (0.26) 1.65
assets
Increase / (decrease) in Trade (15.02) | (11.31) (96.55) 63.99 0.60 45.62 (40.07)
payables
Increase in Other current liabilities 32.18 32.15 14.33 112.76 20.76 59.39 34.95
Increase / (decrease) in Other non- (0.23) (5.10) (8.35) (0.59) 11.23 (0.10) 0.19
current liabilities
Increase / (decrease) in Long / short 5.11 4.42 7.55 8.61 23.53 (23.63) 6.26
term provisions
Cash flow from operations 97.55 47.71 257.94 165.88 233.41 215.14 142.33
Income taxes paid (net of refunds) (16.34) (5.41) (19.07) (4.80) (4.28) (8.38) 3.42
Net cash generated from operating 81.21 42.30 238.87 161.08 229.13 206.76 145.75
activities before exceptional items
Cash flow from / (used in) - | (40.77) (85.48) | (212.53) | (149.09) | (150.07) (31.66)
Exceptional items
Net cash generated from / (used in) 81.21 1.53 153.39 (51.45) 80.04 56.69 114.09

operating activities (A)
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Matrimony.com Limited

Annexure 111 - Restated Unconsolidated Summary Statement of Cash Flows (continued)
Particulars Three month ended Year ended

30-Jun- | 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

B. CASH FLOW FROM / (USED
IN) INVESTING ACTIVITIES
Purchase of property, Plant & (27.24) (22.96) | (101.25) (98.41) (98.23) | (109.39) (98.15)
Equipment including intangible assets
and capital advances
Proceeds from sale of Property, Plant 0.19 0.02 0.93 0.43 0.86 151 0.42
and Equipment
Investment in redeemable preference - - - - - (50.00) -
shares
Redemption of redeemable preference - - - - - 50.84 -
shares
Purchase of non-current investments - (5.30) - - (1.95) (17.20) (11.65)
Investment in subsidiaries - 7.70 (5.30) (64.50) - - -
Proceeds from disposal of non-current - - 7.70 - 2.20 - 0.14
investments
Interest received 17.80 10.34 34.14 41.15 18.98 28.38 36.18
Investment in bank deposits (with | (151.39) (32.10) 74.49 (67.90) (53.54) 3.48
maturity more than three months) (net) 62.74
Net cash generated from / (used in) | (160.64) (42.30) 10.71 (58.59) | (146.04) | (149.40) (69.58)
investing activities (B)
C. CASH FLOW FROM / (USED
IN) FINANCING ACTIVITIES
Proceeds from issue of equity share 2.42 7.37 8.00 - 42.77 - -
capital
Advance (given to) / repaid by - - - - - 211.25 | (211.25)
enterprises in which directors are
interested
Proceeds from / (Repayment of) long (0.93) (0.84) (3.49) (3.16) 8.21 - -
term borrowings
Proceeds from / (Repayment of) short (10.33) 14.55 (38.17) 115.94 | (106.85) 167.05
term borrowings (net) 214.66
Interest paid (6.65) (10.86) (43.59) (28.38) (14.49) (7.07) (12.69)
Net cash generated from / (used in) (15.49) 10.22 (77.25) 152.43 97.33 (56.89)
financing activities (C) 183.12
Net increase / (decrease) in Cash and (94.92) (30.55) 86.85 86.43 4.62 (12.38)
Cash Equivalents (A+B+C) 73.08
Effect of exchange differences on Cash - 2.46 - 2.83 1.79 0.17
& Cash Equivalents held in foreign 2.49
currency
Cash and Cash Equivalents at the 268.80 181.95 181.95 17.12 10.71 23.87
beginning of the period / year 106.38
Cash and Cash Equivalents transferred - - - - - - (0.95)
pursuant to demerger (Refer note 4 of
Annexure IV A)
Cash and Cash equivalents at the 173.88 153.86 268.80 181.95 106.38 17.12 10.71
end of the period / year
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Matrimony.com Limited

Annexure 111 - Restated Unconsolidated Summary Statement of Cash Flows (continued)

Components of Cash and Cash As at

Equivalents 30-Jun- | 30-Jun- 31- 31- 31- il 31-
17 16 Mar-17 | Mar-16 | Mar-15 | Mar-14 | Mar-13

Cash on hand 5.53 7.46 4.00 5.64 5.66 4.91 3.33

Cheques on hand 4.78 3.48 4.48 4.22 3.61 3.55 1.58

Deposits with original maturity of less

than three months 123.17 114.67 240.00 161.00 30.00 - -

Balances with banks on current account 40.40 28.25 20.32 11.09 67.11 8.66 5.80

Total (refer Annexure XII1) 173.88 153.86 268.80 181.95 106.38 17.12 10.71

Note:

1) The above statement should be read with the notes to restated unconsolidated summary statements of assets and liabilities,
profit and loss and cash flows as appearing in Annexure IVA and IVB.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan
Partner

Membership No: 213271
Place: Hyderabad

Date: August 12, 2017

For and on behalf of the Board of Directors of

Matrimony.com Limited

Murugavel Janakiraman Avneet Singh Kochar
Managing Director

K Balasubramanian
Chief Financial Officer

Place: Chennai
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Matrimony.com Limited
Annexure IV A - Notes to Restated Unconsolidated Summary Statements

Notes to the restated unconsolidated summary statement of assets and liabilities, profit and loss and cash
flows for the three month period ended June 30, 2017 and June 30, 2016 and for the years ended March
31, 2017, 2016, 2015, 2014 and 2013:

1

Background

Matrimony.com Limited (“the Company") offers online matchmaking services on internet and mobile
platforms. The Company delivers matchmaking services to users in India and the Indian diaspora
through websites, mobile sites and mobile apps complemented by a wide on-the-ground network in
India. Such services are primarily delivered online through popular domain specific web portals like
BharatMatrimony.com, CommunityMatrimony.com, AssistedMatrimony.com and EliteMatrimony.com.
Revenue comprises of membership subscription, assisted matrimonial service fees and sales from online
advertising packages.

The Company expanded into marriage services such as MatrimonyDirectory.com, a listing website for
matrimony-related directory services including listings for wedding related services such as wedding
planners, venues, cards and caterers. The Company has also recently introduced
MatrimonyPhotography.com to provide wedding photography and videography services. Up to the year
ended March 31, 2012, the Company had a division which provided property listing and advisory
services, which was demerged pursuant to the Court order with effect from April 1, 2012. Refer note 4
of Annexure IVA for further details.

The company changed its name from "Consim Info Private Limited" to "Matrimony.com Private
Limited" with effect from August 17, 2012.

At the extra-ordinary general meeting of the shareholders held on December 2, 2014, the shareholders
approved the conversion of the Company from Private limited Company to a Public limited Company,
and approved the change in the name of the Company from Matrimony.com Private Limited to
Matrimony.com Limited. The Company received a certificate of change in name from the Registrar of
Companies on January 2, 2015.

On May 08, 2017, the Company filed Draft Red Herring Prospectus (DRHP) in connection with the
Company’s proposed Initial Public Offering (IPO) by way of a fresh issue of equity shares and an offer
for sale by certain existing shareholders of the Company.

Basis of preparation

The Restated Unconsolidated Summary Statement of Assets and Liabilities of the Company as at June
30, 2017, and June 30, 2016 and for the year ended March 31, 2017, March 31, 2016, March 31, 2015,
March 31, 2014 and March 31, 2013 and the related Restated Unconsolidated Summary Statement of
Profits and Losses and the Restated Unconsolidated Summary Statement of Cash Flows for the three
month period ended June 30, 2017, June 30, 2016 and for the years ended March 31, 2017, March 31,
2016, March 31, 2015, March 31, 2014 and March 31, 2013 and annexures thereto (herein collectively
referred to as 'Restated Unconsolidated Summary Statements’) have been compiled by the management
from the then audited unconsolidated financial statements of the Company for the three month period
ended June 30, 2017, June 30, 2016 and for the years ended March 31, 2017, March 31, 2016, March 31,
2015, March 31, 2014 and March 31, 2013.

The audited unconsolidated financial statements of the Company were prepared in accordance with the
generally accepted accounting principles in India (Indian GAAP) at the relevant time. The Company has
prepared the audited unconsolidated financial statements to comply in all material respects with the
accounting standards specified under the Companies Act, 1956 and as per Section 133 of the Companies
Act, 2013 read with Rule 7 of the Companies (Accounts) rules, 2014, Companies (Accounting
Standards) Amendment Rules, 2016 and other accounting principles generally accepted in India. The
audited unconsolidated financial statements have been prepared under the historical cost convention on
an accrual basis. The accounting policies have been consistently applied by the company and are
consistent with those used for the purpose of preparation of financial statements as at and for the period
ended June 30, 2017, except for changes in accounting policies detailed in 3.14 "Segment Reporting"
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3.1

3.2

3.3

section in significant accounting policies.

The Restated Unconsolidated Summary Statements have been prepared to comply in all material
respects with the requirements of Section 26 of Chapter Il of the Companies Act, 2013 read with Rules
4 to 6 of Companies (Prospectus and Allotment of Securities) Rules, 2014 and the relevant provisions of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 as amended from time to time, read with SEBI circular no. SEBI/HO/CFD/DIL/CIR/P/2016/47
dated March 31, 2016 (“together referred to as the SEBI Guidelines”).

