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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

Unless the context otherwise indicates or implies, all references to “the Issuer”, “the Company”, “our Company”
are references to Security and Intelligence Services (India) Limited and references to “we”, “our” or “us” are

references to our Company, together with its Subsidiaries and Joint Ventures (as defined below).

Company Related Terms

Term Description
AAJV AAJV Investment Trust.
Andwills Andwills Pty Ltd.
Articles  or  Articles The articles of association of our Company, as amended.

Association or AcA
Associate Company(ies)

Audit Committee
Auditors or Statutory Auditors

Australia Security
Board or Board of Directors
Corporate Office

CSR Committee

CCD(s)
CCPS

D. E. Shaw
Dusters
Director(s)
Equity Shares
ESOP 2008

ESOP 2016
ESOP Schemes
Freedonia Report

F&S Report

Group Companies

Habitat Security
Investor Selling Shareholders
Investment Agreement

Joint Venture(s)

The associates of our Company in terms of the Companies Act, 2013, being our Joint
Ventures.

The audit committee of our Board, as described in “Our Management” on page 249.
Statutory auditors of our Company, namely, M/s A. Mitra & Associates, Chartered
Accountants.

Australian Security Connections Pty. Ltd.

The board of directors of our Company, including a duly constituted committee thereof.

The corporate office of our Company, located at A — 28 and A — 29, Okhla Industrial Area
Phase — I, New Delhi 110 020, India.

The corporate social responsibility committee of our Board, as described in “Our
Management” on page 249.

Compulsorily convertible debentures of our Company of face value of ¥ 100 each.
Compulsorily convertible preference shares of our Company of face value of ¥ 100 each.

D. E. Shaw Composite Investments (Mauritius) Limited, PCC.

Dusters Total Solutions Services Private Limited.

Director(s) on our Board.

Equity shares of our Company of face value of ¥ 10 each.

The Security and Intelligence Services (India) Limited Employee Stock Option Plan 2008
(as amended).

The Security and Intelligence Services (India) Limited Employee Stock Option Plan 2016.
Collectively, ESOP 2008 and ESOP 2016.

Report titled “Australian Security Services” dated September 6, 2016 (and updated by a
report titled “Australian Security Services — Updated Guidance” dated July 6, 2017)
prepared by Freedonia.

Report titled “Assessment of Security Services and Facility Management Markets in India”
dated September 16, 2016 (and updated by a report titled “2017 Update of Security Services
and FM Market” dated July 6, 2017), prepared by Frost & Sullivan.

Companies which are covered under the applicable accounting standards and other
companies as considered material by our Board, listed out in “Our Group Companies” on
page 272.

Habitat Security Pty Limited.

Collectively, Theano and AAJV.

The investment agreement dated April 3, 2013 between our Company, Ravindra Kishore
Sinha, Rita Kishore Sinha, Rituraj Kishore Sinha, Rivoli Sinha Aggarwal, VVocational Skills
Council (India) Private Limited, Theano and AAJV (as amended by the first amendment
agreement dated May 19, 2015, the Second Amendment Agreement and the Letter
Amendment).

The joint ventures of our Company, namely, SIS Cash Services Private Limited (including




Term

Description

IPO Committee

ISS
Key Management Personnel

Letter Amendment

Lotus

Maha Manav

Memorandum or Memorandum
of Association or MoA
Mrityunjay Educational

MSS

MSS Security Holdings

MSS Strategic

Nomination and Remuneration
Committee

OFCD(s)

Other Selling Shareholders

Proforma Financial Statements

Promoter Group

Promoters

Promoter Selling Shareholders
Prosegur

Registered Office

Registrar of Companies or RoC

Restated Consolidated Financial
Statements

Restated Financial Statements

Restated Standalone Financial
Statements

its subsidiaries, namely SIS Prosegur Holdings Private Limited and SIS Prosegur Cash
Logistics Private Limited), SIS Prosegur Alarm Monitoring and Response Services Private
Limited and Habitat Security Pty Limited.

The committee constituted by our Board for the Offer, as described in “Our Management”
on page 249.

ISS SDB Security Services Private Limited.

Key management personnel of our Company in terms of the SEBI ICDR Regulations and
the Companies Act, 2013 and as disclosed in “Our Management” on page 249.

The letter agreement dated July 10, 2017 between the parties to the Second Amendment
Agreement.

Lotus Learning Private Limited.

Maha Manav Mritunjay Institute of Yoga & Alternative Medicine Limited.

The memorandum of association of our Company, as amended.

Mrityunjay Educational Foundation Limited.

MSS Security Pty. Ltd.

SIS MSS Security Holdings Pty. Ltd.

MSS Strategic Medical and Rescue Pty. Ltd.

The nomination and remuneration committee of our Board, as described in “Our
Management” on page 249.

Optionally fully convertible debentures of our Company.

Collectively, 45 shareholders of our Company, who have authorised our Company Secretary
and Compliance Officer as their constituted attorney for participation in the Offer for Sale.
A list of the Selling Shareholders and their respective Offered Shares is set forth in “The
Offer” on page 85.

The proforma financial statements of our Company, comprising of the proforma balance
sheet as at March 31, 2017 and the proforma statement of profit and loss for the fiscal year
ended March 31, 2017, read with the notes thereto.

The Proforma Financial Statements have been prepared to reflect (a) the impact of a
material acquisition, i.e. of Andwills by our Company (on a consolidated basis) after the
date of the latest annual audited financial statements of our Company, i.e. the financial year
ended March 31, 2017, and (b) the impact of the material acquisition of Dusters (on a
consolidated basis) by our Company during the financial year ended March 31, 2017. The
Proforma Financial Statements have been prepared, based on the same accounting policies
as our restated consolidated financial statements, to show the main effects of such
acquisitions on our results of operations i.e. (i) the unaudited pro forma statements of profit
and loss for year ended March 31, 2017 combines the financial statements of our Company,
Andwills and Dusters for the aforesaid period, as if all acquisitions had taken place on April
1, 2016; and (ii) the unaudited pro forma balance sheet as at March 31, 2017 has been
prepared to reflect the acquisition by our Company of Andwills as of March 31, 2017.

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1) (zb) of the SEBI ICDR Regulations. For details, see “Our Promoters and
Promoter Group” on page 268.

The promoters of our Company, being Ravindra Kishore Sinha and Rituraj Kishore Sinha.
Collectively, Ravindra Kishore Sinha and Rituraj Kishore Sinha.

Prosegur Compania de Seguridad S.A.

The registered office of our Company located at Annapoorna Bhawan, Telephone Exchange
Road, Kurji, Patna 800 010, Bihar, India.

Registrar of Companies, Bihar and Jharkhand (Patna).

The audited consolidated financial statements of our Company as of and for the fiscal years
ended March 31, 2013, March 31, 2014, March 31, 2015, March 31, 2016 and March 31,
2017 together with 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 ICDR Regulations.

Collectively, the Restated Consolidated Financial Statements and the Restated Standalone
Financial Statements.

The audited standalone financial statements of our Company as of and for the fiscal years
ended March 31, 2013, March 31, 2014, March 31, 2015, March 31, 2016 and March 31,
2017 together with the related notes, schedules and annexures thereto, prepared in




Term

Description

Ritu Raj Resorts

SAHL

Saksham Bharat Skills

Second Amendment Agreement
Selling Shareholders

Security Skills Council
ServiceMaster

SEWA

SIHL

SIS Asia Pacific

SIS Asset Management

SIS Australia Group

SIS Business Support

SIS Group International

SIS Cash

SIS Prosegur

SIS Alarms

SIS Prosegur Cash Logistics
SIS Terminix
SISCO Security
SMC
Stakeholders’
Committee
Subsidiaries

Relationship

Sunrays Overseas

Superb Intelligence
SVM Services

SXP

SX Protective

Tech SIS

Terminix

Theano

Vardan Overseas
Vocational Skills Council

accordance with applicable provisions of the Companies Act and Indian GAAP, and
restated in accordance with the SEBI ICDR Regulations.

Ritu Raj Resorts Limited.

SIS Australia Holdings Limited.

Saksham Bharat Skills Limited.

The second amendment agreement dated September 26, 2016 to the Investment Agreement.

Collectively, the Investor Selling Shareholders, the Promoter Selling Shareholders and the
Other Selling Shareholders.

Security Skills Council (India) Limited.

The ServiceMaster Company, LLC.

SIS Employee Welfare Activity Charitable Trust.

SIS International Holdings Limited.

SIS Asia Pacific Holdings Limited.

SIS Asset Management Private Limited (formerly known as Tech SIS Access Management
System Private Limited).

SIS Australia Group Pty. Limited.

SIS Business Support Services and Solutions Private Limited.

SIS Group International Holdings Pty. Ltd.

SIS Cash Services Private Limited.

SIS Prosegur Holdings Private Limited.

SIS Prosegur Alarm Monitoring and Response Services Private Limited.

SIS Prosegur Cash Logistics Private Limited.

Terminix SIS India Private Limited.

SISCO Security Services Private Limited

Service Master Clean Limited.

The stakeholders’ relationship committee of our Board as described in “Our Management”
on page 249.

The direct and indirect subsidiaries of our Company as set out in “History and Certain
Corporate Matters — Subsidiaries of our Company” on page 223.

Sunrays Overseas Private Limited.

Superb Intelligence and Security Private Limited

SVM Services (Singapore) Pte. Ltd.

Southern Cross Protection Pty. Ltd.

SX Protective Services Pty Ltd.

Tech SIS Limited.

Terminix International Company LLP.

Theano Private Limited.

Vardan Overseas Private Limited.

Vocational Skills Council India Private Limited.

Offer Related Terms

Term

Description

Acknowledgement Slip

Allot or Allotment or Allotted

Allotment Advice

Allottee
Anchor Investor(s)

Anchor Investor Allocation Price
Investor

Anchor Application

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

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

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

A successful Bidder to whom an Allotment is made.

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

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

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

Description

Form

Anchor Investor Bid/ Offer
Period or Anchor Investor
Bidding Date

Anchor Investor Offer Price

Anchor Investor Portion

Anchor Investor Pay-in Date

ASBA or Application Supported
by Blocked Amount
ASBA Account

ASBA Bid

ASBA Bidder(s)
ASBA Form

AXis

Banker to the Offer or Escrow
Collection Bank

Basis of Allotment

Bid(s)

Bid Amount

Bid cum Application Form
Bidder

Bidding Centres

Bid Lot
Bid/ Offer Closing Date

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

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

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

The Anchor Investor Offer Price will be decided by our Company and the Investor Selling
Shareholders in consultation with the GCBRLMs and the BRLMs.

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

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

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

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

An account maintained with an SCSB and specified in the ASBA Form submitted by ASBA
Bidders for blocking the Bid Amount mentioned in the ASBA Form.

A Bid made by an ASBA Bidder.

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

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

Axis Capital Limited.

Banks which are clearing members and registered with SEBI as bankers to an issue and with
whom the Escrow Account will be opened, in this case being ICICI Bank Limited.

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 539.

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

The term “Bidding” shall be construed accordingly.

The highest value of optional Bids indicated in the Bid cum Application Form and in case
of Retail Individual Bidders Bidding at Cut Off Price, the Cap Price multiplied by the
number of Equity Shares Bid for by such Retail Individual Bidders, and payable by an
Anchor Investor or blocked in the ASBA Account upon submission of the Bid in the Offer.
The Anchor Investor Application Form or the ASBA Form, as the context requires.

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

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

[e] Equity Shares.

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, which shall be notified in all editions of
the English daily newspaper Financial Express and all editions of the Hindi daily newspaper
Jansatta and the Patna edition of Hindi newspaper, Business Standard (Hindi being the




Term

Description

Bid/ Offer Opening Date

Bid/ Offer Period

Book Building Process

Book Running Lead Managers or
BRLMs
Broker Centres

CAN or Confirmation of
Allocation Note

Cap Price

Client ID

CDP or Collecting Depository
Participant

Cut-Off Price

Designated SCSB Branches

Designated CDP Locations

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

regional language in the state where the registered office of our Company is located), each
with wide circulation and in case of any revision, the extended Bid/Offer Closing Date shall
also be notified on the website and terminals of the Syndicate and SCSBs, as required under
the SEBI ICDR Regulations.

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all editions
of the English daily newspaper Financial Express and all editions of the Hindi daily
newspaper Jansatta and the Patna edition of Hindi newspaper, Business Standard (Hindi
being the regional language in the state where the registered office of our Company is
located), each with wide circulation, and in case of any revision, the extended Bid/ Offer
Opening Date also to be notified on the website and terminals of the Syndicate and SCSBs,
as required under the SEBI ICDR Regulations.

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and
the Bid/Offer Closing Date, inclusive of both days, during which Bidders can submit their
Bids, including any revisions thereof.

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

The book running lead managers to the Offer, being SBI Capital Markets Limited, Yes
Securities (India) Limited, IDBI Capital Markets & Securities Limited

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

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

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

The higher end of the Price Band, above which the Offer Price and Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted.

Client identification number maintained with one of the Depositories in relation to demat
account.

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

Offer Price, which shall be any price within the Price Band finalised by our Company and
the Investor Selling Shareholders, in consultation with the GCBRLMs and the BRLMs.

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs and Non-
Institutional Bidders are not entitled to Bid at the Cut-off Price.

Such branches of the SCSBs which shall collect the ASBA Forms used by the ASBA
Bidders, a list of which is available on the website of SEBI at
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.

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

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

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account,
and the SCSBs transfer funds from the ASBA Accounts to the Public Offer Account or the
Refund Account, as appropriate, in terms of the Red Herring Prospectus following which
our Board of Directors shall Allot Equity Shares to successful Bidders in the Fresh Issue
and the Selling Shareholders may give delivery instructions for the transfer of the respective
Offered Shares.

Collectively, the Syndicate, Sub-Syndicate Members/ agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are authorised to collect ASBA Forms from the ASBA Bidders in the
Offer.

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




Term

Description

Designated Stock Exchange
Draft Red Herring Prospectus or
DRHP

Eligible NRI

Escrow Account

Escrow Agreement

First or sole Bidder

Floor Price

Fresh Issue

General Information Document
or GID

Global Coordinators and Book
Running Lead Managers or
GCBRLMs

IDBI Capital

IIFL

ISEC

Kotak
Maximum RIB Allottees

Mutual Fund Portion

Mutual Funds

Monitoring Agency
Monitoring Agency Agreement
Net Proceeds

Net QIB Portion

Non-Institutional Bidders

Non-Institutional Portion

Non-Resident or NR

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 at www.bseindia.com and www.nseindia.com, respectively.

National Stock Exchange of India Limited.

The draft red herring prospectus dated September 26, 2016, issued in accordance with the
SEBI ICDR Regulations, which did not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Offer (including any addenda or
corrigenda thereto).

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application Form and the
Red Herring Prospectus will constitute an invitation to purchase the Equity Shares.

An account opened with the Escrow Collection Bank and in whose favour Anchor Investors
will transfer the money through direct credit/NEFT/RTGS in respect of the Bid Amount
while submitting a Bid.

The agreement dated July 17, 2017 between our Company, the Selling Shareholders, the
Registrar to the Offer, the GCBRLMs, the BRLMs, the Escrow Collection Bank(s) and the
Refund Bank(s) for collection of the Bid Amounts and where applicable, refunds of the
amounts collected from Anchor Investors, on the terms and conditions thereof.

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

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

The issue of up to [e] Equity Shares aggregating up to ¥ 3,622.50 million by our Company
for subscription pursuant to the terms of the Red Herring Prospectus.

The General Information Document for investing in public issues, prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by
SEBI, suitably modified and wupdated pursuant to, inter alia, the circulars
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015, (CIR/CFD/DIL/1/2016)
dated January 1, 2016, and (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016
notified by SEBI and included in “Offer Procedure” on page 539.

The global coordinators and book running lead managers to the Offer, being Axis Capital
Limited, ICICI Securities Limited, IIFL Holdings Limited and Kotak Mahindra Capital
Company Limited.

IDBI Capital Markets & Securities Limited (formerly known as IDBI Capital Market
Services Limited).

IIFL Holdings Limited.

ICICI Securities Limited.

Kotak Mahindra Capital Company Limited.

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

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

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

Yes Bank Limited

The agreement dated July 18, 2017 between our Company and the Monitoring Agency.

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 Allotted to the Anchor
Investors.

Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity Shares
for an amount more than ¥200,000.

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

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




Term

Description

Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares
Offer Proceeds

Price Band

Pricing Date

Prospectus

Public Offer Account

QIBs or Qualified Institutional
Buyers

QIB Bidders
QIB Portion

Red Herring Prospectus or RHP

Refund Account
Refund Bank

Registrar Agreement

NRIs.

The initial public offer of up to [®] Equity Shares of face value of ¥ 10 each for cash at a
price of X [e] each, consisting of the Fresh Issue and the Offer for Sale.

The agreement dated September 26, 2016 between our Company, the Selling Shareholders,
the GCBRLMs and the BRLMs, pursuant to which certain arrangements were agreed to in
relation to the Offer.

The offer for sale of up to 5,120,619 Equity Shares aggregating up to ¥ [e] million by the
Selling Shareholders, in terms of the Red Herring Prospectus.