Summary of significant accounting policies
Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires the management to
make judgments, estimates and assumptions that affect the reported amounts of revenues, expenses,
assets and liabilities and the disclosure of contingent liabilities, at the end of the reporting period.
Although these estimates are based on the management’s best knowledge of current events and actions,
uncertainty about these assumptions and estimates could result in the outcomes requiring a material
adjustment to the carrying amounts of assets or liabilities in future periods.

Property, Plant and Equipment

Property, Plant and Equipment, capital work in progress are stated at cost, net of accumulated
depreciation and accumulated impairment losses, if any. The cost comprises purchase price, borrowing
costs if capitalization criteria are met, directly attributable cost of bringing the asset to its working
condition for the intended use and initial estimate of decommissioning, restoring and similar liabilities.
Any trade discounts and rebates are deducted in arriving at the purchase price. Such cost includes the
cost of replacing part of the Plant and Equipment. When significant parts of Plant and Equipment are
required to be replaced at intervals, the Company depreciates them separately based on their specific
useful lives. Likewise, when a major inspection is performed, its cost is recognised in the carrying
amount of the Plant and Equipment as a replacement if the recognition criteria are satisfied. All other
repair and maintenance costs are recognised in profit or loss as incurred.

Items of stores and spares that meet the definition of Property, Plant and Equipment are capitalized at
cost and depreciated over their useful life. Otherwise, such items are classified as inventories.

Gains or losses arising from de-recognition of Property, Plant and Equipment are measured as the
difference between the net disposal proceeds and the carrying amount of the asset and are recognised in
the statement of profit and loss when the asset is de-recognised.

The Company identifies and determines cost of each component/ part of the asset separately, if the
component / part has a cost which is significant to the total cost of the asset and has useful life that is
materially different from that of the remaining asset.

Property, Plant and Equipment held for sale is valued at lower of their carrying amount and net
realizable value. Any write-down is recognized in the statement of profit and loss.

Depreciation on tangible fixed assets

Depreciation on Property, Plant and Equipment is calculated on a straight line basis using the rates
arrived at based on the useful lives estimated by management. Till the year ended March 31, 2014,
depreciation rates prescribed under Schedule XIV to the Companies Act, 1956 were treated as minimum
rates and the company was not allowed to charge depreciation at lower rates even if such lower rates
were justified by the estimated useful life of the asset. From the year March 31, 2015, Schedule X1V has
been replaced by Schedule 11 to the Companies Act, 2013, which prescribes useful lives for Property,
Plant and Equipment which, in many cases, are different from lives prescribed under the erstwhile
Schedule XI1V. However, Schedule 11 allows companies to use higher/ lower useful lives and residual
values if such useful lives and residual values can be technically supported and justification for
difference is disclosed in the financial statements.
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3.4

Based on internal evaluation of past usage and technical assessments, the company has used rates arrived
at based on following useful lives to provide depreciation on its Property, Plant and Equipment in each
of the periods / years:

(in years)

Category of assets 30-Jun-  30-Jun- 31- 31- 31- 31-Mar- 31-Mar-

17 16 Mar-17 Mar-16 Mar-15 14 13
Fumiture —and 5 g 25 25 25 25 25 25
fixtures
Computer and
Network 4-6 4-6 4-6 4-6 4-6 6 6
Equipment
Vehicles 5-8 5-8 5-8 5-8 5-8 5 5
Plant & Machinery 5 5 5 5 5 5 NA
Office Equipment 2-1 2-1 2-7 2-7 2-7 2-7 2-7

During the year ended March 31, 2013, the Company revised the estimated useful life of furniture and
fixtures, office equipment, vehicles and leasehold improvements, which has resulted in additional charge
of depreciation amounting to Rs. 12.66 million in that year. Further, during the year ended March 31,
2015, the Company revised the estimated useful lives of Computers and Network Equipment which has
resulted in additional charge of depreciation amounting to Rs. 8.86 million in that year. These changes
are considered as a change in the estimates and consequently no retrospective adjustments have been
made.

Wherever the Company has applied useful lives different from Schedule Il of the Companies Act, 2013,
adequate internal assessment and technical evaluation has been performed.

The identified components are depreciated separately over their useful lives; the remaining components
are depreciated over the life of the principal asset.

Leasehold improvements are amortised over the primary period of lease or useful life, whichever is
lesser. The useful life for leasehold improvements is estimated as 7 years.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial
recognition, intangible assets are carried at cost less accumulated amortisation and accumulated
impairment losses, if any internally generated intangible assets, excluding capitalised development costs,
are not capitalised and expenditure is reflected in the statement of profit and loss in the period in which
the expenditure is incurred.

Intangible assets are amortised on a straight line basis over the estimated useful economic life. All
intangible assets are assessed for impairment whenever there is an indication that the intangible asset
may be impaired.

Acquired domain names are amortised on straight line basis over the period of rights, ranging between 1
to 10 years.

Capitalised ‘Portal Development’ expense are amortised on straight line basis over the period of 3 years.
Computer software is depreciated using the straight-line method over a period based on management’s
estimate of useful lives of such software (3 years), or over the license period of the software, whichever
is shorter.

The amortisation period and the amortisation method are reviewed at least at each financial year end. If
the expected useful life of the asset is significantly different from previous estimated, the amortisation
period is changed accordingly. If there has been a significant change in the expected pattern of economic
benefits from the asset, the amortisation method is changed to reflect the changed pattern. Such changes
are accounted for in accordance with AS 5 Net profit or loss for the period, prior period items and
changes in accounting policies.

Gains or losses arising from de-recognition of an intangible asset are measured as the difference between
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3.5

3.6

3.7

the net disposal proceeds and the carrying amount of the asset and are recognised in the statement of
profit and loss when the asset is derecognised.

Research and development costs

Research costs are expensed as incurred. Development expenditure incurred on an individual project is
recognized as an intangible asset when the company can demonstrate all the following:

- The technical feasibility of completing the intangible asset so that it will be available for use or
sale

- Its intention to complete the asset

- Its ability to use or sell the asset

- How the asset will generate future economic benefits

- The availability of adequate resources to complete the development and to use or sell the asset

Following the initial recognition of the development expenditure as an asset, the cost model is applied
requiring the asset to be carried at cost less any accumulated amortization and accumulated impairment
losses. Amortization of the asset begins when development is complete and the asset is available for use.
It is amortized on a straight line basis over the period of expected future benefit from the related project,
i.e., the estimated useful life of ten years. Amortization is recognized in the statement of profit and loss.
During the period of development, the asset is tested for impairment annually.

Leases
Where the company is lessee

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the
leased item, are classified as operating leases. Operating lease payments are recognised as an expense in
the statement of profit and loss on a straight-line basis over the lease term.

Borrowing Cost

Borrowing cost includes interest, amortisation of ancillary costs incurred in connection with the
arrangement of borrowings.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that
necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as
part of the cost of the respective asset. All other borrowing costs are expensed in the period they occur.

Impairment of Property, Plant and Equipment and intangible assets

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Company estimates the asset’s recoverable amount, as the higher of an asset’s or cash-generating units
(CGU) net selling price and its value in use. The recoverable amount is determined for an individual
asset, unless the asset does not generate cash inflows that are largely independent of those from other
assets or groups of assets. In assessing value in use, the estimated future cash flows are discounted to
their present value at the pre-tax discount rate reflecting current market assessment of time value of
money and risks specific to asset. Where the carrying amount of an asset or CGU exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount. . In assessing
value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to
the asset. In determining net selling price, recent market transactions are taken into account, if available.
If no such transactions can be identified, an appropriate valuation model is used.

Impairment losses are recognised in the statement of profit and loss. After impairment, depreciation is
provided on the revised carrying amount of the asset over its remaining useful life.

A previously recognised impairment loss is increased or reversed depending on changes in
circumstances. However the carrying value after reversal is not increased beyond the carrying value that
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3.8

3.9

3.10

would have prevailed by charging usual depreciation if there was no impairment.

Investment

Investments, which are readily realisable and intended to be held for not more than one year from the
date on which such investments are made, are classified as current investments. All other investments
are classified as long-term investments.

On initial recognition, all investments are measured at cost. Current investments are carried in the
financial statements at lower of cost and fair value determined on an individual investment basis. Long-
term investments are carried at cost. However, provision for diminution in value is made to recognise a
decline other than temporary in the value of the investments.

On disposal of an investment, the difference between its carrying amount and net disposal proceeds is
charged or credited to the statement of profit and loss.

Revenue recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
company and the revenue can be reliably measured. The following specific recognition criteria must also
be met before revenue is recognised:

Income from services

Revenue from subscriptions towards matrimony / matrimony directory service contracts are recognised
pro-rata over the period of the contract as and when services are rendered.

Revenue from franchises services (business license fees) are recognised as and when the services are
rendered as per the terms of the contract.

Revenue from photography service contracts are recognised on the basis of proportionate completion
method where the revenue is recognised proportionately with the degree of completion of services, based
on management estimates.