The final price at which Equity Shares will be Allotted to successful Bidders in terms of the
Red Herring Prospectus.

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

Equity Shares being offered for sale by the Selling Shareholders in the Offer.

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

The price band ranging from the Floor Price of ¥ [e] per Equity Share to the Cap Price of ¥
[e] per Equity Share, including any revisions thereof. The Price Band and minimum Bid lot
size, as decided by our Company and the Investor Selling Shareholders, in consultation with
the GCBRLMs and the BRLMs will be advertised in all editions of the English daily
newspaper Financial Express and all editions of the Hindi daily newspaper Jansatta and the
Patna edition of Hindi newspaper, Business Standard (Hindi being the regional language in
the state where the registered office of our Company is located), each with wide circulation,
at least five Working Days prior to the Bid/ Offer Opening Date with the relevant financial
ratios calculated at the Floor Price and at the Cap Price, and shall be made available to the
Stock Exchanges for the purpose of uploading on their respective websites.

The date on which our Company and the Investor Selling Shareholders, in consultation with
the GCBRLMs and the BRLMs, will finalise the Offer Price.

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

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

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

Multilateral and bilateral development financial institutions and FVClIs (which are defined
as QIBs under the SEBI ICDR Regulations) cannot participate in the Offer. See “Offer
Procedure Part A — Bids by FPIs” on page 541.

QIBs who Bid in the Offer.

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

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

The Red Herring Prospectus will be registered with the RoC at least three days before the
Bid/ Offer Opening Date and will become the Prospectus upon filing with the RoC on or
after the Pricing Date.

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

The Banker to the Offer with whom the Refund Account(s) will be opened, in this case
being ICICI Bank Limited.

The agreement dated September 26, 2016 between our Company, the Selling Shareholders
and the Registrar to the Offer, in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer.




Term

Description

Registered Brokers

RTAs or Registrar and Share
Transfer Agents
Registrar to the Offer or
Registrar

Resident Indian

Retail Individual Bidder(s) or
Retail Individual Investor(s) or
RI1I(s) or RIB(s)

Retail Portion

Revision Form

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

Share Escrow Agent

Share Escrow Agreement

Specified Locations
STT
Sub-Syndicate Members

Syndicate Agreement

Syndicate Members

Syndicate or Members of the
Syndicate

Underwriters

Underwriting Agreement

Working Day

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub Brokers) Regulations, 1992 and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate and having terminals at any
of the Broker Centres.

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.

Link Intime India Private Limited.

A person resident in India, as defined under FEMA.

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

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

Form used by the Bidders (other than QIBs and Non-Institutional Investors) to modify the
quantity of the Equity Shares or the Bid Amount in any of their ASBA Forms or any
previous Revision Form(s).

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

SBI Capital Markets Limited.

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

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

The agreement dated January 24, 2017 between our Company, the Selling Shareholders and
the Share Escrow Agent and as amended by the amendment agreement dated July 17, 2017,
in connection with the transfer of the Offered Shares by the Selling Shareholders and credit
of such Equity Shares to the demat account of the Allottees in accordance with the Basis of
Allotment.

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders.

Securities transaction tax.

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

The agreement dated July 17, 2017 between our Company, the Registrar to the Offer, the
Selling Shareholders, the GCBRLMs, the BRLMs and the Syndicate Members in relation to
the procurement of Bid cum Application Forms by the Syndicate.

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, Kotak Securities Limited, India Infoline Limited and SBICAP
Securities Limited.

The GCBRLMs, the BRLMs and the Syndicate Members.

[e]

The agreement dated [e] between the Underwriters, our Company and the Selling
Shareholders, entered into on or after the Pricing Date but prior to filing of Prospectus.
“Working Day” means all days, other than second and fourth Saturday of the month,
Sunday or a public holiday, on which commercial banks in Mumbai are open for business;
provided however, with reference to the time period between (a) announcement of Price
Band; and (b) Bid/Offer Closing Date, “Working Day” shall mean all days, excluding all
Saturdays, Sundays or a public holiday, on which commercial banks in Mumbai are open
for business; and with reference to the time period between the Bid/Offer Closing Date and
the listing of the Equity Shares on the Stock Exchanges, “Working Day” 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.
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Term Description
Yes Securities Yes Securities (India) Limited.
Technical/ Industry Related Terms/ Abbreviations
Term Description
ATM Automatic teller machine.
Arms Regulations Collectively, the Arms Act, 1959 and the Arms Rules, 1962.
BFSI Banking, Financial Services and Insurance.
CIT Cash in transit.

Competent Authority(ies)
Contract Labour Act

DSB

Employees State Insurance Act
Employees Provident Fund Act
ESAS

Frost & Sullivan

Freedonia

FMCG

Indian Penal Code

Insecticides Act

Insecticides Rules

Industrial Disputes Act

I1ISO

IT

I1teS

JSARA

Minimum Wages Act
Negotiable Instruments Act
PSA Model Rules

PSARA

PSARA Approval

SAS

Workmen’s Compensation Act

The controlling authority(ies) appointed pursuant to Section 3 of the PSARA.
Contract Labour (Regulation & Abolition) Act, 1970.

Doorstep banking.

Employees State Insurance Act, 1948.

Employees Provident Funds and Miscellaneous Provisions Act, 1952.
Electronic security as a service.

Frost & Sullivan (India) Private Limited.

Freedonia Custom Research, a division of MarketResearch.com, Inc.
Fast moving consumer goods.

Indian Penal Code, 1860.

Insecticides Act, 1968.

Insecticides Rules, 1971.

Industrial Disputes Act, 1947.

Industrial Standards Organisation.

Information technology.

Information technology enabled services.

Jammu and Kashmir Private Security Agencies (Regulation) Act, 2015.
The Minimum Wages Act, 1948.

Negotiable Instrument Act, 1881.

The Private Securities Agencies Central Model Rules, 2006.

Private Security Agencies (Regulation) Act, 2005.

License to carry on the business of a private security agency, as granted under PSARA.
Service assurance system.

Workmen’s Compensation Act, 1923

Conventional and General Terms or Abbreviations

Term

Description

g or Rs. Or Rupees or INR
A$ or AUD

AGM

AlF

AS or Accounting Standards
BSE

CAGR

Category Il FPI

Category Il FPI

CDSL

CENVAT

CEO

CESTAT

CIN

CIT

Companies Act
Companies Act, 1956

Indian Rupees, the official currency of the Republic of India.

Auwustralian Dollars, the official currency of the Commonwealth of Australia.

Annual general meeting.

Alternative Investment Fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investments Funds) Regulations, 2012.
Accounting standards issued by the Institute of Chartered Accountants of India.

BSE Limited.

Compounded Annual Growth Rate.

FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

FPIs registered as “Category III foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

Central Depository Services (India) Limited.

Central Value Added Tax.

Chief Executive Officer.

Customs, Excise and Service Tax Appellate Tribunal.

Corporate Identity Number.

Commissioner of Income Tax.

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

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

Description

Companies Act, 2013

CoOo

CSR

Depositories

Depositories Act

DIN

DP ID

DP or Depository Participant
DRP

DIPP

EBITDA

EGM

EPS

ERP

FAQ

FDI

FEMA

FEMA Security Regulations

FCNR
FDI Circular

Financial Year or Fiscal or Fiscal
Year or FY

FIPB

FPI(s)

FVCI

GDP

Gol or Government or Central
Government

GST

HUF

ICAI

IFRS

Income Tax Act

Ind AS
India
Indian
Rules
Indian GAAP
IPO

IRDA

IRR

IST

IT

MCA

MICR

MoU

Mn or mn
N.A. or NA
NACH

NAV
NBFC-SI

Accounting  Standard

rules made thereunder.

Companies Act, 2013, to the extent in force pursuant to the notification of sections by the
Ministry of Corporate Affairs, Government of India as of the date of this Red Herring
Prospectus, along with the relevant rules made thereunder.

Chief Operating Officer.

Corporate social responsibility.

NSDL and CDSL.

The Depositories Act, 1996, read with regulations thereunder.

Director Identification Number.

Depository Participant’s Identification.

A depository participant as defined under the Depositories Act.

Disaster recovery planning.

Department of Industrial Policy and Promotion, Ministry of Commerce & Industry,
Government of India.

Earnings before interest, taxes, depreciation and amortisation.

Extraordinary General Meeting.

Earnings Per Share.

Enterprise Resource Planning.

Frequently asked question.

Foreign Direct Investment.

Foreign Exchange Management Act, 1999, read with rules and regulations thereunder.
Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations, 2000.

Foreign currency non-resident account.

Consolidated Foreign Direct Investment policy circular of 2016, effective from June 7,
20186, issued by the DIPP.

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

Foreign Investment Promotion Board.

Foreign Portfolio Investors as defined under the SEBI FPI Regulations.

Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations.

Gross Domestic Product.

Government of India.

Goods and Services Tax.

Hindu Undivided Family.

The Institute of Chartered Accountants of India.

International Financial Reporting Standards.

The Income Tax Act, 1961, read with rules thereunder.

Indian Accounting Standards.

Republic of India.

The Companies (Indian Accounting Standards) Rules of 2015.

Generally Accepted Accounting Principles in India.

Initial public offering.

Insurance Regulatory and Development Authority of India.
Internal rate of return.

Indian Standard Time.

Information technology.

Ministry of Corporate Affairs, Government of India.
Magnetic ink character recognition.

Memorandum of Understanding.

Million.

Not Applicable.

National Automated Clearing House.

Net Asset Value.

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

NCLT National Company Law Tribunal.

NEFT National Electronic Fund Transfer.

NRE Account Non-Resident External account.

NRI A person resident outside India, who is a citizen of India or a person of Indian origin, and
shall have the meaning ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2000.

NSDL National Securities Depository Limited.

NSE The National Stock Exchange of India Limited.

OCB or Overseas Corporate A company, partnership, society or other corporate body owned directly or indirectly to the

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

p.a. Per annum.

P/E Ratio Price/ Earnings Ratio.

PAN Permanent Account Number.

PAT Profit after tax.

Press Note 5

Press Note 8

RBI

RONW

RTGS

SCRA

SCRR

SEBI

SEBI Act

SEBI Adjudication Rules

SEBI AIF Regulations
SEBI Depository Regulations
SEBI ESOP Regulations

SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations
SEBI Listing Regulations

SEBI Mutual Fund Regulations
SEBI Portfolio Manager
Regulations

SEBI Stock Broker Regulations

SEBI VCF Regulations
Stamp Act

State Government
Stock Exchanges

STT

Takeover Regulations

TAN

TDS

U.S. or USA or United States
USD or US$

U.S. Securities Act

VAT

VCFs

Press Note 5 of 2016, issued by the DIPP.

Press Note 8 of 2015, issued by the DIPP.

Reserve Bank of India.

Return on net worth.

Real Time Gross Settlement.

Securities Contracts (Regulation) Act, 1956.

Securities Contracts (Regulation) Rules, 1957.

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

Securities and Exchange Board of India Act 1992.

Securities and Exchange Board of India (Procedure for Holding an Inquiry and Imposing
Penalties by Adjudicating Officer) Rules, 1995.

Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012.
Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996.
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014.

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000.

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

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

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

Securities and Exchange Board of India (Portfolio Managers) Regulations, 1993.

Securities and Exchange Board of India (Stock Brokers and Sub-Brokers) Regulations,
1992.

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

The Indian Stamp Act, 1899.

The government of a state in India.

The BSE and the NSE.

Securities Transaction Tax.

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

Tax deduction account number.

Tax deducted at source.

United States of America.

United States Dollars.

U.S. Securities Act, 1933.

Value Added Tax.

Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
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Term Description

Regulations.

Year/ Calendar Year Unless context otherwise requires, shall refer to the twelve month period ending December
31

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms

under the SEBI ICDR Regulations, the Companies Act, the SEBI Act, the SCRA, the Depositories Act and the rules
and regulations made thereunder.

Notwithstanding the foregoing, capitalised terms in “Statement of Tax Benefits”, “Objects of the Offer”, “Financial
Statements”, “Basis for Offer Price”, “Regulations and Policies”, “History and Certain Corporate Matters”,
“Financial Indebtedness” “Outstanding Litigation and Material Developments” and “Offer Procedure” on pages

144, 128, 285, 140, 202, 209, 460, 463, and 539, respectively, shall have the meanings given to such terms in such
sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

All references in this Red Herring Prospectus to “India” are to the Republic of India. All references in this Red
Herring Prospectus to the “U.S.”, “USA” or “United States” are to the United States of America. All references in
this Red Herring Prospectus to “Australia” are to the Commonwealth of Australia. All references in this Red Herring
Prospectus to “BVI” are to the British Virgin Islands. All references in this Red Herring Prospectus to “NZ” or
“N.Z.” are to New Zealand.

Currency and Units of Presentation

All references to “Rupee(s)”, “Rs. or ‘X7 or “INR” are to Indian Rupees, the official currency of the Republic of
India. All references to “US$” or “U.S. Dollars” or “USD” are to United States Dollars, the official currency of the
United States of America and of the British Virgin Islands. All references to “4 8” or “Australian Dollars” or
“AUD” are to Australian Dollars, the official currency of the Commonwealth of Australia. All references to “NZ$”
or “New Zealand Dollars” are to New Zealand Dollars, the official currency of New Zealand.

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

(in ¥)
Exchange rate as on
Currency March 31, March 31, 2016 March 31, March 31, March 31,
2017 2015 2014" 2013™
uUsD? 64.84 66.33 62.59 60.10 54.39
Euro” 69.25 75.10 67.51 82.58 69.54
AUD? 49.62 50.62 48.08 55.51 56.83
NZ$» 45.45 45.60 47.06 51.68 45.46

"Source: RBI
"Source — www.oanda.com
“ Exchange rate as on March 28, 2014 as the reference rates of March 29, 2014, March 30, 2014, March 31, 2014 were not available on account
91 being a public holiday

Exchange rate as on March 28, 2013 as the reference rates of March 29, 2013, March 30, 2013, March 31, 2013 were not available on
account of being a public holiday.

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

Financial and Other Data

Unless stated or the context requires otherwise, our financial information in this Red Herring Prospectus is derived
from our Restated Standalone Financial Statements or our Restated Consolidated Financial Statements, and the
related notes, schedules and annexures thereto included elsewhere in this Red Herring Prospectus, which have been
prepared in accordance with applicable provisions of the Companies Act and Indian GAAP, and restated in
accordance with the SEBI ICDR Regulations. In addition, the Proforma Financial Statements prepared to reflect (a)
the impact of the material acquisition of Andwills by our Company (on a consolidated basis) after the date of the
latest annual audited financial statements of our Company, i.e. the financial year ended March 31, 2017, and (b) the
impact of the material acquisition of Dusters (on a consolidated basis) by our Company during the financial year
ended March 31, 2017 are included in this Red Herring Prospectus. Further, as required under the SEBI ICDR
Regulations in relation to one of the objects of the Fresh Issue, certain financial information about Dusters
(including its audited profit and loss account for Fiscal Years 2013, 2014, 2015, 2016 and 2017 and its audited
balance sheet as at March 31, 2017) have also been included in this Red Herring Prospectus.

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

The degree to which our Restated Financial Statements as 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 ICDR 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 U.S. GAAP or IFRS.
Furthermore, no attempt has been made to identify disclosures, presentation or classification of differences that
would affect the manner in which transactions and events are reflected in our financial statements or the respective
notes thereunder. We urge you to consult your own advisors regarding such differences and their impact on our
financial data.

Additionally, India has decided to adopt the “Convergence of its existing standards with IFRS”, referred to as the
Indian Accounting Standards (“Ind AS”). In terms of a notification released by the Ministry of Corporate Affairs,
Government of India, our Company is required to prepare its financial statements in accordance with Ind AS with
effect from April 1, 2017. Accordingly, our financial statements for the period commencing from April 1, 2017 may
not be comparable to our historical financial statements. 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. See “Risk Factors — Our Company will be required to prepare financial
statements under Ind AS. The transition to Ind AS in India is very recent and there is no clarity on the impact of such
transition on our Company.” on page 22.

All the figures in this Red Herring Prospectus have been presented in millions or in whole numbers where the
numbers have been too small to present in million, unless stated otherwise. One million represents 1,000,000 and
one billion represents 1,000,000,000. Certain figures contained in this Red Herring Prospectus, including financial
information, have been subject to rounding adjustments. Any discrepancies in any table between the totals and the
sum of the amounts listed are due to rounding off. 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 figures in a column or row in certain tables may not conform exactly to the total figure
given for that column or row. However, figures sourced from third-party industry sources may be expressed in
denominations other than millions or may be rounded off to other than two decimal points in the respective sources,
and such figures have been expressed in this Red Herring Prospectus in such denominations or rounded-off to such
number of decimal points as provided in such respective sources.

Market and Industry Data

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
their accuracy and completeness are not guaranteed and their reliability cannot be assured. 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 and neither we, nor the Selling
Shareholders or the GCBRLMs or the BRLMs, jointly or severally, make any representation as to its accuracy or
completeness. 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. 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. Such data involves risks, uncertainties and
numerous assumptions and is subject to change based on various factors, including those disclosed in “Risk
Factors” on page 20.