The Company collects service tax on behalf of the Government and, therefore, it is not an economic
benefit flowing to the company. Hence, it is excluded from revenue.

Interest

Interest income is recognised on a time proportion basis taking into account the amount outstanding and
the applicable interest rate.

Foreign currency translation

Foreign currency transactions and balances

(i) Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency
amount the exchange rate between the reporting currency and the foreign currency at the date of the
transaction.

(i) Conversion

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting
date. Non-monetary items, which are measured in terms of historical cost denominated in a foreign
currency, are reported using the exchange rate at the date of the transaction.

(iii) Exchange differences

Exchange differences arising on translation/ settlement of foreign currency monetary items are
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3.11

3.12

recognised as income or as expenses in the period in which they arise.

Retirement and other employee benefits

Retirement benefit in the form of provident fund is a defined contribution scheme. The Company has no
obligation, other than the contribution payable to the provident fund. The Company recognises
contribution payable to the provident fund scheme as expenditure, when an employee renders the related
service.

Retirement benefit in the form of gratuity is a defined benefit scheme. The costs of providing benefit
under this plan are determined on the basis of actuarial valuation at each reporting period end, using the
projected unit credit method. Actuarial gains and losses are recognised in full in the period in which they
occur in the statement of profit and loss.

Short term compensated absences are provided for based on estimates. Long term compensated absences
are provided based on the actuarial valuation at the reporting period end. The actuarial valuation is done
as per projected unit credit method. The company presents the entire leave as a current liability in the
balance sheet, since it does not have an unconditional right to defer its settlement for 12 months after the
reporting date.

Actuarial gains / losses are immediately taken to the statement of profit and loss and are not deferred.
Income taxes

Tax expense comprises current and deferred tax. Current income-tax is measured at the amount expected
to be paid to the tax authorities in accordance with the Income-tax Act, 1961 enacted in India. The tax
rates and tax laws used to compute the amount are those that are enacted or substantively enacted, at the
reporting date.

Deferred income taxes reflect the impact of timing differences between taxable income and accounting
income originating during the current period and reversal of timing differences for the earlier periods.
Deferred tax is measured using the tax rates and the tax laws enacted or substantively enacted at the
reporting date. Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right
exists to set off current tax assets against current tax liabilities and the deferred tax assets and deferred
tax liabilities relate to the taxes on income levied by same governing taxation laws.

Deferred tax liabilities are recognised for all taxable timing differences. Deferred tax assets are
recognised for deductible timing differences only to the extent that there is reasonable certainty that
sufficient future taxable income will be available against which such deferred tax assets can be realised.
In situations where the company has unabsorbed depreciation or carry forward tax losses, all deferred tax
assets are recognised only if there is virtual certainty supported by convincing evidence that they can be
realised against future taxable profits.

At each reporting date, the Company re-assesses unrecognised deferred tax assets. It recognises
unrecognised deferred tax asset to the extent that it has become reasonably certain or virtually certain, as
the case may be, that sufficient future taxable income will be available against which such deferred tax
assets can be realised.

The carrying amount of deferred tax assets are reviewed at each reporting date. The Company writes-
down the carrying amount of deferred tax asset to the extent that it is no longer reasonably certain or
virtually certain, as the case may be, that sufficient future taxable income will be available against which
deferred tax asset can be realised. Any such write-down is reversed to the extent that it becomes
reasonably certain or virtually certain, as the case may be, that sufficient future taxable income will be
available.

Minimum Alternate Tax (MAT) paid in a year is charged to the statement of profit and loss as current
tax. The Company recognises MAT credit available as an asset only to the extent that there is convincing
evidence that the Company will pay normal income-tax during the specified period, i.e., the period for
which MAT credit is allowed to be carried forward. In the year in which the Company recognises MAT
credit as an asset in accordance with the " Guidance Note on Accounting for Credit Available in respect
of Minimum Alternative Tax under the Income-tax Act, 1961", the said asset is created by way of credit
to the statement of profit and loss and shown as “MAT Credit Entitlement. The Company reviews the
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3.13

3.14

“MAT Credit Entitlement” asset at each reporting date and writes down the asset to the extent the
Company does not have convincing evidence that it will pay normal tax during the specified period.

Employee Stock Compensation Cost
Employees (including senior executives) of the Company receive remuneration in the form of share

based payment transactions, whereby employees render services as consideration for equity instruments
(equity-settled transactions).

In accordance with the Guidance Note on Accounting for Employee Share-based Payments, the cost of
equity-settled transactions is measured using the intrinsic value method. Measurement and disclosure of
the employee share-based payment plans is done in accordance with the Guidance Note on Accounting
for Employee Share-based Payments, issued by the Institute of Chartered Accountants of India. The
Company measures compensation cost relating to employee stock options using the intrinsic value
method. Compensation expense is amortised over the vesting period of the option on a straight line basis.
Segment reporting

Change in accounting policy

Identification of Segments

In accordance with the Accounting Standard - 17- "Segment reporting” notified by Companies
(Accounting Standard) Rules, 2014, the Company presented its segmental information adopting business
segment as the primary reporting format and geographical segment as the secondary reporting format.
Till the year ended March 31, 2014, the Company has presented its entire business as a single segment.
During the year ended March 31, 2015, in view of certain new products launched by the company and
based on the internal structure and evaluation of risks and rewards of the various section of the business,
the company has identified three business segments viz. "Matchmaking services", "Marriage services
and related sale of products"” segments as the primary reportable segments.

Matchmaking services comprises of membership subscription through matrimonial websites owned by
Company and franchises services (business license fees). Marriage services comprises of Matrimony
directory services, photography services and Mbazaar.

The segment disclosure for the earlier years have also been prepared and disclosed in accordance with
the revised segment policy in these Restated Unconsolidated Summary Statements.

The Company's operating businesses are organised and managed separately according to the nature of
products and services provided, with each segment representing a strategic business unit that offers
different products or services.

Inter-segment transfers

The Company generally accounts for intersegment sales and transfers at cost plus appropriate margins.

Allocation of common costs

Common allocable costs are allocated to each segment on a reasonable basis.

Unallocated items

Unallocated items include general corporate income and expense items which are not allocated to any
business segment.
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3.15

3.16

3.17

3.18

3.19

3.20

Segment accounting policies

The Company prepares its segment information in conformity with the accounting policies adopted for
preparing and presenting the financial statements of the Company as a whole.

Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to
equity shareholders (after deducting preference dividends and attributable taxes) by the weighted
average number of equity shares outstanding during the period. The weighted average number of equity
shares outstanding during the period is adjusted for events such as bonus issue, bonus element in a rights
issue, share split, and reverse share split (consolidation of shares) that have changed the number of
equity shares outstanding, without a corresponding change in resources.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable
to equity shareholders and the weighted average number of shares outstanding during the period are
adjusted for the effects of all dilutive potential equity shares.

Provisions

A provision is recognised when the company has a present obligation as a result of past event, it is
probable that an outflow of resources embodying economic benefits will be required to settle the
obligation and a reliable estimate can be made of the amount of the obligation. Provisions are not
discounted to their present value and are determined based on the best estimate required to settle the
obligation at the reporting date. These estimates are reviewed at each reporting date and adjusted to
reflect the current best estimates.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be
confirmed by the occurrence or non-occurrence of one or more uncertain future events beyond the
control of the company or a present obligation that is not recognised because it is not probable that an
outflow of resources will be required to settle the obligation. A contingent liability also arises in
extremely rare cases where there is a liability that cannot be recognised because it cannot be measured
reliably. The Company does not recognise a contingent liability but discloses its existence in the
financial statements.

Cash and cash equivalents

Cash and cash equivalents for the purposes of cash flow statement comprise cash at bank and in hand
and short-term investments with an original maturity of three months or less.

Cash flow statement - Exceptional items

Cash flows with respect to exceptional items disclosed in the profit and loss accounts will be disclosed
separately in the cash flow statement

Measurement of EBITDA

As permitted by Guidance Note on Schedule 111 to the Companies Act, 2013, the Company has elected
to present earnings before interest, tax, depreciation and amortisation (EBITDA) as a separate line item
on the face of the statement of profit and loss. The Company measures EBITDA on the basis of profit /
(loss) from continuing operations. In its measurement, the Company does not include depreciation and
amortisation expense, finance costs, finance income and tax expense.
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Demerger of property listing and advisory services business

During the year ended March 31, 2013, the shareholders of the Company approved a composite Scheme
of Arrangement and Demerger (“the Demerger Scheme”) between the Company and India Property
Online Private Limited (“India Property”) under which, the property listing and advisory services
business (“Demerged Undertaking™) of the Company was demerged, transferred to and vested in India
Property with effect from April 1, 2012 (“Appointed Date”). The Demerger Scheme was sanctioned by the
Hon’ble High Court of Judicature at Madras (“the Court”) on February 15, 2013 and registered with the
Registrar of Companies on March 1, 2013, thereby becoming effective and binding.

All assets and liabilities of the Demerged Undertaking as at April 1, 2012, were transferred to and vested
in India Property on a going concern basis, at their respective book values. The excess of the assets over
liabilities of the Demerged Undertaking aggregating to Rs. 4.23 million has been adjusted against
Securities Premium account in accordance with the provisions of the Demerger Scheme. In consideration
of the transfer of the Demerged Undertaking, the shareholders (equity and preference) of the Company
were allotted 4,232,297 Equity shares of Re. 1/- each, credited as fully paid up in India Property, in the
same proportion in which they held equity shares in the Company.