Additionally, certain industry related information in the sections titled “Summary of Industry”, “Summary of
Business”, “Industry Overview”, “Our Business”, “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operation” on pages 59, 64, 147, 179, 20 and 435, respectively, has been
derived from an industry report titled “Assessment of Security Services and Facility Management Markets in India”
dated September 16, 2016, prepared by Frost & Sullivan (subsequently updated by a report titled “2017 Update of
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Security Services and FM Market” dated July 6, 2017) (“F&S Report”) and an industry report titled “Australian
Security Services” dated September 6, 2016 prepared by Freedonia (subsequently updated by a report titled
“Australian Security Services — Updated Guidance” dated July 6, 2017) (“Freedonia Report™), both independent
research houses, pursuant engagements with our Company.

The F&S Report is subject to the following disclaimer:

“The market research process for this study has been undertaken thorough secondary / desktop research as well as
primary research, which involves discussing the status of the market with leading participants and experts. The
research methodology used is the Expert Opinion Methodology. Quantitative market information was sourced from
interviews by way of primary research as well as from trusted portals, and therefore, the information is subject to
fluctuations due to possible changes in the business and market climate. Frost & Sullivan’s estimates and
assumptions are based on varying levels of quantitative and qualitative analyses, including industry journals,
company reports and information in the public domain.

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

This study has been prepared for inclusion in the draft and final Prospectus and Offering Memorandum of “Security
and Intelligence Services (India) Limited (“SIS”)” in relation to an initial public offering (“IPO”) in connection
with its listing on one of the leading global stock exchanges.

This report and extracts thereof are for use in the draft and final Prospectus and Offering Memorandum issued by
the Company and all presentation materials (including press releases) prepared by or on behalf of the Company
(and reviewed by Frost & Sullivan) in relation to the Listing exercise. The company is permitted to use the same in
internal and external communications as needed in the context of the Listing exercise. If required by any regulatory
authority in relation to the listing, the Company is also permitted to make this report open for inspection from the
public from the date of registration of the red herring prospectus till the closing of the period of subscription in the
IPO. However, no part of the report may be distributed for any other commercial gain to parties not connected with
the said Listing exercise.

This report has exclusively been prepared for the consumption of SIS, and any unauthorised access to or usage of
this material by others is forbidden and illegal.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken adequate care to
ensure its accuracy and completeness. We believe that this study presents a true and fair view of facilities
management, corporate catering, industrial asset management, and human resources solutions industry within the
limitations of, among others, secondary statistics and primary research, and it does not purport to be exhaustive.
Our research has been conducted with an “overall industry” perspective, and it will not necessarily reflect the
performance of individual companies in the industry. Frost & Sullivan shall not be liable for any loss suffered
because of reliance on the information contained in this study. This study should also not be considered as a
recommendation to buy or not to buy the shares of any company or companies as mentioned in it or otherwise. ”

For further details, see “Risk Factors — We have commissioned reports, from Frost & Sullivan and Freedonia,
respectively, which have been used for industry related data in this Red Herring Prospectus and such data have not
been independently verified by us.” on page 49.

Further, in accordance with Regulation 51A of the SEBI ICDR Regulations, and SEBI Listing Regulations, as

applicable, our Company may be required to undertake an annual updation of the disclosures made in this Red
Herring Prospectus and make it publicly available in the manner specified by SEBI.
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FORWARD-LOOKING STATEMENTS

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

9 9% < CEINNT3

generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “goal”, “expect”, “estimate”,
“intend”, “objective”, “plan”, “project”, “should” “will”, “will continue”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our Company’s strategies, objectives, plans or goals are also
forward-looking statements. All forward-looking statements are subject to risks, uncertainties and assumptions about
us that could cause actual results to differ materially from those contemplated by the relevant forward-looking

statement.

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

(i Our ability to manage and sustain our growth, implement our strategies;

(i) Our ability to attract, manage and retain skilled manpower;

(iii)  Increase in labour and wage costs and employee expenses;

(iv)  Revenues from, and demand for our security services;

(v)  Our ability to successfully manage risks associated with cash logistics operations;

(vi)  Management and successful growth of our new businesses, such as housekeeping services, home alarms and
pest control;

(vii) Compliance with security services related health, safety and other applicable regulations;

(viii) Our ability to obtain, maintain and renew statutory licenses and approvals required to conduct our businesses;
and

(ix)  Maintenance of information technology systems and data security.

For a further discussion of factors that could cause our actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 20, 179 and 435, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or losses
could materially differ from those that have been estimated.

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

Forward-looking statements reflect the current views of our Company as of the date of this Red Herring Prospectus
and are not a guarantee of future performance. These statements are based on our management’s beliefs and
assumptions, which in turn are based on currently available information. Although we believe the assumptions upon
which these forward-looking statements are based are reasonable, any of these assumptions could prove to be
inaccurate, and the forward-looking statements based on these assumptions could be incorrect. Neither our
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Company, our Directors, the Selling Shareholders, the GCBRLMs, the BRLMSs nor any of their respective affiliates
have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with regulatory requirements, our Company, the GCBRLMs and the BRLMs will ensure that
investors in India are informed of material developments until the time of the grant of listing and trading permission
by the Stock Exchanges. The Selling Shareholders will ensure that investors are informed of material developments
in relation to statements and undertakings made by it in the Draft Red Herring Prospectus, this Red Herring
Prospectus and the Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges.
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SECTION II - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in
this Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in
our Equity Shares. The risks described below are not the only ones relevant to us or our Equity Shares, the industry
and segments in which we operate in or to India and the other regions in which we operate. Additional risks and
uncertainties, not presently known to us or that we currently deem immaterial may also impair our businesses,
results of operations and financial condition. If any of the following risks, or other risks that are not currently
known or are now deemed immaterial, actually occur, our businesses, results of operations and financial condition
could suffer, the trading price of our Equity Shares could decline, and you may lose all or part of your investment.
To obtain a complete understanding of our Company, prospective investors should read this section in conjunction
with “Our Business”, “Industry Overview” and “Management’s Discussions and Analysis of Financial Condition
and Results of Operations” on pages 179, 147 and 435, respectively, as well as the financial, statistical and other
information contained in this Red Herring Prospectus. 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 the particular consequences to you of an investment in our
Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of
India and is subject to a legal and regulatory environment, which may differ in certain respects from that of other
countries. This Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in this
Red Herring Prospectus. See “Forward-Looking Statements” on page 18.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this section. Unless otherwise stated, the financial information
used in this section has been derived from our Restated Consolidated Financial Statements. In this section, unless
the context otherwise requires, a reference to the “Company” is a reference to Security and Intelligence Services
(India) Limited on a standalone basis, while any reference to “we”, “us” or “our” refers to Security and
Intelligence Services (India) Limited and its Subsidiaries, Joint Ventures and associate companies, as applicable in
the relevant periods, on a consolidated basis.

Internal Risk Factors
Risks Relating to our Business

1. Our Promoter and the Chairman of our Company, Ravindra Kishore Sinha, has been named as one of the
respondents in criminal proceedings initiated by certain regulatory authorities.

Our Promoter and the Chairman- of our Company, Ravindra Kishore Sinha, has been named as one of the
respondents in certain criminal proceedings for alleged violations of the Contract Labour Act on certain
grounds, including, (i) not obtaining labour license from the licensing officer; (ii) not maintaining proper
register of workmen; and (iii) not producing muster-roll-cum-wages register during inspection. For further
details, see “Outstanding Litigation and Material Developments” on page 463.

The criminal proceedings against Ravindra Kishore Sinha are currently pending and there can be no assurance
that the relevant judicial forums will dismiss the petitions or rule in favour of the respondents. Any conviction
of Ravindra Kishore Sinha for the alleged offences may lead to negative publicity and affect our business,
reputation and results of operations.

2. Operational risks are inherent in our business as it includes rendering services in challenging environments.

A failure to manage such risks could have an adverse impact on our business, results of operations and
financial condition.
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Certain operational risks are inherent in our businesses due to the nature of the industry in which we operate.
We render private security and facility management services, including security services, at customer premises
in a number of challenging environments such as airports and to aviation industry clients, mines, manufacturing
facilities, vehicles, hospitals, hotels, corporate canteens and public events and provide transport and logistics
services in relation to cash and valuables. Our employees deliver security, surveillance, monitoring and crisis
response services in these environments, which involve physical inspection and interaction such as searching of
personal possessions and frisking employees of our customers and members of the public. Further, we provide
pest and termite control solutions as well as cleaning and housekeeping services which involve the handling of
chemicals such as insecticides and cleaning solutions, which if handled improperly may have an adverse impact
on the health of our employees, customers and on the environment. Consequently, our business is associated
with numerous safety, privacy and public health concerns. We may be subject to substantial liabilities if we fail
to satisfy applicable safety, privacy or health standards or cause harm to individuals or entities in the course of
rendering our services. In our cash logistics business, where we provide transport and storage of cash, valuables
and bullion, our personnel are subject to a risk of injuries and fatalities, as a result of criminal acts such as
armed robberies. Further, our operations in naxal affected areas may be prone to higher operational risk due to
higher rates of violence and criminal activities in such areas, such as hijacking, looting of cash vans and ATM
frauds.

While we believe that we have in place adequate corporate, crisis response, training and management policies
and protocols, a failure to adequately address and manage risks inherent in our business, or a failure to meet the
operational requirements of our customers, or a failure to develop effective risk mitigation measures, or respond
adequately to a crisis situation, could have an adverse effect on our reputation, customer retention, earnings and
profitability and consequently, our business, results of operations and financial condition may also be adversely
impacted.

We have a large workforce deployed across workplaces and customer premises, consequently we may be
exposed to service related claims and losses or employee disruptions that could have an adverse effect on our
reputation, business, results of operations and financial condition.

We have a large workforce deployed across India and Australia. As of April 30, 2017, we employed 154,432
personnel of which 144,765 ‘billing’ personnel were rendering security and facility management services
(including at 11,869 customer premises in India and 5,560 security personnel rendering security services to 245
customers in Australia), consequently, our ability to control the workplace environment in such circumstances is
limited. The risks associated with the deployment of our employees include possible claims relating to:

e actions or inactions of our employees, including matters for which we may have to indemnify our
customers;

o failure of our employees to adequately perform their duties including rendering deficient services, shortage
in shift, absenteeism or lateness;

o violation by employees of security, privacy, health and safety regulations;

e any failure by us to adequately verify employee and personnel backgrounds and qualifications resulting in
deficient services;

o employee errors, malicious acts by existing or former employees

e damage to the customer’s facilities or property due to negligence of our employees; and

e criminal acts, torts or other negligent acts by our employees.

These claims may give rise to litigation and claims for damages, which could be time-consuming. These claims
may also result in negative publicity and adversely impact our reputation and brand name. Further, as per the
terms of certain customer contracts, we indemnify our customers against losses or damages suffered by our
customers as a result of negligent acts of our employees. The aggregate indemnity claims paid to customers
during Fiscal Years 2017, 2016 and 2015 were %77.20 million, ¥110.21 million and %73.64 million
respectively. After taking into account the insurance proceeds received by us, the net financial impact of these
customer indemnity claims was ¥25.49 million, ¥12.15 million and %10.19 million for Fiscal Years 2017, 2016
and 2015, respectively. We may also be affected in our operations by the acts of third parties, including sub-
contractors and service providers.
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Additionally we are subject to labour legislations that protect the interests of workers, including legislations that
set forth detailed procedures for the establishment of unions, dispute resolution and employee removal and
impose certain financial obligations on employers upon retrenchment of employees. Our employees are not
currently unionized, other than certain employees in our cash logistics business in Maharashtra; and certain
employees of our Subsidiary, Dusters, deployed at some client premises in Pune, Kolkata and Mumbai
(Govandi and Goregaon), who are members of worker’s unions of employees of our clients at whose premises
they are deployed. We have also entered into collective bargaining arrangements with certain of our security
personnel in Australia. There can be no assurance that our employees will not unionize in the future. In the
event our employee relationships deteriorate or we experience significant labour unrest, strikes, lockouts and
other labour action, work stoppages could occur and there could be an adverse impact on our delivery of
services to customers. For instance, we experienced a strike at our Chetpet branch in Chennai in April 2015. We
also experienced a strike at our Delhi branch, in October 2009. Pursuant to the strike certain aggrieved
workmen filed cases before various labour tribunals, of which certain cases are currently pending. For further
details see “Outstanding Litigation and Material Developments” on page 463. Our business and profitability
may also be affected if any union contracts or collective bargaining agreements we may have to enter into
restrict our ability in using employees across different service types. There can be no assurance that the
corporate policies we have in place to help reduce our exposure to these risks will be effective or that we will
not experience losses as a result of these risks. Any losses that we incur in this regard could have an adverse
effect on our reputation, business, results of operations and financial condition.

Our businesses are manpower intensive and our inability to attract and retain skilled manpower could have
an adverse impact on our growth, business and financial condition.

Our security services, cash logistics and facility management businesses are manpower intensive and we hire a
considerable number of personnel every year to sustain our growth. For instance, our total number of employees
grew by 41,779, 12,232 and 13,629 or 37.93%, 12.49% and 16.17%, in Fiscal Years 2017, 2016 and 2015,
respectively. We cannot assure you that we will be able to meet our manpower requirements in the future or
grow the number of our employees in a consistent manner, which may adversely impact our growth and
business.

Further, we spend significant time and resources in training the manpower we recruit, through our training
academies and training centres. Our success is substantially dependent on our ability to recruit, train and retain
skilled manpower. However, due to personnel continuing with other service providers and the challenging
nature of the job, there is relatively higher rate of attrition in the industries in which we operate and the security
services industry specifically. Our attrition rate of employees in our security services business in India, for the
Fiscal Years 2017, 2016 and 2015, was 55.76%, 57.79% and 65.72% respectively. Our attrition rate of
employees in Australia, for the Fiscal Years 2017, 2016 and 2015, was 20.6%, 21.4% and 24.2%, respectively.
Higher attrition rates lead to an increase in our training and recruitment costs, which may have an adverse
impact on our profitability and financial condition. High attrition and competition for manpower may limit our
ability to attract and retain the skilled manpower necessary for us to meet our future growth requirements. There
can be no assurance that skilled manpower will continue to be available in sufficient numbers and at wages
suitable to our requirements.

Our Company will be required to prepare financial statements under IND AS. The transition to IND AS in
India is very recent and there is no clarity on the impact of such transition on our Company.

India has decided to adopt the “Convergence of its existing standards with IFRS” and not the “International
Financial Reporting Standards” (“IFRS”). These “IFRS based or synchronized 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 in
accordance with IND AS for 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
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comparable to our historical financial statements. Further, our Restated Financial Statements have been
prepared in accordance with Indian GAAP and the Companies Act, and restated in accordance with the SEBI
Regulations. These statements have not been drawn up in accordance with IND AS and once we prepare our
financial statements in accordance with IND AS upon listing of our Equity Shares, our results of operations may
be different were our financial statements prepared in accordance with Indian GAAP. We cannot assure you
that our results of operations based on financial statements prepared under IND AS will not be adverse
compared to our results of operations based on our financial statements prepared 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 restate 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.
For details on the significant differences between Indian GAAP and IND AS, see “Significant Differences
between Indian GAAP and IND AS” on page 428.

We are subject to several labour legislations and regulations governing welfare, benefits and training of our
employees and we are also a party to several litigations initiated by our former or current employees. Any
increase in wage and training costs or if any decisions in pending cases are against us, could adversely affect
our business, financial condition and cash flows.

We are subject to laws and regulations relating to employee welfare and benefits such as minimum wage and
maximum working hours, overtime, working conditions, non-discrimination, hiring and termination of
employees, employee compensation, employee insurance, bonus, gratuity, provident fund, pension,
superannuation, leave benefits and other such employee benefits. Employee benefit expenses constituted the
largest component of our total expenses, i.e. ¥37,886.64 million, ¥31,162.43 million and ¥28,920.15 million or
84.83%, 82.93% and 83.00% of our total expenses for Fiscal Years 2017, 2016 and 2015, respectively. In the
event the welfare requirements under labour regulations applicable to us are changed, which leads to an increase
in employee benefits payable by us, there can be no assurance that we will be able to recover such increased
amounts from our customers in a timely manner, or at all.