Employee benefits
The Company has a defined benefit gratuity plan. Every employee who has completed five years or more
of service gets a gratuity on departure at 15 days salary (last drawn salary) for each completed year of

service subject to a maximum of Rs. 1.00 million. The plan assets are in the form of corporate bonds in the
Company's name with Reliance Life Insurance Company Limited.

The following tables summarize the components of net benefit expense recognized in the statement of
profit and loss and the amounts recognized in the balance sheet for the respective plans.

Statement of profit and loss

Particulars Three month ended Year ended

30-Jun- 30-Jun- 31-Mar- 31-Mar- 31-Mar- 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

Current service cost 144 1.15 4.60 4.23 3.85 3.88 451
Interest cost 0.63 0.56 2.14 1.88 1.25 1.18 1.05
Expected return on plan (0.01) (0.01) (0.04) (0.07) (0.04) (0.03) (0.01)
assets
Past service cost - - - - - - -
Net actuarial (gain) / loss 3.35 2.80 5.22 3.33 2.48 1.54 0.20
Net employee benefit 5.41 4.50 11.92 9.37 7.54 6.57 5.75
expense (Refer Annexure
XVI (A)

Balance sheet
Details of provision for gratuity

Particulars As at

30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

Defined benefit obligation 43.64 34.87 39.11 31.52 25.95 20.82 16.48
Fair value of plan assets 0.51 0.07 0.39 0.72 1.02 0.42 0.23
Net liability recognised
in the Balance Sheet 43.13 34.80 38.72 30.80 24.93 20.40 16.25
Experience adjustments on
plan liabilities-(loss)/gain (3.30) (2.75) (4.81) (3.08) (3.07) (1.75) 1.75
Experience adjustments on
plan assets-(loss)/gain - - (0.01) (0.05) - (0.01) 0.03

Changes in the present value of the defined benefit obligation are as follows:
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Particulars Three month ended Year ended
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
17 16 17 16 15 14 13
Opening defined benefit 39.11 31.52 31.52 25.95 20.82 16.48 13.26
obligation
Liability transferred on - - - - - - (1.89)
account  of  demerger
(Refer note 4)
Current service cost 1.44 1.15 4.60 4.23 3.85 3.88 451
Interest cost 0.63 0.56 2.14 1.88 1.25 1.18 1.05
Actuarial (gain) / loss 3.35 2.80 521 3.28 2.48 1.53 0.23
Past service cost - - - - - - -
Benefits paid (0.89) (1.16) (4.36) (3.82) (2.45) (2.25) (0.68)
Closing defined benefit 43.64 34.87 39.11 31.52 25.95 20.82 16.48
obligation
Changes in the fair value of plan assets are as follows:
Particulars Three month ended Year ended
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
17 16 17 16 15 14 13
Opening fair value of plan 0.39 0.72 0.72 1.02 0.42 0.23 0.06
assets
Expected return on plan 0.01 0.01 0.04 0.07 0.04 0.03 0.01
assets
Contributions 1.00 0.50 4.00 3.50 3.01 2.42 0.81
Actuarial gain / (loss) - - (0.01) (0.05) - (0.01) 0.03
Benefits paid (0.89) (1.16) (4.36) (3.82) (2.45) (2.25) (0.68)
Closing fair value of plan 0.51 0.07 0.39 0.72 1.02 0.42 0.23
assets
Actual return on plan 0.01 - 0.03 0.02 0.04 0.02 0.04
assets
Actuarial assumptions
Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar- | 31-Mar-
17 16 17 16 15 14 13
Discount rate 6.50% 7.20% 6.50% 7.80% 7.80% 8.50% 7.70%
Expected return on plan 8.00% 8.00% 8.00% 8.00% 8.00% 8.00% 8.00%
assets
Salary escalation 8.00% 8.00% 8.00% 8.00% 8.00% 10.00% 10.00%
Attrition 60.00% 60.00% 60.00% 60.00% 60.00% 60.00% 60.00%

The overall expected rate of return on assets is determined based on the market prices prevailing on that
date, applicable to the period over which the obligation is to be settled.

The estimates of future salary increases, considered in actuarial valuation, takes account of inflation,
seniority, promotion and other relevant factors, such as supply and demand in the employment market.

Expected contribution for the financial year following the period ended June 30, 2017 is Rs. 21.27 million.

Operating Lease

Office premises (including retail outlets' premises) are obtained under non-cancellable operating leases.
The lease rentals incurred during the year have been charged as expenses in the Statement of Profit and
Loss, the details of which are given below. The lease term varies between 3 years to 9 years. The future
lease rental payables as follows:

Particulars

Three month ended Year ended
30-Jun- 30-Jun- 31-Mar- 31-Mar- 31-Mar- 31-Mar- 31-Mar-
17 16 17 16 15 14 13
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8.1

Lease payments for the 43.21 44.02 173.60 179.46 175.30 172.04 167.00
period
Future lease payments:
Not later than one year 107.93 148.50 109.50 112.97 132.22 142.28 167.91
Later than one year but not 279.40 25491 288.93 176.46 160.31 247.87 396.32
later than five years
Later than five years 62.88 16.58 67.35 18.21 3.75 15.12 42.10
Details of dues to Micro and Small Enterprises as per MSMED Act, 2006
Particulars As at

30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31-Mar- | 31-Mar- | 31-Mar-

17 16 17 16 15 14 13

Principal amount due to
micro and small
enterprises - - - - - - -
Interest due on above - - - - - - -
Total - - - - - - -

The information regarding micro or small enterprise has been determined on the basis of information
available with the management and there are no dues to Micro and Small Enterprises as on June 30, 2017.

Employee Stock Option

Scheme

On October 13, 2010, the Board of Directors approved the Employee Stock Option Scheme for providing
stock options to its employees (“ESOS 2010”). The said scheme has been subsequently amended and
renamed as Employee Stock Option Scheme 2014 (“ESOS 2014 or “Scheme™) vide resolution passed in
the Board Meeting dated April 7, 2014. The Scheme has also been approved by Extra-Ordinary General
Meeting of the members of the Company held on November 19, 2010 and April 11, 2014, noting the
approval accorded to the original Scheme and the subsequent amendments respectively. The Scheme is
administered by the Nomination and Remuneration Committee of the Board. The details of Scheme are
given below:

Exercise Period:

As per the Scheme, the options can be exercised with in a period of 5 years from the date of vesting.

Details of Grant under ESOS 2014

Manner of vesting

Eligible on a graded manner over a two year period with 75%
of the grants vesting immediately on the date of the grant and
the balance 25% of the grants vesting at the end of one year
from the date of grant.

Eligible on a graded manner over four years and six months
period with 30% of the grants vesting at the end of 12-30
months from the date of grant. The remaining 30% and 40%
of the grants vest at the end of 24-42 months from the date of
grant and 36-54 months from the date of grant respectively.

Eligible on a graded manner over four years period with 30%
of the grants vesting at the end of 18-24 months from the date
of grant. The remaining 30% and 40% of the grants vest at
the end of 30-36 months from the date of grant and 42-48
months from the date of grant respectively.

Eligible on a graded manner over four year period with 25%
of the grants vesting at the end of every 12 months starting
from October 1, 2015.

Number
Date of of . .
Grant Grant options Vesting period
granted*
Grant 1| 13-Oct- 3236 13-Oct-2010 to
& 2 2010 ' 13-Oct-2011
Grant 3, | 14-Apr- 14-Apr-2014 to
4,586 | 2014 | BLT721 T140ct2018
Grant 7 | 25-Sep- 25-Sep-2014 to
&8 2014 26,531 01-Oct-2018
17-Jul- 17-Jul-2015 to
Grant9 | 5015 80,000 | “51 0ct-2019
09-Feb- 09-Feb-2016 to
Grant10 | o016 9600 | 51 Apr-2020

Eligible on a graded manner over four year period with 25%
of the grants vesting at the end of every 12 months starting
from April 1, 2017.
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8.2

8.3

8.4

Number
Date of of . . .
Grant Grant options Vesting period Manner of vesting
granted*
i L Eligible on a graded manner over four year period with 25%
Grant 11 30-Jun 2,000 01-Jul-2017 to of the grants vesting at the end of every 12 months starting
2016 01-Jul-2020
from July 1, 2017.

* The number of options granted were subsequently adjusted for bonus and consolidation of shares, wherever
applicable. The impacts of such adjustments are also reflected in 8.2 below.