In addition, we rely on being able to recruit, train and retain high quality and qualified employees in India and
Australia. We are required to comply with PSARA, JSARA and other applicable state laws in India, which
prescribe eligibility requirements for employing security personnel, such as minimum age requirements and
standards of physical fitness. Any regulatory change in such minimum levels, including in respect of
educational qualifications and training or additional license requirements for employees in certain positions
such as security guards, supervisors, armed guards, firemen or business service personnel, may limit our ability
to recruit new employees or replace leaving employees effectively, thereby impacting our ability to expand our
business. If we fail to impart requisite training or do not comply with certain labour welfare legislations, we
may be exposed to fines and we may also face the risk of our licenses under applicable legislations being
cancelled or suspended. In Australia, we are required to comply with laws relating to health, safety and welfare
of persons at work, employment and workplace relations laws, as implemented by each individual state in
Australia. The Fair Work Act, 2009 is the primary piece of legislation governing relationships between
employers and employees in Australia. Employers must also satisfy occupational health and safety obligations
under federal and state legislation. For further details on the labour laws and regulations applicable to us, please
refer to “Regulations and Policies” on page 202.
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Amendments to labour laws could also affect our business adversely. For instance, an amendment in December
2015 to the Payment of Bonus Act, 1965, among other things, increased the wage threshold for determination of
the eligibility of employees for bonus payments from 10,000 per month to ¥21,000 per month, effective
retroactively from April 1, 2014. As a result of this amendment, we incurred additional expenses (on a
consolidated basis in Fiscal Year 2016) towards salaries, wages and bonus of employees on account of statutory
bonus amounting to 87.53 million relating to Fiscal Year 2015 (given that the amendment was effective from
the commencement of Fiscal Year 2015). A corresponding amount was included in the provisions for employee
benefits payable as at March 31, 2016. For further details, see “Financial Statements” on page 285. Further, an
amendment in December 22, 2016 has increased the wage limit for coverage of an employee towards employee
state insurance from 15,000 per month to 21,000 per month. Similar changes and amendments, if introduced
in future, may adversely affect our operating margins, operational costs, results of operations and cash flows.

Further, regulatory agencies in different states and courts in India may interpret compliance requirements
differently, which may make compliance with laws and regulations more complex, time consuming and costly.
Additionally, if there is any failure by us to comply with applicable labour laws and regulations in relation to
employee welfare and benefits, we may be subject to criminal and monetary penalties, incur increased costs,
have our labour or PSARA Approvals revoked and suffer a disruption in our operations. There are certain
pending actions initiated by relevant regulatory authorities, as well as private individuals for alleged non-
compliance with labour legislation with respect to certain of our branches, such as the Contract Labour Act, the
Minimum Wages Act, the Industrial Disputes Act and local shops and establishments legislation, and there can
be no assurance that these will be decided in our favour or that in future we may not face cases alleging
violation of labour laws. For further details, see “Outstanding Litigation and Material Developments” beginning
on page 463. Any adverse outcome in such litigations or our failure to comply with applicable labour legislation
may result in orders that may materially and adversely impact our operations and may also result in reputational
loss.

Additionally, there are cases filed against us by our former or current employees before various courts in
relation to alleged claims for arrears of remuneration and wrongful termination. For details, see “Outstanding
Litigation and Material Developments” on page 463. If any of the pending cases are decided against us, our
personnel retention and administrative costs may increase and adversely affect our business, financial condition
and results of operations.

We have made certain issuances and allotments of our Equity Shares which are not in compliance with
section 67(3) of the Companies Act, 1956.

We have, on nine instances in the period between 1988 and 2012, issued and allotted equity shares to more than
49 persons (pursuant to private placements). These allotments were made on April 4, 1988, January 30, 1996,
February 16, 1999, October 12, 2000, September 27, 2003, March 26, 2004, December 24, 2009, December 16,
2010 and February 15, 2012 (collectively the “Stated Allotments”). For further information, see “Capital
Structure — History of equity share capital of our Company — Certain Issuances and Allotments of Equity
Shares in the past” on page 104. Of the nine Stated Allotments, four were made prior to the enactment of the
Companies Amendment Act, 2000 (which introduced the proviso to Section 67 (3) of the Companies Act, 1956,
which deemed any allotment to persons in excess of 49 to be deemed to be a public offering) and three of the
Stated Allotments were made to certain employees of the Company pursuant to an employee stock option plan
of the Company. The Stated Allotments did not comply with such provisions governing public offerings,
including, inter alia, issuance and registration of a prospectus.

Pursuant to a press release dated November 30, 2015 and circulars no. CIR/CFD/DIL3/18/2015 dated December
31, 2015 and May 3, 2016 (collectively, the “SEBI Circular”), SEBI has provided that companies involved in
issuance of securities to more than 49 persons but up to 200 persons in a Fiscal Year may avoid penal action
subject to fulfilment of certain conditions. These conditions include the provision of an option to the current
holders of the Equity Shares allotted to surrender such Equity Shares at an exit price not less than the amount of
subscription money paid along with 15% interest per annum or such higher return as promised to investors.

While we have made allotments to more than 200 individuals on six instances, namely, on January 30, 1996,
February 16, 1999, October 12, 2000, September 27, 2003, March 26, 2004 and February 15, 2012, recognizing
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the intent of SEBI through the SEBI Circular, our Board, in its meeting held on July 27, 2016 voluntarily
authorized both of our Promoters to provide an exit offer to those shareholders (“Eligible Shareholders” and
such offer, the “Exit Offer”) who held, as on a specified record date (a) Equity Shares allotted by the Company
through the Stated Allotments, and/ or (b) Equity Shares allotted on account of any corporate action on the
Stated Shares (including through split of the face value of the Stated Shares, or bonus issuances on the Stated
Shares), acquired either through direct allotment or secondary acquisition. Subsequently, an invitation was
issued through letters dated August 30, 2016 to all the relevant Eligible Shareholders (excluding our Promoters,
being the purchasers, and their respective spouses, who had expressed their intent to not participate in the Exit
Offer) to offer all Equity Shares held by them on the record date for sale to our Promoters at a purchase price
calculated in accordance with the SEBI Circulars. For further details, see “Capital Structure —History of equity
share capital of our Company — Certain Issuances and Allotments of Equity Shares in the past” on page 104.

We also e-filed an application on September 22, 2016 with the RoC, as regards the Stated Allotments, seeking
to compound any breach of the Companies Act, 1956 on the grounds that (a) the non-compliances with the
Companies Act, 1956 were unintentional and inadvertent, and (b) equity shares were allotted primarily to our
employees through the Stated Allotments with the intent of providing them with a meaningful engagement with
our Company and granting them equity interests in our Company, requesting the NCLT to compound the
offences under section 441 of the Companies Act, 2013. By an order dated December 23, 2016, the NCLT
(Kolkata bench) compounded these offences upon the payment of a fine of ¥ 0.50 million and % 0.25 million
upon our Company and Ravindra Kishore Sinha, our Promoter and Chairman, respectively. These amounts
were paid by our Company and Ravindra Kishore Sinha on January 2, 2017.

We also filed an application dated November 15, 2016 with SEBI under regulation 3(1) of the Securities and
Exchange Board of India (Settlement of Administrative and Civil Proceedings) Regulations, 2014, as amended
(“SEBI Settlement Regulations”) for settlement of any violations in relation to the Stated Allotments. Through
this application, our Company and its Directors have voluntarily submitted themselves to the settlement
procedure under the SEBI Settlement Regulations, and agreed to abide by settlement terms as mutually agreed
with SEBI. We have, in this application, requested SEBI to take a lenient view while imposing settlement terms
on various grounds, including that (a) the Stated Allotments were made primarily to employees; (b) there were
no mala fide attempts by our Company to indiscriminately raise funds through the Stated Allotments; (c) the
Exit Offer had been provided to all Eligible Shareholders; (d) our Company had voluntarily disclosed the Stated
Allotments to SEBI up-front, as well as made extensive disclosures in the Draft Red Herring Prospectus; and (d)
suitable compounding proceedings had been initiated by our Company as regards the Stated Allotments with the
RoC. The application is currently pending. By a letter dated March 7, 2017, SEBI returned this application
citing certain technical grounds, and directed that a rectified application be filed within 15 days. Subsequently,
we filed a revised settlement application dated March 15, 2017, accounting for these observations received from
SEBI. There can be no assurance that SEBI will settle the Stated Allotments in a timely manner, or under terms
that are beneficial to us.

Further, during the pendency of the revised settlement application, we received a show cause notice dated April
19, 2017 from SEBI, directing us to show cause as to why an inquiry should not be held against us, and
penalties not be imposed regarding the alleged non-compliance of the Stated Allotments with regulatory
provisions governing public offerings in India. We responded to this notice by our letter dated May 10, 2017,
requesting SEBI to refrain from initiating any adjudication proceedings, and to withdraw the show cause notice
as our settlement application as regards the Stated Allotments was pending. There can be no assurance that
SEBI will not continue to proceed against us, or initiate adjudication or other proceedings in furtherance of the
show cause notice. For further details, see “See “Capital Structure —History of equity share capital of our
Company — Certain Issuances and Allotments of Equity Shares in the past” on page 104.

There are outstanding proceedings against our Company, and certain of our Subsidiaries, Promoters,
Directors and Group Companies and any adverse outcome in any of these proceedings may adversely affect
our profitability and reputation and may have an adverse effect on our business, results of operations and
financial condition.

There are certain outstanding legal proceedings involving our Company, our Subsidiaries, our Promoters, our
Directors and our Group Companies, that are incidental to our business and operations. These proceedings are
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pending at different levels of adjudication before various courts, tribunals, quasi-judicial authorities and
appellate tribunals. For further details of certain material legal proceedings against our Company, our
Subsidiaries, our Promoters, our Directors and Group Companies, see “Outstanding Litigation and Material
Developments” on page 463. A summary of material proceedings involving our Company, Subsidiaries,
Directors, Promoters and Group Companies as of the date of this Red Herring Prospectus is provided below:

. Litigation against the Company

(in Z million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 18 -
2. Civil proceedings 1 -
3. Taxation matters 27 41.02
4. Compounding applications 2 -
5. Statutory/ regulatory 5 i
proceedings
I1.  Litigation against our Subsidiaries
SMC
(in T million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Taxation matters 2 2.65
SIS Terminix
(in ¥ million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 1 -
2. Statutory/ regulatory 1 -
proceedings
Dusters
(in T million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 2 -
2. Taxation matters 15 195.39
MSS Security
(in AUD million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Civil proceedings 4 0.75
Andwills
(in AUD million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Statutory/ regulatory 1 -

proceedings
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11, Litigation against the Directors

Ravindra Kishore Sinha

(in Z million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 3 -
2. Civil proceedings 1 52.5
3. Tax proceedings 1" -

" In relation to this proceeding, SIS Prosegur has applied for compounding of the offences. See
“Outstanding Litigation and Material Developments” on page 463.

Rituraj Kishore Sinha
(in Z million)
S. No. Nature of litigation Number of cases Approximate amount
involved

1. Civil proceedings 1 52.5

2. Tax proceedings 1 -
“ In relation to this proceeding, SIS Prosegur has applied for compounding of the offences. See
“Outstanding Litigation and Material Developments” on page 463.

Rita Kishore Sinha

(in T million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Civil proceedings 1 52.5
Jayanta Kumar Basu
(in T million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Tax proceedings 2 -
Uday Singh
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Tax proceedings 1 -

" In relation to this proceeding, SIS Prosegur has applied for compounding of the offences. See
“Outstanding Litigation and Material Developments” on page 463.

v. Litigation against the Promoters

Ravindra Kishore Sinha

(in ¥ million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 3 -
2. Civil proceedings 1 52.5
3. Tax proceedings 1" -

" In relation to this proceeding, SIS Prosegur has applied for compounding of the offences. See
“Outstanding Litigation and Material Developments” on page 463.
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Rituraj Kishore Sinha
(in T million)
S. No. Nature of litigation Number of cases Approximate amount
involved
3. Civil proceedings 1 52.5
4. Tax proceedings 1" -
" In relation to this proceeding, SIS Prosegur has applied for compounding of the offences. See

“Outstanding Litigation and Material Developments” on page 463.

Litigation against the Group Companies

SIS Prosegur

(in Z million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 3 -
2. Tax proceedings 2" 0.43
3. Statutory/ regulatory 1 0.52

proceedings
" In relation to both of these proceedings, SIS Prosegur has applied for compounding of the offences. See
“Outstanding Litigation and Material Developments” on page 463.

SIS Cash
(in T million)
S. No. Nature of litigation Number of cases Approximate amount
involved
1. Criminal proceedings 7 -
2. Civil proceedings 2 0.12
3. Tax proceedings 1 7.32

The amounts claimed in these legal proceedings have been disclosed to the extent ascertainable and include
amounts claimed jointly and severally. If any new developments arise, such as a change in the applicable laws
or rulings against us by appellate courts or tribunals, we may need to make provisions in our financial
statements that could increase our expenses and current liabilities.

We cannot assure you that these legal proceedings will be decided in favour of our Company, our Subsidiaries,
our Promoters, our Directors or our Group Companies, as the case may be, or that no further liability will arise
out of these proceedings. Further, such legal proceedings could divert management time and attention and
consume financial resources. Any adverse outcome in any of these proceedings may adversely affect our
profitability and reputation and may have an adverse effect on our results of operations and financial condition.

Our Board of Directors has recently approved a scheme of rearrangement to de-merge and transfer certain
businesses (“Demerging Businesses”) to a member of our Promoter Group, which is subject to the approval
of the shareholders of our Company, creditors, lenders and other statutory, regulatory and court approvals
and consents required pursuant to contractual obligations. In case we are unable to obtain any of these
approvals and consents, or if we are unable to achieve the expected benefits of the proposed demerger, our
business, financial condition and results of operations could be adversely affected.

Our Board of Directors and the board of directors of SMC (one of our Subsidiaries) have, by resolutions dated
September 20, 2016, approved a composite scheme of arrangement under sections 391 to 394 of the Companies
Act, 1956 between our Company, SMC, SIS Asset Management (formerly known as Tech SIS Access
Management Private Limited, and a member of our Promoter Group and a Group Company) and their
respective shareholders and creditors (“Demerger Scheme”). SIS Asset Management has also approved of the
terms of the Demerger Scheme by a resolution of its board of directors dated September 20, 2016. The

28



Demerger Scheme proposes demerger and transfer of certain businesses owned by our Company and SMC,
namely, our consultancy and investigation business division, and SMC’s payroll outsourcing business division,
including associated assets, liabilities, properties, identified investments, debts, movable and immovable
properties, licenses and approvals, employees, business contracts, intellectual properties and legal proceedings
(collectively, the “Demerging Businesses”) on a “going-concern basis” to SIS Asset Management (such
transaction, the “Proposed Demerger”) retroactively with effect from the appointed date i.e. July 1, 2016.
Pursuant to the terms of the Demerger Scheme, SIS Asset Management will issue and allot certain equity shares
and compulsorily convertible preference shares to shareholders of our Company and SMC, respectively, on the
appointed date for the Demerger Scheme. For the Fiscal Years 2017, 2016 and 2015, revenues from the SIS
Demerging Business accounted for 0.01%, 0.03% and 0.01%, respectively, and revenues from the SMC
Demerging Business accounted for 0.03%, 0.02% and 0.01%, respectively, of our restated consolidated
revenues for such periods. For further information, see “History and Certain Corporate Matters — Details
regarding acquisition of business/ undertakings, mergers, amalgamation, revaluation of assets” on page 213.

Our Company, SMC and SIS Asset Management, on January 11, 2017, jointly filed the Demerger Scheme with
the NCLT (Kolkata bench), and through an application under Rule 3 of the Companies Amalgamation Rules,
sought dispensation of the meetings of shareholders and creditors of us, SMC and SIS Asset Management for
approving the Demerger Scheme.

Further, NCLT, Kolkata Bench, by its orders dated May 26, 2017 and May 31, 2017, (a) directed meetings of
the equity shareholders and creditors of our Company and creditors of SMC to be convened on July 24, 2017 to
approve the Demerger Scheme and dispensed with meetings of shareholders of SMC and SIS Asset
Management, and (b) directed that the Demerger Scheme and other relevant documents be served on the
Regional Director (Eastern region), MCA, the RoC, SEBI, concerned stock exchanges, the Income Tax
Department and Official Liquidator having jurisdiction over the transferor and transferee companies. Over June
17 and June 18, 2017, we have dispatched notices of these meetings to shareholders and creditors of our
Company and creditors of SMC.

Accordingly, the Demerger Scheme remains subject to (a) consents and approvals of the Central Government or
any government authorities, (b) the approval of shareholders of our Company in a general meeting and the
consent of lenders and creditors of our Company and SMC, (c) the approval of the NCLT (including of our
application filed under Rule 3 of the Companies Amalgamation Rules), (d) certified copies of the orders of the
NCLT being filed with the RoC, and (e) compliance with any other conditions as may be imposed by the
NCLT. The terms of the Demerger Scheme may also be amended or modified by our shareholders, creditors or
the NCLT, and there can be no assurances that such amendments will further the underlying objectives of the
Proposed Demerger, or be in the best interest of our shareholders. If we fail to obtain any of the consents,
authorisations or approvals required to approve the Demerger Scheme, or obtain such approvals on terms not
favourable to us, the Demerger Scheme may not be implemented in time, or at all.

Furthermore, once the Demerger Scheme is approved by the NCLT, 16 immovable properties owned by our
Company and three investments by SMC (“Demerged Properties”) shall be transferred to, and vest with, SIS
Asset Management (a member of our Promoter Group and a Group Company). The Demerged Properties
consist primarily of land and buildings, including our administrative office, our training centres at Garwha,
Jharkhand (including academic blocks and hostels) and Dehradun and investments by SMC in Sunrays and
Vardan, which own our corporate office. As per valuation reports received by our Company, the collective
market value of the Demerged Properties aggregated to I868.69 million. As on March 31, 2017, the collective
book value of the Demerged Properties aggregated to ¥610.46 million (gross) and ¥586.63 million (net) or
3.0% (gross) and 2.9% (net) respectively of the Company's total assets on a consolidated basis. While the board
of directors of SIS Asset Management has, by its resolution dated September 20, 2016, evinced an intention to
enter into leasehold arrangements, on arms’ length basis with our Company for us to continue utilising certain
identified Demerged Properties once the Proposed Demerger is approved, we cannot assure you that our efforts
to enter into such leasehold arrangements will be successful. Any such leasehold arrangement would be in the
nature of a related party transaction, thereby requiring to be at an arm’s length basis and if we are unable to
enter into such lease arrangements on terms favourable to us, we may have to shift some of our key offices and
centers of operation, including our corporate office and training centres to alternate premises, which may
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10.

11.

require significant relocation expenses, increased operating expenses and create disruptions in our business and
operations and may adversely affect our business, financial condition and results and operations.

There have been certain instances of discrepancies in relation to certain statutory filings made or required to
be filed by our Company with the RoC under applicable law and certain other non-compliances under
Indian company law. Further, we have, in the past, failed to comply with reporting requirements in respect of
issuance of Equity Shares and CCPS and certain other regulations governing issuance of capital to non-
resident shareholders.

There have been certain discrepancies in relation to statutory filings required to be made by us with the RoC
under applicable laws as well as certain other non-compliances incurred by us under Indian company law. For
further details on such non-compliances, see “Outstanding Litigation and Material Developments — Past cases
of non-compliances and compounding” on page 482.

Further, we have, in the past, failed to comply with certain reporting obligations in terms of the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000
(“FEMA Regulations”) in respect of issuance of our Equity Shares and CCPS and stock options to certain non-
resident shareholders. For instance, (a) we were delayed in filing details of inward remittance received by us as
share application money in respect of allotments of Equity Shares to Thomas Berglund and Hakan Winberg on
July 22, 2007 and August 9, 2007, respectively and in respect of an allotment of CCPS to D.E. Shaw on
December 29, 2007, and (ii) we were delayed in the filing of Form FC-GPR with the RBI in respect of these
allotments. Additionally, while the aforementioned CCPs were originally slated to convert to Equity Shares on
July 31, 2010, we requested an extension of the conversion period, which was granted by the RBI (till April
2013), subject to compounding of the aforementioned violations. Subsequently, by an order dated April 25,
2013, these violations were compounded by the RBI in lieu of a sum of %875,000. Furthermore, we did not
intimate the FIPB of the grant of 20,000 stock options in our Company to Michael John McKinnon, employee
of MSS, one of our overseas Subsidiaries, on account of an inadvertent error. We have filed an application, on
October 17, 2016, with the RBI for compounding this error. See, “Outstanding Litigation and Material
Developments — Past cases of non-compliances and compounding” on page 482. There can be no assurances
that such delays or non-compliances will be compounded by the RBI, and that we will not be subjected to
penalties, proceedings or settlement amounts from the RBI.

We may be unable to fully realize the anticipated benefits of our acquisitions, including that of Andwills Pty
Ltd., Dusters Total Solutions Services Private Limited, and any future acquisitions or within our expected
timeframe. If we experience delays or other problems in implementing such projects, our growth, business,
results of operations, financial condition may be adversely affected.

With effect from July 1, 2017, we, through our 100.00% Subsidiary, SIS Australia Group, acquired an
additional 41.00% of the voting rights in SXP, formerly one of our associates (“SXP Acquisition”). As a result,
SXP has become one of our Subsidiaries. For further details on SXP, see “History and Certain Corporate
Matters — Our Subsidiaries” on page 223. The acquisition of the additional 41.00% voting rights in SXP was
consummated as follows:

(i)  The purchase of 95,556 equity shares of SX Protective Services Pty Ltd. (“SX Protective”), representing
9.56% of the outstanding equity shares of SX Protective, from:

a. Anzus Pty Ltd as trustee for The Goldrick Family Trust,

b. David John Medhurst and Annette Medhurst as trustee for the Medhurst Family Superannuation
Fund, and

C. Teide Pty Ltd as trustee for the Cumberland Discretionary Trust (collectively the “Minority
Sellers”). SX Protective is the holder of 90.00% of the equity share capital in SXP; and

(i)  The purchase of 4,236 ordinary equity shares of Andwills, representing 42.36% of the ordinary equity

shares of Andwills, from Bourke Family Holdings Pty Ltd. (“Bourke”); and the issue of 1,764 D class
shares by Andwills, to allow SIS Australia Group to directly control, together with the ordinary equity
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shares of Andwills purchased by it, 51.00% of the voting rights in Andwills. Andwills is the holder of
85.00% of the equity share capital in SX Protective.

SIS Australia Group has paid AUD 13.38 million to Bourke and the Minority Sellers as consideration for the
transactions described above, and also deposited an additional AUD 4.41 million in escrow, which are payable
to the sellers in accordance with a formulation set forth in the SXP Acquisition agreements.

In furtherance of the SXP Acquisition, SIS Australia Group has entered into an amended and restated
shareholders agreement dated June 9, 2017 with SXP, SX Protective, the Minority Sellers, Pat Bourke, Bourke
Entity and certain other parties (“SXP SHA”). As set forth in the SXP SHA, certain principal terms of the SXP
acquisition include:

(i) Patrick Bourke continuing to remain on the board of SXP as Managing Director for a period of three
years and being involved in the day-to-day management of SXP;

(i) A default by either party to the agreements entitling the non-defaulting party to seek a third party buyer
for the shares and drag the defaulting party along with it to sell its shares to the third party buyer; and

(iif)  the Company, through its 100% subsidiary, SIS Australia Group and the Bourke Entity and the Minority
Sellers being restricted from transferring their Balance SXP Shares to any other person till the expiry of
the prescribed time period for exercise of the put and call option by either side.

Further, a deed of put and call option executed on June 9, 2017 provides an option to SIS Australia Group to
acquire remaining voting rights and equity interest in SX Protective and Andwills (“Balance SXP Shares™) on
or after September 30, 2020. In the event, SIS Australia Group fails to exercise the option to purchase the
Balance SXP Interest, the Bourke Entity and the Minority Sellers have the option to sell the Balance SXP
Shares to SIS Australia Group at a price to be determined according to an agreed valuation formula.

For further details, see “History and Certain Corporate Matters — Material Agreements - Other Agreements -
Agreements for acquisition of Andwills and indirect acquisition of SXP”” on page 221.

Similarly, effective August 1, 2016, we acquired 78.72% of the outstanding equity shares of Dusters Total
Solutions Services Private Limited (“Dusters”) for an aggregate acquisition cost of ¥1,169.03 million, by
purchasing, through agreements dated August 6, 2016 (“Dusters SPAS”), and in terms of a shareholders
agreement dated August 6, 2016 (“Dusters SHA”),

0] 1,559,458 equity shares of Dusters of face value of ¥ 10 each (“Dusters Shares”) from TVS Shriram
Growth Fund | for an aggregate consideration of ¥ 826.58 million,

(if) 49,981 Dusters Shares from certain individual shareholders of Dusters for an aggregate consideration of
% 26.49 million,

(ili) 51,630 Dusters Shares from certain employees of Dusters (“Dusters Employees”) for an aggregate
consideration of % 27.37 million, and

(iv) 544,492 Dusters Shares from the promoters of Dusters, namely, Shamsher Puri and Jasmer Puri
(“Dusters Promoters”) for an aggregate consideration of ¥ 288.60 million.

As set forth in the Dusters SHA, certain principal terms of the Dusters acquisition include:

(i)  the Dusters Promoters (a) remaining on Dusters’ board and being involved in day-to-day management of
Dusters till they hold any Dusters Shares, (b) having affirmative voting rights over certain decisions in
board and shareholder meetings, and (c) having tag-along rights in the event we transfer our Dusters
Shares to a third party;

(if)  a call-option for us, upon an event of default by the Dusters Promoters, to purchase any Dusters Shares
that continue to be held by the Dusters Promoters, at a discount of 30% on the equity value of such
shares, calculated on the basis of the EBITDA of Dusters, an applicable multiple and the net financial
debt of Dusters; and
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(iii)  an accelerated put option for the Dusters Promoters, upon an event of default by us, to sell any Dusters
Shares that held by them at a premium of 30% to the equity value of such shares.

For further details, see “History and Certain Corporate Matters — Material Agreements — Other Agreements —
Agreements for acquisition of Dusters” on page 220.

Further, our joint venture companies, SIS Cash and SIS Prosegur, entered into a business transfer agreement to
acquire specified business contracts, vendor contracts, licensed properties, employees and related assets from
Scientific Security Management Services Private Limited (“Scientific Security”), effective December 10, 2016,
by way of slump sale, for consideration of up to ¥180.00 million. On May 19, 2016, we acquired additional
equity interest in our Subsidiary, Lotus Learning Private Limited (“Lotus”), for an aggregate consideration of
%180.00 million pursuant to which Lotus became our 99.99% owned Subsidiary. In December 2014, we
acquired the cash and valuables services division of ISS SDB Security Services Private Limited in India and in
August, 2008 we acquired the manned guarding business of Chubb Security in Australia. In addition, we intend
to continue to explore selective strategic acquisitions both in India and outside, for inorganic growth. For further
information, relating to our acquisition strategy, see “Our Business — Our Strategy — Inorganic growth
through strategic acquisitions” on page 185.

Our acquisitions involve a significant number of risks, including, but not limited to, risks arising from change of
control provisions in contracts of any acquired company, local law factors and risks associated with
restructuring operations. The successful implementation of acquisitions depends on a range of factors, including
funding arrangements, cultural compatibility and integration. Potential difficulties that we may encounter as
part of an acquisition could include the following:

e our inability to turnaround or grow a business, which may also result in our inability to meet acquisition
finance costs;

e underestimated costs associated with the acquisition or over-valuation by us of acquired companies;

e incurring of debt or loan liabilities in order to finance an acquisition and execution of financing agreements
with restrictive covenants in relation to the same;

o insufficient indemnification from the selling parties for legal liabilities incurred by the acquired company
prior to the acquisition;

e our failure to discover issues around an acquired company’s intellectual property, customer relationships,
accounting practices or regulatory compliances;

o financial liabilities (including payment of arrears in remuneration and other labour welfare benefits) of
acquired companies;

e potential unknown liabilities, legal contingencies and unforeseen increased expenses or delays associated
with the acquisition;

e delays in the integration of strategies, operations and services and increased costs of integration;

e attrition and differences in business backgrounds, corporate cultures and management philosophies that
may delay successful integration;

o the possibility that the full benefits anticipated to result from the acquisition will not be realized;

o reallocation of our management’s time from our existing business as a result of the acquisition;

litigation or other claims in connection with acquired companies, including claims from terminated

employees, customers, former stockholders or other third parties;

retaining key executives and other employees;

challenges associated with creating and enforcing uniform standards, controls, procedures and policies;

the disruption of, or the reduction in growth in, our ongoing businesses; and

foreign exchange controls and other changes in regulatory environment.

If we are unable to successfully overcome the potential difficulties associated with the integration process and
achieve our objectives following an acquisition, the anticipated benefits and synergies of our recent or any
future acquisitions may not be realized fully, or at all, or may take longer to realize than expected. Additionally,
no assurance can be given that any businesses acquired will be profitable. Any failure to realize anticipated
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12.

benefits in a timely manner could have an adverse effect on our business, results of operations, financial
condition and cash flows.

Further, the share purchase and shareholder agreements entered into among the remaining shareholders of
Dusters and our Company, provide for a mechanism for us to acquire 100.00% of the outstanding equity shares
of Dusters by August 2019, in one or more tranches, and at a price determined according to an agreed valuation
formula. In terms of the Dusters SPAs, the balance Dusters Shares held by the Dusters Promoters and the
Dusters Employees (“Balance Dusters Shares”) are to be valued for purchase by us by August 31, 2019 using
a formula based on the CAGR achieved by Dusters in its EBITDA from Fiscal Year 2017 to Fiscal Year 2019.
In the interim period, upon Dusters’ achieving a minimum EBITDA of ¥187 million in Fiscal Years 2017 or
2018, the Dusters Promoters and the Dusters Employees have a put-option to sell one-third of the Balance
Dusters Shares (at the end of Fiscal Year 2017 and Fiscal Year 2018) at a value based on the EBITDA of
Dusters, reduced by its net debt. Subsequently, no later than August 31, 2019, we have agreed to acquire any
Balance Dusters Shares based on the principles mentioned above, after reducing any amounts paid by us
pursuant to exercise by the Dusters Employees and the Dusters Promoters of the put-option in Fiscal Years
2017 and 2018. For further details, see “History and Certain Corporate Matters — Material Agreements — Other
Agreements — Agreements for acquisition of Dusters” on page 220.

Our inability to meet our contractual obligation to purchase the remaining 21.28% of the outstanding equity
shares of Dusters in accordance with the share purchase agreements, will lead to an event of default under the
terms of the shareholders’ agreement dated August 26, 2016 entered into among the remaining shareholders of
Dusters and our Company. As a result of such default, we may be obligated to purchase the remaining shares of
Dusters at a premium of 30.00%, above the value of the equity shares computed at the relevant time.

In addition, we may not be able to identify suitable acquisition candidates or opportunities, negotiate attractive
terms or expand, improve and augment our existing businesses. The number of attractive expansion
opportunities may be limited, and attractive opportunities may command high valuations for which we may be
unable to secure the necessary financing or our internal accruals may not be sufficient to invest in such
opportunities. If we are not able to successfully identify opportunities to build, acquire or expand our additional
and existing private security and facility management services or if we face difficulties in the process of
acquiring, developing or expanding such operations, or if our competitors capitalize on such opportunities
before we do, our business and prospects may be adversely affected.

We are subject to risks associated with operating with joint venture and other strategic partners.

Our Company has entered into joint ventures in India with Singpai Pte. Ltd., an affiliate of Prosegur Compafiia
de Seguridad, S.A (“Prosegur”) and SVM Services (Singapore) Private Limited, an affiliate of Terminix
International Company, Limited Partnership (“Terminix”), in relation to our cash logistics and pest and termite
control businesses, respectively. Our Company’s interests in these joint ventures include majority and minority
control positions. These joint ventures contributed 3.78%, 7.63% and 5.81% to our restated consolidated
revenue from operations in the Fiscal Years 2017, 2016 and 2015, respectively. In addition, we have entered
into a license agreement with The ServiceMaster Company, LLC (“ServiceMaster”) in relation to our facility
management business, which has been assigned to our subsidiary Service Master Clean Limited (“SMC”). SMC
has entered into a joint venture in India with Singpai Alarms Pte. Ltd., an affiliate of Prosegur, in relation to our
home alarm monitoring and response services related business. Further, with effect from July 1, 2017, we,
through our 100.00% Subsidiary, SIS Australia Group, acquired an additional 41.00% of the voting rights in
SXP. In furtherance of the SXP Acquisition, SIS Australia Group has entered into the SXP SHA. For further
details, see “History and Certain Corporate Matters — Material Agreements - Other Agreements - Agreements
for acquisition of Andwills and indirect acquisition of SXP” on page 221.

We need the cooperation and consent of our joint venture partners in connection with the operations of our joint
ventures, which may not always be forthcoming and we may not always be successful at managing our
relationships with such partners. There are certain risks associated in operating with joint venture partners,
including the risk that our joint venture partners may:

e have economic or business interests or goals that are inconsistent with our interests and goals;
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e exercise veto rights in relation to our proposals in respect of joint venture operations and future financing
requirements;

e be unable or unwilling to fulfil their obligations under the relevant joint venture or other agreement and
have disputes with us or terminate such agreements;

e take actions contrary to our instructions or requests or contrary to a joint ventures company’s policies and
objectives;

o take actions that are not acceptable to regulatory authorities; or

o experience financial or other difficulties.

Further, our ownership interest in our joint ventures with Singpai Private Limited and Singpai Alarms Ptd. Ltd.,
i.e., SIS Cash Services Private Limited (“SIS Cash”) and in SIS Prosegur Alarm Monitoring and Response
Services Private Limited (“SIS Alarms”) is 49.00% and 50.00%, respectively. Consequently, we do not have a
controlling shareholding interest in either joint venture. Joint venture agreements we have executed in relation
to SIS Cash and SIS Alarms provide us with certain contractual rights relating to the business and operations of
these joint ventures. In relation to SIS Cash, we have a right to veto certain decisions that affect our rights as
shareholders or our investment, and in relation to SIS Alarms, we have the right to determine certain matters
such as potential acquisitions, indebtedness, liquidation and the business plan through the company’s
governance committee on which we have the right to appoint a majority of the members. Any disputes resulting
from our exercise of such rights or leading to deadlock could cause delays and/or curtail the business or
operations of these joint ventures while the matter is being resolved through arbitration.