Activity in the options outstanding under ESOS 2014

Three month ended Year ended

Particulars

30-Jun-
17

30-Jun-
16

31-Mar-
17

31-Mar-
16

31-Mar-
15

31-
Mar-14

31-Mar-13

Options outstanding
at the beginning of
the period

315,426

4,36,284

436,284

433,617

50,482

50,482

50,482

Options lapsed
during the period

(8,340)

(45,195)

(69,154)

Options granted
during the period

2,000

2,000

89,600

408,303

Increase on account
of Bonus (Refer note
54 and 58 in
Annexure 'V for
details)

346,784

Adjustments on
account of
Consolidation (Refer
note 5.6 in Annexure
V for details)

(17,779)

(255,424)

Options  exercised
during the period

(18,210)

(71,550)

(77.663)

(116,528)

Options  outstanding
at the end of the
period

288,876

3,66,734

315,426

4,36,284

433,617

50,482

50,482

Options  exercisable
at the end of the
period

246,835

2,88,078

152,701

104,072

50,482

50,482

The weighted average share price at the date of exercise of the options for the period ended June 30, 2017, June 30,
2016 and for the year ended March 31, 2017 was Rs. 350/-. The weighted average share price at the date of exercise of
the options for the year ended March 31, 2015 is Rs.109.75

Details of Exercise price and Remaining contractual life of options outstanding:

Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31-

17 16 17 16 15 Mar-14 | 31-Mar-13
Exercise price per | 103.00 to 103.00 to 350.00 | 103.00 to | 103.00 to 103.00 97.75 97.75
option (Rs.) (Refer 350.00 350.00 350.00
note below)
Remaining 2.79to 3.79 t0 6.00 3.04to 4.04 to 5.04 to 2.34 3.34
contractual life of 5.00 5.25 6.00 6.51
options (in years)

Note:

Exercise price per option disclosed for the period ended June 30, 2017, 2016 and for the year ended March 31, 2013, 2014, 2015, 2016
and 2017 is after considering adjustments for bonus issues and the consolidation of shares effected during the years ended March 31,
2015 and March 31, 2016 mentioned in notes 5.4, 5.5 and 5.6 in Annexure V.

Fair value methodology

The Company has obtained fair valuation report from an independent valuer and the fair value is calculated using the
Black Scholes model.
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8.5

Particulars Three month ended Year ended

30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31- 31-Mar-13

17 16 17 16 15 Mar-14

Exercise price per 350.00 350.00 350.00 | 210.00 to 103.00
option (Rs.) 350.00 - -
Weighted  average 350.00 350.00 350.00 | 210.00 to 103.00
fair value per share 350.00 - -
Weighted  average 25.14 25.14 2514 | 28.81to 83.00
fair value of options 94.92 - -
granted.

10.00% 10.00% 10.00% 10.00% | 33.33% to

to 34.21% - -

Expected volatility 35.57%
Life of the options 3.50to | 3.50to 6.50 years 3.50 to 3.60to 410 6.97
granted (vesting and 6.50 6.50 6.71 years - -
exercise period in years Years years
years)
Average risk free 7.13% 7.13% to 7.54% 7.13% | 7.63%to 8.57% to
interest rate t07.54% t07.54% 8.06% 9.11% - -
Expected  dividend 0% 0% 0% 0% 0%
yield - -
Note:

Exercise price per option, weighted average fair value of options granted and weighted average fair value per share
disclosed above are adjusted for bonus issues and the consolidation of shares effected during the year ended March 31,
2015 and March 31, 2016 respectively, mentioned in note 5.4, 5.5 and 5.6 in Annexure V.

The Company has not issued any Grants under the Scheme in the financial year ended March 31, 2014 and March 31,
2013

The Company follows the intrinsic value method for accounting for its options under various plans. Cost to be
accounted as per this method is Rs. Nil. In accordance with Para 48 of the Guidance note on accounting for employee
share based payments issued by Institute of Chartered Accountants of India, had the compensation cost for employee
stock option plan been recognized based on the fair value at the date of grant in accordance with Black-Scholes model,
the pro forma amounts of the Company’s net profit / (loss) and earnings per share would have been as follows:

Particulars Three month ended Year ended
30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31-Mar- 31-
17 16 17 16 15 Mar-14 | 31-Mar-13

Profit / (Loss) after
tax from total

operations

- As reported 84.56 54.65 225.31 | (231.03) (44.65) | (82.38) 94.59
- Pro forma 82.15 50.58 222.76 | (236.89) (55.27) | (82.38) 94.59
Earnings per share

in Rs.

Basic

- As reported 4.46 3.70 11.90 (15.63) (3.07) (5.76) 6.62
- Pro forma 4.34 3.42 11.77 (16.03) (2.48) (5.76) 6.62
Diluted

- As reported 441 2.56 10.50 (15.63) (3.07) (5.76) 4.49
- Pro forma 4.28 2.37 10.38 (16.03) (2.48) (5.76) 4.49

There are no unvested options outstanding as on March 31, 2013 and 2014.

Unhedged foreign currency exposure

(All amounts are in INR million unless otherwise stated)

Particulars As at

30-Jun- | 30-Jun- | 31-Mar- | 31-Mar- | 31-Mar- | 31- | 31-Mar-13

291




10

17

16

17

16

15

Mar-14

Loans & Advances
(USD)

7.42

0.18

Trade  Receivables
(USD)

95.11

76.75

80.39

40.45

0.51

0.70

1.80

Trade  Receivables
(AED)

1.13

2.82

0.32

Trade Payables
(USD)

0.42

16.98

0.21

47.84

45.68

27.50

11.28

Trade Payables
(AED)

1.20

0.28

0.23

7.63

8.45

24.77

4.32

Other Long-term
liabilities (USD)

23.45

52.29

Bank Balances

0.00

11.35

3.30

1.31

Investments (USD)

0.05

0.05

0.05

0.05

0.05

0.05

0.05

Investments (AED)

1.78

1.78

1.78

1.78

Deferred tax

Particulars

As at

30-Jun-
17

30-Jun-
16

31-Mar-
17

31-Mar-
16

31-Mar-
15

31-
Mar-14

31-Mar-13

Deferred tax
liability

Impact of difference
between tax
depreciation and
depreciation /
amortisation charged
for the financial
reporting

5.54

7.75

7.67

10.22

0.92

Gross deferred tax
liability

5.54

7.75

7.67

10.22

0.92

Deferred tax asset

Impact of difference
between tax
depreciation and
depreciation /
amortisation charged
for the financial
reporting

1.98

1.26

Impact of
expenditure charged
to the statement of
profit and loss but
allowed for tax
purposes on payment
basis

34.06

29.42

31.79

28.02

24.56

16.02

22.40

Provision for
diminution in the
value of investment
in subsidiaries

24.83

24.83

24.83

23.00

Provision for
doubtful debts and
advances

3.44

241

2.95

241

0.28

0.38

0.10

Provision for
deposits

0.47

0.62

0.62

0.62

0.58

0.33

0.31

Unabsorbed
depreciation carried
forward

22.10

56.65

43.59

56.65

43.15

24.34

6.19

Business losses
carried forward

87.04

21.98

211.49

184.87

237.04

225.42

Gross deferred tax

84.90

200.97

125.76

322.19

255.42

279.37

254.42
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Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31-Mar- 31-
17 16 17 16 15 Mar-14 | 31-Mar-13
asset
Deferred tax asset 5.54 7.75 7.67 10.22 - - 0.92

restricted to

Net deferred tax - - - - - - N
asset / deferred tax
liability

Note:

1) The Company received assessment orders from the Assessing Officer of Income tax for various assessment years in
relation to the disallowance of reimbursement of webhosting charges and marketing expenses incurred by wholly owned
subsidiaries of the Company on Company's behalf aggregating to Rs. 103.30 million, due to non-deduction of
withholding taxes on the same. The Company received favourable orders from Income Tax Appellate Tribunal (ITAT)
for Assessment year 2008-09 and Assessment year 2009-10, against which Revenue has filed appeals with High Court.
In relation to the Assessment year 2012-13 and Assessment year 2013-14, the matter is pending with CIT (Appeals).
Based on the legal advice received from the consultants, the management believes that the ultimate outcome of this
proceeding would be favourable.

The Company is contesting the demands in relation to other matters raised by the respective tax authorities aggregating
to Rs.0.13 million, and the management, based on advice received from its tax consultants, believes that its position will
likely be upheld in the appellate process and ultimate outcome of these proceedings will not have a material adverse
effect on the Company’s financial position and results of operations.

2) In the absence of virtual certainty supported by convincing evidence, deferred tax asset arising on account of the
carried forward business losses (including unabsorbed depreciation) and other disallowances has been restricted to the
extent of the deferred tax liability, if any.

Commitments, Claims and Other Contingent Liabilities

A) Commitments Capital commitments:

The details of capital commitments as at the balance sheet date are as below:

Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31- 31-Mar-13
17 16 17 16 15 Mar-14
Capital commitments 380.59 3.32 389.01 8.30 23.01 7.08 0.40
(net of advances and
deposit)
Other commitments:
For commitments relating to operating lease, refer note 6 of Annexure IVA.
B) Claims against the Company not acknowledged as debt
Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31- 31-Mar-13
17 16 17 16 15 Mar-14
Claims against the - - - - | Refer note Refer | Refer note
Company not C (ii) note C C (ii)
acknowledged as (i)
debt
C) Guarantees
Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31- 31-Mar-13
17 16 17 16 15 Mar-14
Corporate guarantee - 0.25 - 0.25 0.25 - -
— on behalf of
Matchify  Services
Private Limited-
(Refer  note (i)
below)
Corporate guarantee 129.20 405.06 194.43 463.54 - - -
— on behalf of
Consim Info USA

293




Particulars As at

30-Jun- 30-Jun- 31-Mar- | 31-Mar- 31-Mar- 31-
17 16 17 16 15 Mar-14 | 31-Mar-13
Inc - Refer note (ii)
below
Note:

(i) The Company has provided corporate guarantee to Matchify Services Private Limited (a wholly owned subsidiary) in
respect of financial obligation up to Rs. 0.25 million. The corporate guarantee expired on March 31, 2016.