In addition, we rely on the technology, intellectual property, brand name, goodwill and know-how of our joint
venture and strategic partners in relation to our cash logistics, home alarm monitoring and response services and
facility management business. For instance, SIS Cash has licensed cash-in-transit processes and know-how and
trademarks and SIS Alarms has licensed home alarms related technology and trademarks, from Prosegur. SIS
Terminix also utilizes certain proprietary operating material, trademarks, equipment, processes, mechanisms,
knowhow and technical support services that have been licensed from Terminix. In addition, we have licensed
certain proprietary commercial cleaning technology, trademarks and knowhow from ServiceMaster as part of
the license agreement. We may not be able to access such technology, intellectual property and know-how in
the event of any discontinuation, disruption, termination or breach of the arrangements we have in place with
our joint venture and strategic partners, resulting in an adverse impact on our business and financial condition.

Our Company has also provided representations and warranties and consequent indemnities in relation to our
joint venture agreements. For instance, in our joint venture agreement dated May 25, 2011 with Prosegur in
relation to our cash logistics business, our Company has provided certain indemnities to Prosegur and SIS Cash
in the event there is any action initiated in respect of compliances with certain labour laws for periods prior to
the business being operated by the joint venture.

Further, while the joint venture agreement with respect to our cash logistics business was originally entered
with Prosegur, Prosegur subsequently assigned it to Singpai Pte Limited (“Singpai”) by an assignment
agreement dated June 17, 2011. However, the approval for technical collaboration granted by the Foreign
Promotion Investment Board (“FIPB”) records the name of Prosegur as the technical collaborator instead of
Singpai. Subsequently, Prosegur and Singpai have represented to FIPB and clarified that Singpai shall be the
technical collaborator and Singpai has also indemnified us against any loss suffered by us as a result of
Singpai’s failure to obtain a formal written clarification from FIPB. However, we cannot assure you that the
FIPB will not initiate any action in this regard in the future.

There can be no assurance that we will always have a controlling interest in any joint venture we may enter into.
Further, in the event we acquire a controlling interest in an entity, the loss of controlling interest may occur as a
result of, for example, the imposition of, or changes in, foreign ownership restrictions under applicable laws.
Our ability to grow through such investments or joint ventures depends on many factors, including local law
considerations and the ability to find suitable investment targets and willing joint venture partners. In the event
any of the risks in relation to our existing joint ventures and license arrangements, future joint ventures or other
strategic relationships materialize, our results of operations and financial condition may be adversely affected.

13. We derive a significant portion of our total revenue from our security services business. Any decrease in the
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demand for our security services may have an adverse impact on our business, financial condition and result
of operations.

Our security services business in India and Australia contributed a significant portion of our total revenue from
operations, which was ¥39,820.15 million, ¥34,473.90 million and %32,772.00 million or 87.19%, 89.86% and
92.30% of our total revenues from operations for Fiscal Years 2017, 2016 and 2015, respectively. Further,
within our security services business, our revenues from our security services business in Australia (nhot
including the pro forma impact of the SXP acquisition) were ¥23,945.35 million, %21,925.88 million, and
%22,509.35 million or 52.43%, 57.15% and 63.40% of our total revenues from operations for Fiscal Years 2017,
2016 and 2015, respectively. We are exposed to the risk of reduction in the demand for our security services
due to a potential shift away from physical security towards less labour intensive electronic security, alarms,
video surveillance and other technology based systems, particularly in developed countries, such as Australia.
In addition, we may face increased competition from unorganized sector players due to cost-sensitiveness of
certain customers or the location or nature of service demanded. Although, our strategy is to actively grow our
other lines of business, including our facility management, electronic security and home alarms businesses, our
security services business will continue to constitute a significant portion of our revenues and operating profits
and any decline in, or adverse impact on, our security services business may have an adverse impact on our
business, financial condition and results of operations.

Our cash logistics business exposes us to additional risks in relation to the conduct of our employees,
contractual liability and inadequate insurance cover, all of which may have an adverse effect on our
reputation, business, results of operations and financial condition.

We provided cash logistics services through SIS Cash Services Private Limited, our joint venture with Singpai
Pte Limited, an affiliate of Prosegur Compafiia de Seguridad, S.A, to ATMs across India and, as of April 30,
2017, operate 2,518 cash vans, either owned, leased and hired. Our cash logistics business contributed 3.61%
and 7.45% to our total revenues for Fiscal Years 2017 and 2016, respectively. Our cash logistics business
exposes us to certain risks, including the potential for cash-in-transit losses, employee theft, as well as claims
for personal injury, wrongful death, worker’s compensation, punitive damages, and general liability.

Our cash logistics operations depend substantially on the integrity of our employees and personnel. In the
course of our recruitment and background check process when hiring employees, we may be supplied with false
or incomplete background information. These situations expose us to risk of thefts, robberies, fraud and other
forms of malpractice from our employees and personnel, including shortfalls in cash or the loading of
counterfeit cash. For instance, we have filed several criminal complaints and cases against employees of our
cash management business in relation to allegations of misappropriation of cash and theft of money from ATMs
and for ATM replenishment and misappropriation of money from our Company’s account. For further details,
see “Outstanding Litigation and Material Developments — Outstanding criminal litigation involving our Group
Companies” on page 474. Our internal controls and protocols may be insufficient to adequately protect us from
misconduct by our employees and/or third-party service providers. Cash losses can also occur due to natural
disasters, including cyclones and hurricanes, fires, vandalism, criminal attacks and technical faults.

The availability of adequate, quality and reliable insurance coverage is an important factor in our ability to
successfully operate this aspect of our business. While we have instituted employee fidelity insurance policies,
pursuant to certain of our ATM replenishment and allied service contracts, we are liable to make good losses of
cash to our customers within a fixed period, regardless of whether such claims are settled by our insurance
provider. We may be required to bear the loss of any delays by insurance providers in settling claims, face
denial of the loss claim under the insurance coverage or face a loss which is in excess of our insurance
coverage, which could have an adverse effect on our business, results of operations, cash flows and financial
condition.

The nature of our operations exposes us to additional public scrutiny, consequently, any accidents or
incidents, which may occur, may be reported widely, adversely affecting our reputation.

We render security services at locations frequented by the general public, which include airports, hospitals,
hotels, public parks and large public events, and as a result we are subject to additional public scrutiny and
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media attention. Any incidents or accidents that may occur, or allegations that may be made, which directly or
indirectly relate to the actions of our employees, may attract the interest of the media, stakeholders and
members of the public and generate adverse publicity. In May 2017, we experience a cash theft of ¥ 75 million,
of which a significant amount has been recovered and an insurance claim filed for the balance amount. Further,
in November 2015 a theft of currency amounting to approximately ¥225.00 million, a substantial amount of
which was subsequently recovered, involved two of our employees in relation to our cash logistics business and
was reported by national media in India. Such negative publicity may adversely affect our brand and reputation
and consequently our business and financial condition.

Our security services and cash logistics businesses include the carrying and handling of firearms and
ammunition by certain of our employees. Any misuse or contravention of laws or policies relating to firearms
by our personnel may adversely affect our reputation and expose us to potential liabilities.

We are exposed to certain risks associated with our armed guard services and the handling of firearms and
ammunition by our employees. In India, we employed 4,284 personnel who were licensed to carry and operate
firearms, as of April 30, 2017. We are not permitted to procure or license firearms in India directly, and instead
recruit armed guards and security officers who have procured licenses for the firearms they carry and are
responsible for the purchase and maintenance of their firearms and ammunition and renewals of their licenses.
This restriction exposes us to significant business and operational risk, particularly with respect to our cash
logistics business where the ability to carry firearms is usually a requirement in order to ensure enhanced
security of high value items. In Australia, we employed 80 personnel who were licensed to carry and operate
firearms, as of April 30, 2017. There is a separate Australian state based legislative regime covering the
possession, use, licensing and ownership of firearms used in the provision of security services. These laws
include the requirement that a business, as well as specific employees, engaged in the provision of armed
security services must hold a valid license.

We may face liability or reputational damage in the event of misuse or contravention of laws or policies in
handling arms and ammunition by our employees, resulting in any person, including an employee of a
customer, member of the public or high profile persons being injured or killed. Notwithstanding certain controls
in our employment policies and other operating procedures and our extensive training initiative, there can be no
assurance that our employees or personnel will not be involved in an incident which may have an adverse effect
on our reputation and expose us to liabilities, resulting in an adverse effect on our business and financial
condition.

Our cash logistics business derives a significant portion of its revenue from a few customers and our
Australia security services business relies on customers in certain industry sectors, and the loss of one or
more such customers, the deterioration of their financial condition or prospects, or a reduction in their
demand for our services could adversely affect our business, results of operations, financial condition and
cash flows.

Given the nature of the industry, our cash logistics business in dependent on a limited number of customers for
a significant portion of its revenues. For Fiscal Years 2017, 2016 and 2015, our top ten customers contributed
79.80%, 81.66% and 80.29% of our revenues from our cash logistics business, respectively. Further, in
Australia, public sector undertakings and governmental customers, including customers in the defence sector,
contributed 30.90% and 31.59% of our revenues from the Australian security services business, for Fiscal Years
2017 and 2016, respectively. Any reduction in growth or a slow-down in the business of our customers in India
and Australia, could result in a reduction of their requirement for our services, and result in a significant
decrease in the revenues we derive from these customers. The loss of one or more of our significant customers
or a reduction in the amount of business we obtain from them could have an adverse effect on our cash logistics
business in India and security services business in Australia, and thus our results of operations, financial
condition and cash flows. We cannot assure you that we will be able to maintain historic levels of business from
such significant customers, or that we will be able to significantly reduce customer concentration in the future.

Our customer agreements include certain restrictive covenants which may limit our ability to carry out our

business operations. Certain of our customer agreements may be terminated without cause, which could
have an adverse impact on our business.
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We enter into various agreements with our customers for rendering services, including master service
agreements and corresponding service orders. Some of these agreements require us to comply with the code of
conduct and rules and regulations prescribed by our customers. Our customers also have the right to terminate
service contracts in the event we do not comply with their requirements or our services fail to meet the quality
standards set out in our agreements. In the event that we are unable to meet such obligations, our customers may
terminate the agreements and we may be required to pay compensation on terms set out in the agreements.
Compliance with these requirements may restrict our ability to undertaken certain business operations and may
increase our compliance costs.

In addition, certain of our customer contracts give our customers the right to terminate the contracts without
cause with or without giving notice. Further, some of these agreements require us to provide indemnity to our
customers, with respect of any negligent act, or omission by or our misconduct of our employees. In the event
that there is an increase in the number of customers terminating our contracts without cause, or in case there is
increase in claims against us, for which we are not insured and we are unable to secure new contracts to offset
the loss of these contracts, our business, financial condition and results of operations may be adversely affected.

We may not be able to successfully grow our new businesses which may result in an adverse impact on our
prospects and our revenues.

We offer a wide variety of services including services such as facility management including housekeeping and
mechanized cleaning and pest and termite control, electronic security and home alarms, which are relatively
new to our portfolio. For Fiscal Year 2017, our Subsidiary, SIS Terminix incurred a loss after tax amounting to
%41.84 million and our joint ventures, SIS Cash and SIS Prosegur, incurred losses after tax amounting to ¥64.70
million and %41.97 million, respectively. Further, in Fiscal Year 2016, our subsidiaries, SIS Terminix and Tech
SIS incurred losses after tax amounting to ¥39.58 million and ¥16.72 million, respectively, and our joint
ventures, SIS Cash and SIS Prosegur, incurred losses after tax amounting to ¥126.56 million and %78.94
million, respectively. Our future growth depends, in part, on our ability to develop and grow our facility
management, electronic security and pest and termite control businesses. The process of launching new
businesses requires accurate anticipation of customers’ needs and emerging technological trends. This may
require that we make long-term investments and commit significant resources before knowing whether these
investments will eventually result in businesses that achieve customer acceptance and generate the revenues
required to provide desired returns. In the past, we have entered into joint venture and license agreements to
grow our newer businesses, such as our joint ventures for cash logistics, home alarms and pest and termite
control businesses. Termination of any such contracts or arrangements with third parties or restriction on the
ability to use the technology, expertise and brand name of such third parties may also impact the growth of our
new businesses. Further, the terms of (i) the joint venture agreement entered with Singpai Alarms Pte. Ltd. with
respect to our alarm monitoring and response service business; (ii) the joint venture agreement entered with
SVM Services (Singapore) Pte Limited with respect to our pest and termite control business; and (iii) the
international master license agreement with ServiceMaster with respect to our facility management business,
contain certain non-compete restrictions, which restrict us from entering into new partnerships and also place
restrictions for undertaking the business in certain geographic locations, which may limit our ability to expand
our businesses. We may experience difficulties that could delay or hinder the successful development,
introduction and marketing of new businesses. We can give no assurance that we will be able to achieve the
business performance, growth and profitability which we expect from our relatively new businesses. Further,
our new services may not satisfy the demands of the market, which may result in an adverse effect on our
business, results of operations and financial condition.

Our investments in technology systems may not yield intended results. The cost of implementing technologies
for our operations could be significant and could adversely affect our business, results of operations and
financial condition.

Our operations depend in part upon the use and deployments of technology initiatives on a cost effective and
timely basis with constant introduction of new and enhanced solutions. We have already deployed software
tools such as our enterprise resource planning (“ERP”) and reporting systems. In addition, we deployed ‘iOps’
our mobile enabled security operations platform in August 2016 and ‘SalesMaxx’, our portable tablet sales kit
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to manage our activities and processes, in March 2017. We rely on such technology to connect our various
branches, provide operational and performance related data, manage customer relations and marketing, reduce
overheads and ensure integration between our various support functions. For further information regarding our
information technology systems, see “Our Business — Information Technology” on page 197.

Although these technology initiatives are intended to increase productivity and operating efficiencies, they may
not yield intended results. We are also investing in other technological upgrades to achieve our strategic
objectives and to remain competitive. Our new systems, infrastructure and technologies may not perform
satisfactorily, or be used effectively, and we may also fail to adapt our service platforms to reflect our increased
size and scale, user requirements or emerging trends and industry standards. If we do not effectively manage
our growth and appropriately expand and upgrade or downsize and scale back our systems and platforms, as
appropriate, in a timely manner and at a reasonable cost, we may lose market opportunities, increase our costs
and lead to us being less competitive in terms of our prices or quality of services we render. Any delays in
completing or an inability to successfully complete these technology initiatives, or an inability to achieve the
anticipated efficiencies, could affect our result of operations and financial condition.

We may not be able to implement our business strategies or sustain and manage our growth, which may
adversely affect our business, results of operations, financial condition and cash flows.

In recent years, we have experienced significant growth, with our total revenue having increased from
%26,577.00 million for the Fiscal Year 2013 to ¥45,771.22 million for the Fiscal Year 2017. As of April 30,
2017, we had 251 branches in India and 13 offices in Australia, and serviced 11,869 customer premises across
India and 245 customers across Australia. Our growth strategy includes expanding our existing businesses in the
Asia Pacific region and in private and government customer segments in India and Australia. We cannot assure
you that our growth strategies will be successful or that we will be able to continue to expand further or
diversify our service offerings.

Our ability to sustain and manage our growth depends significantly upon our ability to manage key issues such
as selecting, recruiting, training and retaining personnel, locating and securing properties for our branches and
offices, maintaining effective risk management policies, continuing to offer services which are relevant to our
customers, maintaining and expanding our customer base, developing and maintaining technical infrastructure
and systems, ensuring a high standard of customer service and maintaining our current level of profitability.
Failure to do any of the preceding may result in slower growth, loss of business, erosion of customer service
quality, diversion of management resources, significant costs and increase in employee attrition rates, any of
which could adversely affect our business, results of operations, financial condition and cash flows.

Our ability to service contracts with public sector undertakings or governmental customers may be affected
by political and administrative decisions.

In Australia, public sector undertakings and governmental customers, including customers in the defense sector,
contributed 30.90% and 31.59% of our revenues from the Australian security services business, for Fiscal Years
2017 and 2016, respectively. Further, contracts with the Indian public sector undertakings and Government
organizations contributed 7.93% and 6.54% of our revenues from operations in our security services business
India, for Fiscal Years 2017 and 2016, respectively. In addition, a component of our strategy to grow our
security and facility management business is increasing our presence with government enterprises leveraging on
government outsourcing initiatives. The performance of our services for public sector undertakings or
governmental customers may be affected by political and administrative decisions concerning levels of public
spending and public opinion on outsourcing in general. In certain cases, due to applicable regulations, certain
terms of public sector contracts, such as pricing terms, contract period, use of subcontractors and ability to
transfer receivables under the contract, are less flexible than comparable private sector contracts. Further,
payments from public sector customers may be, and have been, subject to delays, due to regulatory scrutiny and
procedural formalities, including audit by the Comptroller and Auditor General of India. To the extent that
payments under our contracts with governmental and public sector customers are delayed, our cash flows may
be impacted. Additionally, any decisions to decrease public spending in India or Australia as a result of an
economic downturn, or otherwise, may result in the termination or downscaling of public sector contracts,
which could have a material adverse effect on our business, results of operations or financial condition.

38



23.

24.

Non-compliance with and changes in, security services related, safety, health and other applicable
regulations, may adversely affect our business, reputation, results of operations and financial condition.