(ii) In a law suit filed in May 2011 in the Superior Court of New Jersey, Mercer County, Law Division, USA by certain
plaintiffs, against the Company’s US subsidiary Consim Info USA Inc., USA, (“Consim US”) Infonauts Inc., USA
(“Infonauts US”) (Promoter owned entity) and subsequently in 2012, Murugavel Janakiraman (“Promoter”) and the
Company were made co-defendants. The Company along with the other defendants entered into a binding Settlement
Agreement (“Agreement”) with the plaintiffs on December 30, 2015 to settle the abovementioned litigation. As per the
terms of this Agreement, Consim US is to pay the plaintiffs, a sum of eight million dollars (USD 8,000,000)
(“Settlement Amount”), in full settlement of the plaintiffs’ claims against the defendants. The settlement amount is to be
paid in 22 instalments (“Settlement Payment”) and is supported by an irrevocable corporate guarantee from the
Company. Upon execution of the Agreement, Consim US executed a confession of judgment on December 30, 2015 in
favour of the plaintiffs (“Confession of Judgement”). The Confession of Judgement acknowledges a debt owed by
Consim US to the plaintiffs corresponding to the Settlement Amount, and may be enforced by the plaintiffs if Consim
US does not make any of the Settlement Payments. If Consim US fails to make any of the remaining Settlement
Payment in terms of the Agreement, the US Plaintiffs may invoke the corporate guarantee requiring the Company to
make the relevant Settlement Payment within 15 days. If the Settlement Payment is not furnished by the Company
within 15 days, (a) the remaining Settlement Amount will be due immediately with interest at the rate of the 8.75% over
the Prime Rate (being the rate charged by US banks as reported by the Wall Street Journal’s bank survey), on the unpaid
amount, and (b) the Plaintiffs will be entitled to file and enforce the Confession of Judgement. The Company obtained
the regulatory approval from the Reserve Bank of India for the provision for such corporate guarantee and has executed
a Deed of Guarantee with the plaintiff and Consim US, guaranteeing the payment of the Settlement Amount by Consim
US. Consim US has commenced the payments under the Settlement Agreement and the first payment of one million
dollars (USD$ 1,000,000) was made on March 28, 2016. After the payment of first instalment of the settlement, the
parties filed for and obtained the dismissal of the litigation in New Jersey and in India. The remaining settlement
payments are due on the last day of each month commencing after the first Settlement Payment, from April 2016 till
December 2017 and are required to be of a minimum of USD$ 250,000, provided that the total paid in each quarter is at
least USD$ 1,000,000. Consim US had paid the amounts due under the Settlement Agreement till June 30, 2017.

Since the cause of action of this litigation and settlement lies in the USA, Consim US will take primary responsibility for
payment of the Settlement Amounts.

In order to accede to the entry of, and the terms of the Settlement Agreement, the Company along with other defendants
entered into an inter-se agreement on December 21, 2015 and subsequently amended on April 29, 2017 (“Inter Se
Agreement”). In the Inter Se Agreement, in settlement of any claims that the Company may have against the Promoter in
relation to this law suit, the Promoter has agreed to make a voluntary contribution of US$ 2,000,000 (“Voluntary
Contribution”) to the Company. The Voluntary Contribution will be made by the Promoter upon the Company calling
upon the Promoter to pay the Voluntary Contribution on the expiry of 15 months of the date of allotment of its equity
shares pursuant to the Initial public offering (“IPO”), and in the event the IPO does not happen by September 30, 2017,
no later than March 31, 2018. The Company has not made such claim / call on the Promoter as at the date of these
financial statements.

D) Contingent liabilities

Particulars As at
30-Jun- 30-Jun- 31-Mar- | 31-Mar- | 31-Mar- 31- 31-Mar-13
17 16 17 16 15 Mar-14
Refer Refer note (i) Refer Refer | Refer note Refer Refer note
note (i) below note (i) note (i) (i) below | note (i) (i) below
Service tax below below below below
Refer - Refer - | Refer note Refer Refer note
note (iv) note (iv) (if) below | note (ii) (ii) below
FEMA non- & (V) below below
compliance below
Refer Refer note (iii) Refer Refer | Refer note - -
Payment of Bonus | note (iii) below | note (iii) | note (iii) | (iii) below
Act below below below
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Note:

(i) The Company has certain pending litigations with CESTAT, and on a prudent basis, the Company has provided for
the service tax liabilities and interest. Further the Company received a demand order from Commissioner of Service tax
for the period 2007-08 to 2009-10 under section 78 of the Finance Act regarding non-payment of service tax on import of
certain services made during that period. The Company admitted the liability and made payments along with interest.
Based on legal consultation, it believes that no provision is required to be made in the books in respect of the penalty of
Rs. 6.91 million demanded by the authorities.

(if) The Company has filed compounding application dated May 16, 2015 under Foreign Exchange Management Act,
1999 in response to the compounding memo issued by Reserve Bank of India for the delay in intimation of inward
remittance towards investments received from non-resident investors and filing of Form FC-GPR for certain cases. The
Reserve Bank of India vide compounding order dated November 6, 2015 charged an amount of Rs.0.82 million towards
compounding of contraventions of the provisions of Foreign Exchange Management Act, 1999. The Company has paid
the full amount on December 1, 2015.

(iii) During the year ended March 31, 2016, the Company has obtained stay against the retrospective implementation of
Payment of Bonus (Amendment) Act, 2015 with the Madras High Court for the year 2014-15, contending that such
retrospective application is unconstitutional, ultra-vires and void. The impact of such change for the financial year 2014-
15 is Rs.5.50 million. Based on the legal advice, management believes that it has a fair chance of defending its position.
Accordingly, no provision has been maintained with respect to the financial year 2014-15. The Company has
implemented Payment of Bonus (Amendment) Act, 2015 w.e.f April 1, 2015.

(iv) In earlier years, the Company and its wholly owned overseas subsidiary had made certain remittances aggregating to
USD 0.004 million towards equity capital for the incorporation of two entities on behalf of the Managing Director. The
said two companies did not commence commercial operations and one of which was liquidated in 2013. During October
2016, the Company received a communication from the Reserve Bank of India (“RBI”) intimating the Company on their
contraventions to the provisions of the Foreign Exchange Management Act, 1999 (‘FEMA Regulations’) in respect of
these remittances made in earlier years. The Company has filed applications with RBI for compounding of these offences
pursuant to the applicable provisions of FEMA Regulations. In the current period ended June 30, 2017, the Company and
its wholly owned overseas subsidiary have received the entire amount of USD 0.004 million back from Managing
Director. Based on the communication received from the RBI on this matter and the nature of these contraventions,
management believes that the matter will not have any material impact on the financial statements.

(v) The Company filed compounding application dated May 3, 2017 seeking compounding of contraventions regarding
certain non-compliances with the provisions of FEMA regulations with respect to its investment in Infonauts Inc. During
the year ended March 31, 2013, the Company transferred back its entire holding in Infonauts Inc, to Mr. Murugavel
Janakiraman, the managing director of the Company. The Company received a letter from RBI dated July 4, 2017
returning the compounding applications filed by the Company observing the Authorised Dealer not completed the
administrative actions advised by RBI. The Company is in the process of filing the revised compounding application
with RBI. Given the nature of the contraventions, management believes that the matter will not have any material impact
on the financial statements.

Specified Bank Notes (SBNs)

The Company’s operations are spread across more than 140 retail outlets across various States in India. Pursuant to
notification of the Government of India, Ministry of Finance, Department of Economic Affairs number S.O. 3407(E),
dated November 8, 2016, the Company established internal guidelines with respect to cash transactions during the
specified period (November 9, 2016 to December 30, 2016) to ensure compliance with the applicable regulations,
including intimating all its outlets not to collect cash in Specified Bank Notes post November 8, 2016. Further, the
collections in cash made during this period were substantially lower than that of the same period in the previous year and
overall, contribute an insignificant portion of the revenues / collections of the Company.

The Company is in the process of compiling complete information with regard to the denomination-wise data of cash
transactions entered into by the Company during the specified period having regard to the wide-spread regional
operations as well as the low ticket size of cash transactions at the retail outlets and the volume of the data involved. The
below information has been compiled based on the information presently available from the Company’s books of
accounts and other records (including cash deposit challans to the extent available). The Company has also sought further
information from the bankers of the Company which is awaited as of the date of approval of financial statements for the
year ended March 31, 2017.

Other
Particulars SBNs* Denomination Total
Notes
Closing cash in hand as on November 08, 3,640,500 420,980 4061480
2016
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(+) Permitted receipts - 39,213,300 39,213,300
(-) Permitted Payments - - -
(-) Amount deposited in Banks 3,640,500 37,131,845 40,772,345

Closing cash in hand as on December 30, - 2,502,435 2,502,435
2016

*For the purposes of this clause, the term ‘Specified Bank Notes’ shall have the same meaning provided in the
notification of the Government of India, in the Ministry of Finance, Department of Economic Affairs number S.O.
3407(E), dated the 8th November, 2016.