We are subject to several laws and government rules and regulations, including in relation to rendering security
services, safety and health. These regulations impose controls on the manner of carrying out our operations. For
instance, the PSARA prescribes eligibility and preference requirements in the recruitment of our personnel,
requires us to impart prescribed training and skills to our security personnel, ensure compliance with certain
labour welfare laws, maintain registers containing details of our employees and customers, employ a certain
number of supervisory personnel and imposes privacy obligations and requirements to cooperate with and
report violations of law to law enforcement officials. We receive notices from regulatory and statutory
authorities in the ordinary course of our business. Any failure on our part to comply with any existing or future
regulations applicable to us may result in legal proceedings being commenced against us, third party claims or
the cancellation our license to provide private security services, levy of regulatory fines, or contractual claims
by our joint venture partners under the terms of our joint venture agreements, which may adversely affect our
business, results of operations and financial condition.

Further, in order to regulate the secured cash movement in day to day banking operations, the Ministry of Home
Affairs, Government of India, has issued the ‘Draft Standard Operating Procedures for Secured Cash Handling
and Transportation by Private Agencies Under Private Securities Agencies (Regulation) Act, 2005’ on March
23, 2016 (“Draft SoPs”) which propose certain risk mitigation measures, such as, (i) use of specifically
designed and fabricated cash vans with safety features such as CCTV camera’s fitted in each cash van; (ii)
ensuring minimum number of trained personnel per cash van; and (iii) enhanced verification requirements for
all personnel involved in cash transportation, which includes mandatory police verification, residence
verification, previous employer check and two guarantors (one of which should be, or was in the past, a
government servant) for each security personnel proposed to be employed by any security agency. The Draft
SoPs also propose restricting cash loading of ATMs or cash movement beyond 8:00 pm in urban areas and 5 pm
in rural areas. Further, the Draft SoPs propose restricting cash van operations in naxal affected areas between
9:00 am and 3:00 pm. While the Draft SoPs have currently not come into force, if such requirements are
enforced, our compliance and operating costs may increase, which may affect our profitability. Further, if we
are unable to comply with any such regulatory requirements, our business and results of operations may be
materially and adversely affected.

We are required to obtain, maintain or renew statutory and regulatory licenses (including PSARA
Approvals) in respect of our principal business lines, and if we fail to do so, in a timely manner or at all, we
may be unable to fully or partially operate our businesses and our results of operations may be adversely
affected.

We are required to obtain and maintain a number of statutory and regulatory permits and approvals under
central, state and local government rules in India and Australia, generally for carrying out our business. In
particular, we are required to obtain PSARA Approvals (JSARA in Jammu & Kashmir) for providing private
security services in India. PSARA Approvals are required to be obtained from relevant Competent Authorities.
Our Company and our Joint Ventures, SIS Cash and SIS Prosegur are required to avail PSARA Approvals to
provide security and cash logistics services. A PSARA Approval is valid for a period of five years, unless
cancelled.

As on the date of this Red Herring Prospectus: (i) our Company operates in 34 states and union territories, but
has obtained valid PSARA Approvals only in 23 states and five union territories. Our Company’s applications
for grant/ renewal of PSARA Approvals in four states are pending, while two states where our Company
operates are yet to notify Competent Authorities to which an application can be made; (ii) SIS Cash operates in
27 states and two union territories, but has obtained valid PSARA Approvals only in nine states and one union
territory. SIS Cash has made applications for grant of PSARA Approvals in 18 states and union territories
which are pending, while one of the states in which SIS Cash operates is yet to notify a Competent Authority to
which an application can be made; and (iii) SIS Prosegur operates in 14 states and two union territories but has
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not obtained any valid PSARA Approval. SIS Prosegur has applied for grant of PSARA Approvals in 16 states
and union territories, which are currently pending.

For providing security services in Australia, we require permits and approvals under security services licensing
laws, firearms licensing laws and laws relating to regulation, control and prohibition of the supply and use of
certain drugs, substances and therapeutic goods, as implemented by each individual state in Australia. The
Australian security industry is highly regulated by several legislations that prescribe the requirements for both
companies and individuals involved in the provision of security services. For further details see “Regulations
and Policies - Key regulations applicable to our Subsidiaries incorporated outside India” on page 206.

A majority of these approvals are granted for a limited duration and require renewal. The approvals required by
us are subject to numerous conditions and we cannot assure you that these would not be suspended or revoked
in the event of non-compliance or alleged noncompliance with any terms or conditions thereof, or pursuant to
any regulatory action. If there is any failure by us to comply with the applicable regulations or if the regulations
governing our business are amended, or if there is any adverse interpretation of applicable regulations by any
judicial, regulatory or administrative authority, we may incur increased costs, be subject to penalties, have our
approvals and permits revoked or suffer a disruption in our operations, any of which could adversely affect our
business. If we fail to comply with applicable statutory or regulatory requirements, there could be a delay in the
submission or grant of approval for carrying out our business. If we fail to obtain or renew such approvals,
licenses, registrations and permissions, in a timely manner or at all, our business, results of operations and
financial condition may be adversely affected. For further details of key regulations applicable to our business
and our operations, see “Regulations and Policies” on page 202 and for details of pending approvals relating to
our business and operations, see “Government and Other Approvals” on page 486.

PSARA Approvals pertaining to our operations in certain states have been suspended in the past. If any of
our current PSARA Approvals are revoked, suspended or rescinded, our private security business could be
adversely affected.

We are required to obtain PSARA (JSARA in Jammu & Kashmir) Approvals for providing private security and
cash management services in India. PSARA Approvals are obtained from relevant Competent Authorities, and
are valid for a period of five years, unless cancelled earlier. See “Government and Other Approvals — Business
Approvals — Licenses under the Private Security Agencies (Regulation) Act, 2005”.

Some of our PSARA Approvals have been suspended in the past. In August 2014, our PSARA Approval for
operations in Madhya Pradesh was suspended by a letter from the Police Headquarters, Madhya Pradesh that
stated that (a) the PSARA Approval had been taken in the name of an individual who was no longer in the
employment of our Company, and (b) that our Company had not complied with provisions of PSARA and rules
made thereunder in Madhya Pradesh. Subsequently, we re-applied for a PSARA Approval in the name of
Rituraj Kishore Sinha, one of our Promoters, and a renewed PSARA Approval was granted in April 2015.
Given that we continued our operations concurrently with our efforts to procure a PSARA Approval after
suspension, certain proceeding were initiated against us alleging that we were carrying out private security
activities in Madhya Pradesh without a valid PSARA Approval. For further details, see “Outstanding Litigation
and Material Developments” on page 463.

Further, in August 2014, our application for renewal of our PSARA Approval for operations in Gujarat was
rejected by the Gujarat Controlling Authority, primarily on account of our renewal application being signed by
an employee and not by a director or principal shareholder. We filed an appeal against this order, and
subsequently, the Home Department, Government of Gujarat stayed the rejection order. Subsequently, a
renewed PSARA Approval was granted in July 2015. Since most applications for PSARA Approvals are made,
and PSARA Approvals, granted in the name of employees and managers, if the Controlling Authorities in these
states were to take a similar interpretation, our PSARA Approvals and applications could be rejected

We cannot assure you that our current PSARA Approvals will not be revoked, suspended or rescinded or that
our applications for fresh grant and renewal of PSARA Approvals will be accepted. Any revocation or
cancellation can affect our ability to provide security services, require us to suspend our services in certain
states, expose us to regulatory investigation, scrutiny and litigation, and adversely affect our results of
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operations.

Any decrease in the use of cash as a mode of payment could have an adverse effect on our cash logistics
business.

Our cash logistics business is significantly dependent on the maintenance and growth of the ATM network in
India, increase in the number of bank branches in India and on the use of cash as a mode of payment. The
proliferation of payment options other than cash, increasing installation of card payment machines at point of
sales and on-line purchase activity, could result in a reduced need for cash in the marketplace and a decline in
the need for ATMs in the country. In the event of a decline in the use of cash as a mode of payment, our
banking customers may decide not to expand their ATM network or may downsize their current ATM network.
Any such decision by our banking customers could have an adverse effect on our business, results of operations,
cash flows and financial condition. Our cash logistics businesses may also be adversely affected by any
significant reduction in the amount of cash or valuables transported. This might arise through a reduction of
cash in circulation or valuables held by our customers, whether generally or in particular geographical locations
or markets.

Pursuant to notifications dated November 8, 2016, the Reserve Bank of India, or RBI, and the Ministry of
Finance of the Gol withdrew the legal tender status of ¥ 500 and ¥ 1,000 currency notes. The impact of this has
been felt on our cash logistics business during the time frame of November 2016 to February 2017 with lower
cash replenishment in the ATMs served by us on account of shortage of currency notes of newer denomination.
The long-term effects of demonetization, and other initiatives that may be introduced by the Gol to encourage
cashless transactions in India, on the use and acceptance of cash on the Indian economy, and our cash logistics
business are uncertain and we cannot accurately predict its effect on our business, results of operations,
financial condition and prospects.

Inability to successfully expand our business in international markets may affect our growth which may have
an adverse effect on our business, results of operations and financial condition.

Expansion into new international markets is important to our long-term growth. Competing successfully in
international markets requires additional management attention and resources to tailor our services to the unique
aspects of each new country. In increasing our headcount and our revenue generated in foreign countries, we
face various risks, including:

e legal and regulatory restrictions and differences in various legal and regulatory jurisdictions in which we
operate;

increased advertising and brand building expenditure;

competition from existing players in such markets;

foreign exchange controls that might prevent us from repatriating cash earned in foreign countries;

political and economic instability;

challenges caused by distance, language and cultural differences;

currency exchange rate fluctuations;

potentially adverse tax consequences; and

higher costs associated with doing business internationally.

These and other risks could adversely affect our international expansion and growth, which could have an
adverse effect on our business, results of operations and financial condition.

Significant disruptions of information technology systems or breaches of data security could adversely affect
our business.

Our business is dependent upon increasingly complex and interdependent information technology systems,

including internet-based systems, to support business processes as well as internal and external
communications. For instance, we have a technology platform to recruit, train, deploy and manage our
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personnel and have deployed third party technology systems for data collection, analysis and customer relations
management. The size and complexity of our computer systems make them potentially vulnerable to
breakdown, malicious intrusion and computer viruses. Although we have not experienced any significant
disruptions to our information technology systems in the past, we cannot assure you that we will not encounter
disruptions in the future. While we have instituted a disaster recovery planning (“DRP”) procedure to protect
our information technology systems from such disruptions, any such disruption may result in the loss of key
information and/or disruption of our business processes, which could adversely affect our business and results
of operations.

In addition, our systems are potentially vulnerable to data security breaches, whether by employees or others
that may expose sensitive data to unauthorized persons. Such data security breaches could lead to the loss of
trade secrets or other intellectual property, or could lead to the public exposure of personal information
(including sensitive personal information) of our customers, employees and others. Any such security breaches
or compromises of technology systems could result in institution of legal proceedings against us and potential
imposition of penalties, which may have an adverse effect on our business, reputation, results of operations and
financial condition.

The industries in which we operate are intensely competitive and our inability to compete effectively may
adversely affect our business, results of operations and financial condition.

The industries in which we operate comprise a number of very fragmented and competitive markets,
particularly at the local level, with smaller operators competing for local contracts. There is intense pricing
competition from private security agencies which operate at the local level, which may be preferred by certain
customers, due to factors such as better pricing, ability to speak the regional language and better coordination
with local administrative and law enforcement agencies. Specifically, the security services, facility management
including pest and termite control and electronic security markets have relatively low economic barriers to entry
and competitive pricing. Competition in these industries may also intensify if service providers offering limited
services begin to offer integrated services. Many of our competitors may also have greater financial,
operational, technical, marketing and other resources, more experience in obtaining regulatory approvals,
greater geographic reach, broader service offerings or a stronger sales force. In addition to our current
competitors, additional competitors may enter the market. Our competitors may succeed in rendering services
more effectively and economically than us, which may make our services uncompetitive and adversely affect
our business, results of operations and financial condition. See “Industry Overview” on pages 147 and “Our
Business — Competition” on page 200 for further details.

The pro-forma financial information included in this Red Herring Prospectus may not accurately reflect our
future results of operations, financial position and cash flows.

This Red Herring Prospectus contains Proforma Financial Statements as of and for the year ended March 31,
2017, to give a pro forma effect to our acquisition of:

(@) 51% equity interest and voting rights in Andwills; and
(b) 78.72% of the outstanding equity shares of Dusters which was effective August 1, 2016.

The Proforma Financial Statements have been prepared, based on the same accounting policies as our restated
consolidated financial statements, to show the main effects of such acquisition on our results of operations i.e.
(i) the unaudited pro forma statements of profit and loss for year ended March 31, 2017 combine the financial
statements of our Company, Andwills and Dusters for the aforesaid period, as if all acquisitions had taken place
on April 1, 2016; and (ii) the unaudited pro forma balance sheet as at March 31, 2017 has been prepared to
reflect the acquisition by our Company of Andwills as of March 31, 2017.

As this pro-forma financial information is prepared for illustrative purposes only, it is, by its nature, subject to
change and may not give an accurate picture of our actual financial position and results of operations that would
have occurred had the acquisition and probable acquisition of Dusters by the Company been effected on the
dates they are assumed to have been effected. If the various assumptions underlying the preparation of the pro-
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forma financial information do not occur, our actual financial results could be materially different from those
indicated in the pro-forma financial information.

Our financing agreements contain covenants that limit our flexibility in operating our business. Our inability
to meet our obligations, including financial and other covenants under our debt financing arrangements
could adversely affect our business, results of operations and financial condition.

As of May 31, 2017, our total outstanding indebtedness was ¥9,175.01 million. Our ability to meet our debt
service obligations and repay our outstanding borrowings will depend primarily on the cash generated by our
businesses. Further, our financing agreements contain certain restrictive covenants that limit our ability to
undertake certain types of transactions, any of which could adversely affect our business and financial
condition. We are required to obtain prior approval from our lenders for, among other things:

alteration of the capital structure of our Company and certain Subsidiaries in any manner;

undertaking any term loans borrowings;

making changes to our management set up;

making any change in ownership and shareholding pattern, including effecting any change in our actual and

beneficial ownership or control, of our Company and certain Subsidiaries;

¢ making any investment in group companies, joint ventures or associates;

o effecting any amalgamation, merger, reconstruction, takeover or consolidation in relation to our Company
and certain Subsidiaries;

e amending the memorandum and articles of association of our Company and certain Subsidiaries;

e concluding any fresh borrowing arrangements, either secured or unsecured, with any other lender;

e creation of further charge, lien or encumbrance on assets hypothecated with our lenders;

o effecting any material change in the management of our business or our operating structure;

e undertaking new projects or implementing any scheme of expansion or acquiring fixed assets;

¢ making any investment by way of subscription to share capital of, and loans, deposits or advances to, any
other entity (including our group companies and associate companies);

e undertaking guarantee obligations on behalf of any other lender or any third party;

e declaring dividends; and

o effecting any repayment of loans and deposits and discharging other liabilities except those shown in the

fund flow statements submitted to our lenders from time to time.

In relation to loan facilities availed of by our Subsidiaries, for instance, from Yes Bank for facilities of ¥330.00
million and %20.00 million availed by Service Master Clean Limited and facilities of ¥410.00 million availed of
by Tech SIS and from National Bank Australia Limited for facilities of AUD 40.00 million availed of by SIS
Australia Group Pty Limited, our Company has provided corporate guarantees assuring repayment of such loan
facilities. Further our Company has pledged the shares of SIS Australia Group Pty. Ltd. held by it, in relation to
the facilities of AUD 40.00 million availed from National Bank Australia Limited. Additionally, we have
pledged 59.00% of our shareholding in SMC and 78.72% of our shareholding in Dusters to secure loan facilities
availed from Piramal Finance Limited. In the event any Subsidiary or any other guarantor under the loan
facilities commits a default, or fails to meet their obligations under the facility agreements, there is a risk that
the lender may enforce its rights against our Company or our Subsidiaries. See “Financial Indebtedness” on
page 460 for further details. In the event that any lender seeks the accelerated repayment of any such loan or
seeks to, and is successful in, enforcing any other rights against us, including enforcing the corporate guarantees
and pledge on shares, there could be a material adverse effect on our business, financial condition and results of
operations.

In addition, certain terms of our borrowings require us to maintain financial ratios, such as total debt to net
worth, total debt to EBITDA and debt service coverage ratios, which are tested periodically, including on a
quarterly or annual basis. In the event we breach any financial or other covenants contained in any of our
financing arrangements, we may be required to immediately repay our borrowings either in whole or in part,
together with any related costs. Certain of our financing arrangements also contain cross-default provisions
which could automatically trigger defaults under other financing arrangements. Our failure to meet our
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obligations under the debt financing agreements could have an adverse effect on our business, results of
operations and financial condition.

We have availed certain unsecured loans that are recallable by the lenders, subject to the terms and
conditions of their grant, at any time.

We have availed of unsecured loans from certain lenders (namely, Standard Chartered Bank Limited, and Yes
Bank Limited, as on May 31, 2017) that are recallable on demand. In such cases, the lender is empowered to
require repayment of the facility at any point in time during the tenor. In case any of these loans are recalled on
demand by the lenders and we are unable to repay the outstanding amounts under the facility at that point, it
would constitute an event of default under the respective loan agreements. As on May 31, 2017, the total
amount of unsecured loans availed and outstanding were ¥ 100.00 million. See “Financial Statements” on page
285.