13 Change in the business model

Until December 14, 2015, Consim Info USA Inc, USA (“Consim US”) was engaged in the provision of agency services
to the Company in relation to the overseas matchmaking business (“NRI Business”) of the Company. Consim US was
also engaged in providing marketing support and collection of subscription money from customers. However, with effect
from December 15, 2015, owing to the change in business strategy, the Company commenced operating under a
‘Business license” model instead of the erstwhile ‘agency’ model. Under the new business model, Consim US shall
operate the NRI Business on its own account and receive the subscription money from NRI matchmaking customers.
Further Consim US performs significant functions in relation to the NRI Business and bear the consequent risks of its
operations. In order to facilitate such change, the Company entered in to a Business License Agreement for use of the
Company’s brand, domain names and also avail the database / portal access. In addition to it, the Company has also
entered in to Shared Service Arrangement for infrastructure and marketing support.

As per our report of even date
For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of

Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Avneet Singh

Shankar Srinivasan Murugavel Janakiraman K
ochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad
Date: August 12, 2017 K Balasubramanian S Vijayanand
Company
Chief Financial Officer Secretary

Place: Chennai

Matrimony.com Limited
Annexure 1V B - Notes on material adjustments

Summary of results of restatement made in the audited unconsolidated summary statements for the respective years and its
impact on the profits / (losses) of the Company is as follows:

Figures in brackets represent decrease in profits.
(All amounts are in INR million unless otherwise stated)
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Particulars Three month ended Year ended
30-Jun- 30-Jun- 31- 31-Mar- | 31-Mar- | 31-Mar-14 31-
17 16 Mar- 16 15 Mar-
17 13

(A) Net profit / (loss) as per 84.56 54.65 | 225.31 | (231.03) (44.35) (82.38) 18.84
audited financial statements
Restated adjustments:
True up of revenue based on revised - - - - - - 70.14
revenue  recognition  workings
(Refer note 1 (a))
Lease rent adjustment, for straight - - - - - - 5.61
lining of leases (Refer note 1(b))
Reversal of provision made for - - - - (0.30) - -
diminution of investment in
erstwhile subsidiary (Refer note
1(c))
(B) Total adjustments - - - - (0.30) - 75.75
Tax impact on the above - - - - - - -
adjustments
Restated profit / (loss) ( A+B) 84.56 54.65 | 225.31 | (231.03) (44.65) (82.38) | 9459

1 Restatement adjustments

a)

b)

<)

Revenue recognition

Up to the year ended March 31, 2012, the Company recognised the subscription revenues by allocating the same over
the subscription period in terms of months rather than day basis. During the year ended March 31, 2013, the
Company rectified the same by recognising the subscription income over the subscription period in terms of days.
The impact of such adjustment amounting to Rs. 70.14 million which was recognised as prior period item in the
audited financial statements for the year ended March 31, 2013 has been considered to arrive at the opening reserves
as at April 1, 2012. Refer note 4 below for further details.

Straight-lining of operating lease expenses

During the year ended March 31, 2013, the Company made adjustment towards the accrual of lease rent cost not
recognised in the previous year by straight-lining the lease payments over the duration of the operating leases. The
impact of such adjustment amounting to Rs. 5.61 million which was recognised as prior period expense in the audited
financial statements for the year ended March 31, 2013, has been adjusted in the respective years and has been
considered to arrive at the opening reserves as at April 1, 2012. Refer note 4 below for further details.

Sale of investment and redemption of debenture in subsidiary

Pursuant to a share purchase and share holders' agreement dated March 21, 2012 entered with certain buyers, the
Company sold its investment of 67,700 equity shares in Perspi Interactive Private Limited to such buyers. Against
the investment in the equity shares and debentures, the Company had made a provision of diminution in the value of
investments amounting to Rs. 13.27 million, during the year ended March 31, 2010 and March 31, 2011. On
redemption of debentures during the year ended March 31, 2012 and on sale of equity shares during the year ended
March 31, 2015, the Company reversed the provision against such investments amounting to Rs. 12.97 million and
Rs.0.30 million as other income during the year ended March 31, 2012 and March 31, 2015 respectively. As part of
other adjustments, such reversal has been made in the respective years in which the provision was originally created.
The impact on the profit prior to the year ended March 31, 2012 amounting to Rs. 0.30 million has been considered
to arrive at the opening reserves as at April 1, 2012. Refer note 4 below for further details.

2 Change in accounting policy

During the year ended March 31, 2015, in view of certain new products launched by the company and based on the internal
structure and evaluation of risks and rewards of the various section of the business, the company has identified three
business segments viz. "Matchmaking Services", "Marriage services and related sale of products" as the primary reportable
segments.

In the financial statements for the year ended March 31, 2015, this change in identification of segments has been identified
as change in accounting policy.
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The disclosure of segment information for the earlier years presented have also been restated and disclosed in accordance
with the revised segment policy in these Restated Unconsolidated Summary Statements.

Material regroupings

Appropriate adjustments have been made in the restated unconsolidated summary statements of Assets and Liabilities,
Profit and Losses and Cash flows, wherever required, by reclassification of the corresponding items of income, expenses,
assets and liabilities, in order to bring them in line with the regroupings as per the audited financials of the Company for the
period ended June 30, 2017, prepared in accordance with revised Schedule 111 of Companies Act, 2013, and the
requirements of the Securities and Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations,
2009, as amended.

Restatement adjustments made in the audited opening balance figure in the net deficit on the statement of the profit
and loss as at April 01, 2012

Particulars Amount (in Rs. million)

(A) Net deficit in the statement of profit and loss as at April 1, 2012 as (944.25)
per the audited financial statements

Other Adjustments

True up of revenue based on revised revenue recognition workings (Refer 70.14
note 1(a))

Lease rent adjustment, for straight lining of leases (Refer note 1(b)) 5.61
Reversal of provision made for diminution of investment in erstwhile (0.30)
subsidiary (Refer note 1(c))

(B) Total Adjustments 75.45
Net deficit in the statement of profit and loss as at April 1, 2012 (as (1,019.70)
restated)

Non adjusting items

A) Audit qualifications included in the Auditor’s report pursuant to Rule 11(d) of Companies (Audit and
Auditors) Amendment Rules, 2017 on the unconsolidated financial statements for the financial years
ended 2017 and in the Annexure to the Auditor’s report issued under Companies (Auditor’s Report)
Order, 2016, 2015, 2003 (as amended, and as applicable), on the unconsolidated financial statements
for the financial years ended 2016, 2015, 2014 and 2013 which do not require any corrective
adjustment in the financial information, are as follows:

1) Auditor’s report pursuant to Rule 11(d) of Companies (Audit and Auditors) Amendment Rules,
2017 for the financial year ended March 31, 2017

The Company has provided requisite disclosures in Note 38 to these standalone financial statements as to
the holding of Specified Bank Notes (SBNs) on November 8, 2016 and December 30, 2016 as well as
dealings in Specified Bank Notes during the period from November 8, 2016 to December 30, 2016. Based
on audit procedures and relying on management representations, except for the segregation between SBNs
and other denominations as more fully described in Note 38 to these standalone financial statements upon
which we are unable to comment, we report that the amounts disclosed in the said note are in accordance
with the books of account maintained by the company and produced to us for verification.

The aforesaid Note 38 to the standalone financial statements for the year ended March 31, 2017 has been
appropriately provided in Note 11 of Annexure IV A to the Restated Unconsolidated Summary Statements.

1) Annexure to auditor’s report for the financial year ended March 31, 2016
0} Clause (vii)(a)

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax,
customs duty, service tax, cess and other material statutory dues have generally been regularly deposited
with the appropriate authorities though there have been slight delays in few cases of service tax. Undisputed
statutory dues relating to value added tax have not been regularly deposited with the authorities and there
have been serious delays in large number of cases. The provisions relating to excise duty are not applicable
to the Company.

I11)  Annexure to auditor's report for the financial year ended March 31, 2015

(i)  Clause (viii)
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The Company’s accumulated losses at the end of the financial year are more than fifty per cent of its net
worth and the Company has not incurred cash losses in the current year. In the immediately preceding
financial year, the Company has incurred cash loss.

IV)  Annexure to auditor's report for the financial year ended March 31, 2014
0} Clause (ix) (a)

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax,
wealth-tax, service tax, customs duty, excise duty, cess and other material statutory dues have generally
been regularly deposited with the appropriate authorities though there has been a slight delay in a few cases
of service tax. The provision relating to excise duty, investor education and protection fund and sales-tax
are not applicable to the Company.

(i) Clause (x)

The Company’s accumulated losses at the end of the financial year are more than fifty per cent of its net
worth and the Company has incurred cash losses in the current year. In the immediately preceding financial
year, the Company has not incurred cash loss.

V) Annexure to auditor’s report for the financial year ended March 31, 2013
0} Clause (ix) (a)

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax,
wealth-tax, service tax, customs duty, excise duty, cess and other material statutory dues have generally
been regularly deposited with the appropriate authorities though there has been a slight delay in a few cases
of service tax. The provision relating to excise duty, investor education and protection fund and sales-tax
are not applicable to the Company.

(i) Clause (x)
The Company’s accumulated losses at the end of the financial year are more than fifty per cent of its net
worth and it has not incurred cash losses in the current and immediately preceding financial year.

B) Change in the estimated useful life of Property, Plant and Equipment

During the year ended March 31, 2013, the Company revised the estimated useful life of furniture and
fixtures, office equipment, vehicles and leasehold improvements, which has resulted in additional charge of
depreciation amounting to Rs. 12.66 million in that year. Further, during the year ended March 31, 2015, the
company revised the estimated useful lives of Computers and Network Equipment which has resulted in
additional charge of depreciation amounting to Rs.8.86 million in that year. These changes are considered
as a change in the estimates and consequently no retrospective adjustments have been made.

As per our report of even date

For S. R. BATLIBOI & ASSOCIATES LLP For and on behalf of the Board of Directors of
Chartered Accountants Matrimony.com Limited
ICAI Firm Registration No.: 101049W/E300004

Shankar Srinivasan Murugavel Janakiraman Avneet Singh Kochar
Partner Managing Director Director
Membership No: 213271
Place: Hyderabad K Balasubramanian S Vijayanand
Date: August 12, 2017 Chief Financial Officer
Place: Chennai Company Secretary

Matrimony.com Limited
Annexure V - Restated unconsolidated statement of share capital
(All amounts are in INR million unless otherwise stated)

Particulars As at
30- 30- 31- 31- 31- 31- 31-
Jun-17 Jun-16 | Mar- Mar- Mar- Mar- | Mar-13
17 16 15 14

Share capital

Authorised

36,000,000 Equity shares of Rs.5/- each (March 31, 180.00 | 180.00 | 180.00 | 180.00 | 180.00 | 120.00 | 120.00
2017: 36,000,000 Equity shares of Rs.5/- each; June 30,
2016: 36,000,000 Equity shares of Rs.5/- each; March
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31, 2016: 36,000,000 Equity shares of Rs.5/- each;
March 31, 2015: 60,000,000 equity shares of Rs. 3/-
each; March 31, 2014: 40,000,000 equity shares of Rs.
3/- each; March 31, 2013: 40,000,000 equity shares of
Rs. 3/- each)

4,200,000 OCPS/CCPS of Rs.5/- each (March 31, 2017:
4,200,000 (OCPS)/(CCPS) of Rs.5/- each: June 30,
2016: 4,200,000 OCPS/CCPS of Rs.5/- each: March 31,
2016: 4,200,000 (OCPS)/(CCPS) of Rs.5/- each: March
31, 2015: 7,000,000 (OCPS)/(CCPS) of Rs.3/- each;
March 31, 2014: 7,000,000 OCPS/CCPS of Rs. 3/- each;
March 31, 2013: 7,000,000 OCPS/CCPS of Rs. 3/- each)

21.00

21.00

21.00

21.00

21.00

21.00

21.00

Total

201.00

201.00

201.00

201.00

201.00

141.00

141.00

Issued, subscribed and fully paid-up

21,259,801 Equity shares of Rs.5/- each (March 31,
2017: 21,241,591 Equity shares of Rs.5/- each; June 30,
2016: 14,849,806 Equity shares of Rs.5/- each: March
31, 2016: 14,778,256 Equity shares of Rs.5/- each;
March 31, 2015: 24,630,426 Equity shares of Rs.3/-
each; March 31, 2014: 13,463,632 equity shares of Rs.
3/- each; March 31, 2013: 13,463,632 equity shares of
Rs. 3/- each)

106.30

74.25

106.21

73.89

73.89

40.39

40.39

Nil OCPS of Rs. 3/- each (Series - A) (March 31, 2017:
Nil, June 30, 2016: Nil, March 31, 2016: Nil, March 31,
2015: Nil, March 31, 2014: 43,078 OCPS of Rs. 3/-
each; March 31, 2013: 43,078 OCPS of Rs. 3/- each)

0.13

0.13

Nil CCPS of Rs.5/- each ((March 31, 2017: Nil, June 30,
2016: 1,932,300 CCPS of Rs.5/- each:) (Series - A)
March 31, 2016: 1,932,300 CCPS of Rs.5/- each (March
31, 2015: 3,220,500 CCPS of Rs.3/- each) (March 31,
2014: 3,317,110 CCPS of Rs.3/- each; March 31, 2013:
3,317,110 CCPS of Rs.3/- each)

9.67

9.67

9.67

9.95

9.95

Nil CCPS of Rs.5/- each (Series - B) (March 31, 2017:
Nil) (June 30, 2016: 1,420,552 CCPS of Rs.5/- each
(March 31, 2016: 1,420,552 CCPS of Rs.5/- each)
(March 31, 2015: 2,367,586 CCPS of Rs.3/- each)
(March 31, 2014: 2,545,842 CCPS of Rs. 3/- each;
March 31, 2013: 2,545,842 CCPS of Rs. 3/- each)

7.10

7.10

7.10

7.64

7.64

Nil CCPS of Rs.5/- each (Series - C) (March 31, 2017:
Nil) (June 30, 2016: 254,872 CCPS of Rs.5/- each
(March 31, 2016: 254,872 CCPS of Rs.5/- each) (March
31, 2015: 424,788 CCPS of Rs.3/- each) (March 31,
2014: 424,788 CCPS of Rs. 3/- each; March 31, 2013:
424,788 CCPS of Rs. 3/- each)

1.27

1.27

1.27

1.27

1.27

Total

106.30

92.29

106.21

91.93

91.93

59.38

59.38

Notes:

1 Terms/rights attached to equity shares

The Company has only one class of equity shares having par value of Rs. 5/- per share. Each holder of equity shares is
entitled to one vote per share. All these shares have the same rights and preference with respect to payment of dividend,
repayment of capital and voting.

In the event of liquidation of the company, the holders of equity shares will be entitled to receive remaining assets of the
company, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares
held by the shareholders.

Terms of conversion of Compulsory Convertible Preference Shares (CCPS)

The preference shares will be converted into equal number of equity shares, subject to anti-dilution rights under clause 5.5
of the agreement, after the end of twenty years from the date of issue or before Initial Public Offer of the Company in India,
and the option rests with the holder. In the event of liquidation of the Company before conversion of CCPS, the holders of
CCPS will have priority over equity shares in the repayment of capital. These preference shares have been fully converted
on August 10, 2016 and there are no outstanding Compulsorily Convertible Preference Shares post conversion.

300



5.1

5.2

5.3

5.4

5.5

5.6

5.7

5.8

5.9

5.10

Consequent to the grant of bonus shares to equity shares holders as detailed in notes 5.4 and 5.5 below, the conversion ratio
for such CCPS were revised in accordance with the terms of the underlying agreements to stand at 1.77 resultant equity
shares for every preference share held in the Company.

The Company has not issued shares for consideration other than cash, except for the conversion / bonus issue mentioned in
note 5.4, 5.5 and 5.6 below.

For details of shares reserved for issue under the employee stock option plan of the company, please refer note 8 in
Annexure IV-A.

Details of shares transactions during the three month ended June 30, 2017 and 2016 and for the year ended March
31, 2017, 2016, 2015, 2014 and 2013

On December 31, 2014, the authorised share capital of the Company has been increased from Rs. 141.00 million (including
40,000,000 equity shares of Rs. 3/- and 70,00,000 OCPS/CCPS of Rs. 3/- each ) to Rs. 201.00 million (including
600,00,000 equity shares of Rs. 3/- each and 70,00,000 equity shares of Rs. 3/- each). OCPS represents Optional
Convertible Preference Shares (OCPS).

On November 26, 2014, the Company converted 1,254 (Series - A) OCPS of face value Rs. 3/- each, 96,610 (Series - A)
CCPS of face value Rs. 3/- each and 1,78,256 (Series - B) CCPS of face value Rs. 3/- each into equal number of equity
shares of face value of Rs. 3/- each.

On December 30, 2014, the Company issued 49,783 fully paid-up equity shares of face value Rs. 3/- per share on
preferential basis.

On December 31, 2014, the Company issued bonus shares to the existing shareholders, in the ratio of 18:100. The Securities
premium account was utilised to the extent of Rs. 7.47 million for the issue of said bonus shares.

On January 27, 2015, the Company issued bonus shares to the existing shareholders, in the ratio of 1:2. The Securities
premium account was utilised to the extent of Rs. 24.48 million for the issue of said bonus shares.

On August 5, 2015, in the Extraordinary General Meeting held, the Shareholders have approved the consolidation of the
shares as follows - every 5 (Five) existing equity shares of nominal face value of Rs. 3/- (Rupee Three Only) each fully paid
up into 3 (Three) equity shares of nominal face value of Rs. 5/- (Rupees Five Only) each fully paid-up and every 5 (Five)
existing preference shares of nominal face value of Rs. 3/- (Rupee Three Only) each fully paid up into 3 (Three) preference
shares of nominal face value of Rs. 5/- (Rupees Five Only) each fully paid-up.

On 