We have experienced negative cash flows in relation to our investing activities and financing activities in the
last five Fiscal Years. Any negative cash flows in the future would adversely affect our results of operations
and financial condition.

We had a negative cash flow from investing activities of 2,057.49 million, ¥517.18 million, ¥1,099.61 million,
%422.32 million and %272.50 million on a consolidated basis, for the Fiscal Years 2017, 2016, 2015, 2014 and
2013. Further, we had a negative cash flow from financing activities of ¥772.56 million and 637.07 million, on
a consolidated basis, for Fiscal Years 2013 and 2016, respectively. If we experience any negative cash flows in
the future, this could adversely affect our results of operations and financial condition. For further details, see
“Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 285 and 435, respectively.

In the event our contingent liabilities materialize, our financial condition may be adversely affected.

As of March 31, 2015, March 31, 2016 and March 31, 2017, our aggregate contingent liabilities (on a
consolidated basis) amount to ¥823.91 million, ¥674.61 million and %1,262,38 million, respectively. In the
event that any of these contingent liabilities materialize, our results of operation and financial condition may be
adversely affected.

The details of our contingent liabilities as of March 31, 2015, March 31, 2016 and March 31, 2017 are as
follows.

(in ¥ million)
Particulars For Fiscal Year  For Fiscal Year  For Fiscal Year
2017 2016 2015
Bank guarantees issued by the bank 1,028.34 617.46 786.32
Others for which the Company is contingently liable 41.39 2.70 1.25
Claims against the Company not acknowledged as debts 192.65 54.45 36.34
Total 1,262.38 674.61 823.91

See also “Financial Statements — Annexure XXX — Note 2” and “Financial Statements — Annexure XXXII — Note
2” on pages 329 and 393, respectively.

In the event that any of the above contingent liabilities fructify, it could adversely affect our financial condition.

Our financing agreements entail interest at variable rates and any increases in interest rates may adversely
affect our results of operations.

In relation to the financing agreements entered into by us, the interest rate for certain loan amounts availed by
us, aggregating to ¥4,310.72 million as of May 31, 2017, is expressed as the base rate of a specified lender and
interest spread per annum, which is variable. Further, most of our financing agreements include provisions
providing for interest rates to be periodically reset, or changed based on the lender’s internal policies. In relation
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to our term loan facility from NAB in Australia our rate of interest payable is denominated as a floating rate, of
which we hedge at least 75% of the floating rate risk, as per the terms of the loan agreement. We are susceptible
to fluctuations in interest rates and associated risks. As such, any increase in interest rates may have an adverse
effect on our business, results of operations, cash flows and financial condition. See “Financial Indebtedness”
on page 460 for a description of interest typically payable under our financing agreements.

Our Promoters and one of our Directors have provided personal guarantees for loan facilities obtained by
our Company, and any failure or default by our Company to repay such loans in accordance with the terms
and conditions of the financing documents could trigger repayment obligations, which may impact the ability
of our Promoters and Director to effectively render their duties and thereby, adversely impact our business
and operations.

Ravindra Kishore Sinha and Rituraj Kishore Sinha, our Promoters and Rita Kishore Sinha, one of our Directors
and member of the Promoter Group, have personally guaranteed the repayment of certain loan facilities availed
by our Company. As on May 31, 2017, outstanding amounts from credit facilities personally guaranteed by
Ravindra Kishore Sinha and Rita Kishore Sinha amounted to ¥ 417.84 million, which constituted 4.55% of our
outstanding indebtedness as on such date. See “Financial Indebtedness” on page 460.

Any default or failure by us to repay our loans in a timely manner, or at all, could trigger repayment obligations
on the part of Ravindra Kishore Sinha, Rituraj Kishore Sinha and Rita Kishore Sinha in respect of such loans,
which in turn, could have an impact on their ability to effectively service their obligations as Promoters and
Director of our Company, thereby having an adverse effect on our business, results of operation and financial
condition. In the event these individuals withdraw or terminate their guarantees, our lenders may require
alternate guarantees, repayments of amounts outstanding or even terminate the loan facilities. We may not be
successful in providing alternate guarantees satisfactory to the lenders, and as a result may be required to repay
outstanding amounts or seek additional sources of capital, which could affect our financial condition and cash
flows.

Our insurance coverage may not be sufficient or may not adequately protect us against any or all hazards,
which may adversely affect our business, results of operations and financial condition.

Legal proceedings or other actions may be initiated against us or any of our employees for acts and conduct of
our employees, which occur at our customer’s premises. In the event of personal injuries, damage or other
accidents suffered by our employees or our customers or other people, we could face claims alleging that we
were negligent, provided inadequate training or supervision or be otherwise liable for the injuries. Our principal
types of insurance coverage include motor vehicle insurance, cash in transit insurance, fire, burglary and special
perils insurance, professional indemnity, directors and officers liability, group mediclaim and personal accident
policy, workmen’s compensation policy and fidelity policy. Our Company’s insurance cover as on the date of
this Red Herring Prospectus is approximately %1,787.69 million in respect of its net block of tangible fixed
assets, whose book value as of March 31, 2017 and March 31, 2016 was ¥846.12 million and ¥659.88 million,
respectively. Consequently our Company’s insurance cover (as of the date of this Red Herring Prospectus) as a
percentage of its net block of tangible fixed assets as of March 31, 2017 and March 31, 2016, was
approximately 211.28% and 266.27%, respectively.

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the
normal risks associated with the operation of our businesses, we cannot assure you that any claim under the
insurance policies maintained by us will be honoured fully, in part or on time, or that we have taken out
sufficient insurance to cover all our losses. In addition, our insurance coverage expires from time to time. We
apply for the renewal of our insurance coverage in the normal course of our business, but we cannot assure you
that such renewals will be granted in a timely manner, at acceptable cost or at all. To the extent that we suffer
loss or damage, or successful assertion of one or more large claims against us for events for which we are not
insured, or for which we did not obtain or maintain insurance, or which is not covered by insurance which
exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to be borne by
us and our results of operations, financial performance and cash flows could be adversely affected. For further
details on our insurance arrangements, see “Our Business — Insurance” on page 199.
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We face foreign exchange risks that could adversely affect our results of operations.

Our primary operations are in India, most of our revenues and expenses in India are denominated in the India
Rupee, and we report our results of operations in the Indian Rupee. However, our Australian subsidiaries report
their financial results in the Australian Dollar, which is then translated to Rupees for purposes of consolidation.
Hence, the carrying value of our Australian assets on our consolidated balance sheet, as well as the value of our
revenue and expenses from our Australian operations on our consolidated profit and loss statement, depends
significantly on the AUD-to-Rupee exchange rate. A depreciation of the Australian Dollar against the Rupee
would have a negative impact on our results of operations, as the profit that we make from our Australian
operations would be lower in Rupee terms.

Our ability to invest in our overseas subsidiary, or acquire new businesses overseas, may be constrained by
Indian and foreign laws, which could adversely affect our growth strategy and business prospects.

We currently have subsidiaries incorporated in Australia. Under Indian foreign investment laws, an Indian
company is permitted to invest in, or provide financial commitment to overseas joint ventures or wholly owned
subsidiaries, not exceeding 400.00% of the Indian company’s net worth as at the date of its last audited balance
sheet (subject to certain exceptions), and any financial commitment exceeding USD 1.00 billion (or its
equivalent) in a Fiscal Year will require prior approval of the RBI. This limitation also applies to any other form
of financial commitment by the Indian company, including in terms of any loan, guarantee or counter guarantee
issued by such Indian company. Further, there may be limitations stipulated in the host country for foreign
investment.

Additionally, the RBI has, by a circular dated December 29, 2014 on overseas direct investments, indicated that
it is currently examining matters relating to the set up and acquisition of multi-layered structures of overseas
investments by Indian parties. A decision from the RBI in this regard is currently pending. Given that our
holding of our operating Australian subsidiaries is structured in multiple layers (through intermediate
companies incorporated in the British Virgin Islands, Malta and Australia), any adverse decision by the RBI in
relation to multi-layered overseas investment structures may require us to re-examine or restructuring our
holdings, and may adversely affect our cash-flows, dividend income, results of operation and financial
condition.

Investment or financial commitment not complying with the stipulated requirements is permitted with prior
approval of the RBI. Additionally, there are also further requirements specified under the Companies Act and
Indian foreign exchange laws in relation to any acquisition that we propose to undertake in the future. These
limitations on overseas direct investment could constrain our ability to acquire overseas entities as well as to
provide other forms of financial assistance or support to such entities, which may adversely affect our growth
strategy and business prospects.

Our inability to protect or use our intellectual property rights may adversely affect our business.

Our name and trademarks are significant to our business and operations. We believe that several of our trade
names have significant brand recognition in their respective sectors. The use of our brand name or logo by third
parties could adversely affect our reputation, which could in turn adversely affect our financial performance and
the market price of the Equity Shares. Further, our trademark “SIS — Total Security Solution Provider” is not
duly registered under the applicable class in India and we have made four applications dated September 6, 2016
for registration of this trademark under the applicable class. Notwithstanding the precautions we take to protect
our intellectual property rights, it is possible that third parties may copy or otherwise infringe on our rights,
which may have an adverse effect on our business, results of operations, cash flows and financial condition. We
may not be able to prevent infringement of such trademarks and a passing off action may not provide sufficient
protection until such time the applicable registrations are granted. In addition, our Company has licensed
trademarks to our Subsidiaries, Joint Ventures and other entities controlled by our Promoters for use by them in
carrying on their business activities. Any adverse conditions suffered by these entities may adversely affect the

46



41.

42,

43.

value of, and goodwill associated with, the trademarks licensed to them. For details on the copyrights and
trademarks used by us, please see “Government and Other Approvals” on page 486.

We may also be susceptible to claims from third parties asserting infringement and other related claims. If such
claims are raised in the future, these claims could result in costly litigation, divert management’s attention and
resources, subject us to significant liabilities and require us to enter into potentially expensive royalty or
licensing agreements or to cease certain offerings. Furthermore, necessary licenses may not be available to us
on satisfactory terms, if at all. Any of the foregoing could have an adverse effect on our business, results of
operations and financial condition.

Our customers may delay or default in making payments for services rendered by us which could affect our
profits, cash flows and liquidity.

Cash collection trends and trade receivables have an impact on our cash receipts and, consequently, on our cash
flows. Trade receivables constitute a significant portion of our total assets, and were %4,617.42 million,
%2,876.94 million and ¥3,118.98 million or 22.54%, 19.72% and 21.48% of our total assets for Fiscal Years
2017, 2016 and 2015, respectively Our trade receivables outstanding for over six months were ¥487.89 million,
% 283.86 million, and ¥341.55 million or 10.57%, 9.87%, and 10.95% and 8.85% of our total trade receivables,
Fiscal Years 2017, 2016 and 2015, respectively, consequently, we face the risk of the uncertainty regarding the
receipt of these outstanding amounts. An increase in bad debts or defaulting customers may lead to greater
usage of our operating working capital and increased interest costs. Successful control of the trade receivables
process requires development of appropriate contracting, invoicing, credit, collection and financing policies.
Our failure to maintain such policies could have an adverse effect on our business, financial condition and cash
flows.

We are dependent on a number of key personnel, including our senior management, and the loss of, or our
inability to attract or retain, such persons could adversely affect our business, results of operations and
financial condition.

Our performance depends largely on the efforts and abilities of our senior management, other key personnel and
the performance and productivity of our operational managers and field personnel. We believe that the inputs
and experience of our senior management, in particular, the expertise, experience and services of Ravindra
Kishore Sinha, our Promoter and Chairman and other key managerial personnel are valuable for the
development of business and operations and the strategic directions taken by our Company. For details in
relation to the experience of our key management personnel, see “Our Management” on page 249. There is no
assurance, however, that these individuals or any other member of our senior management team will not leave
us or join a competitor. We cannot assure you that we will be able to retain these employees or find adequate
replacements in a timely manner, or at all. We may require a long period of time to hire and train replacement
personnel when qualified personnel terminate their employment with our Company. We may also be required to
increase our levels of employee compensation more rapidly than in the past to remain competitive in attracting
employees that our business requires. The loss of the services of such persons may have an adverse effect on
our business and our results of operations.

The continued operations and growth of our business is dependent upon our ability to attract and retain
personnel who have the necessary and required experience and expertise. Competition for qualified personnel
with relevant industry expertise in India and Australia is intense. A loss of the services of our key personnel
may adversely affect our business, results of operations and financial condition.

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

We have entered into various transactions with related parties, including for rent paid, administrative expenses,
other direct operating costs, rendering of services, payment of salaries and wages of key managerial persons,
loans and advances made, optionally convertible debentures issued and for lease of certain properties. While we
believe that all such transactions have been conducted on an arm’s length basis and contain commercially
reasonable terms, we cannot assure you that we could not have achieved more favourable terms had such
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transactions been entered into with unrelated parties. It is likely that we may enter into related party transactions
in the future. Although going forward, all related party transactions that we may enter into, will be subject to
board or shareholder approval, as necessary under the Companies Act, 2013 and the SEBI Listing Regulations,
there can be no assurance that such transactions, individually or in the aggregate, will not have an adverse effect
on our financial condition and results of operations or that we could not have achieved more favourable terms if
such transactions had not been entered into with related parties. Such related party transactions may potentially
involve conflicts of interest. For details on our related party transactions, see “Related Party Transactions”
included as Note 19 of Annexure XXXII of our Restated Consolidated Financial Statements in “Financial
Information”on page 410. Additionally, upon the Demerger Scheme coming into effect, we may enter into
further related party transactions with SIS Asset Management, the company in which the Demerging Businesses
are proposed to be transferred and vested.

We cannot assure you that such transactions, individually or in the aggregate, will always be in the best interests
of our minority shareholders and will not have an adverse effect on our business, results of operations, financial
condition and cash flows.

The audit reports on our Company’s restated financial statements contains a matter of emphasis.

The audit report on our Company’s restated consolidated financial statements for the last five Fiscal Years
contains the following matter of emphasis:

“Without qualifying our opinion, we draw attention to “Note 10 in Annexure IVA - “Note on material
adjustments” in respect of a change in treatment of gratuity and leave benefits.”

Further, the audit report on our Company’s restated standalone financial statements for the last five Fiscal Years
contains the following matter of emphasis:

“Without qualifying our opinion, we draw attention to “Note 7 in Annexure IVA - “Note on material
adjustments” in respect of a change in treatment of gratuity and leave benefits.”

For details, see “Note 10 of Annexure IVA of the Restated Consolidated Financial Statements”” and “Note 7 of
Annexure IVA of the Restated Standalone Financial Statements” on pages 353 and 294, respectively. See the
reports on our restated standalone financial statements and the restated consolidated financial statements in
“Financial Statements” on page 285.

Additionally, our Auditors have also made certain observations in terms of the Companies (Audit Report Order)
2003, Companies (Audit Report Order) 2015 and the Companies (Audit Report Order) 2016 in Fiscal Years
2013, 2014, 2015, 2016 and 2017. See “Summary Financial Information — Observations made by our Auditors”
on page 82.

There is no assurance that our audit reports for any future fiscal periods will not contain qualifications, matters
of emphasis or other observations which affect our results of operations in such future periods. For further
details, see “Summary Financial Information”, “Financial Statements” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 71, 285 and 435, respectively.

Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital
requirements, capital expenditures and restrictive covenants of our financing arrangements.

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows, working
capital requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future
determination as to the declaration and payment of dividends will be at the discretion of our Board and
subsequent approval of shareholders and will depend on factors that our Board and shareholders deem relevant,
including among others, our future earnings, financial condition, cash requirements, business prospects and any
other financing arrangements. We may decide to retain all of our earnings to finance the development and
expansion of our business and, therefore, may not declare dividends on our Equity Shares. We cannot assure
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you that we will be able to pay dividends at any point in the future. For details of dividend paid by our
Company in the past, see “Dividend Policy” on page 284.

We have commissioned reports, from Frost & Sullivan and Freedonia, respectively, which have been used
for industry related data in this Red Herring Prospectus and such data have not been independently verified
by us.

We have commissioned Frost & Sullivan and Freedonia to produce reports on the security service industry in
India and the Asia Pacific region, respectively. Frost & Sullivan has provided us with a report titled
“Assessment of Security Services and Facilities Management Markets in India”, dated September 16, 2016 and
updated by a report titled “2017 Update of Security Services and FM Market” dated July 6, 2017 and Freedonia
has provided us with a report titled “Australia Security Services”, dated September 6, 2016, and updated by a
report titled “Australian Security Services — Updated Guidance” dated July 6, 2017, both of which have been
used for industry related data that has been disclosed in this Red Herring Prospectus. The reports use certain
methodologies for market sizing and forecasting. We have not independently verified such data and therefore,
while we believe them to be true, we can make no assurance that they are complete or reliable. Accordingly,
investors should read the industry related disclosure in this Red Herring Prospectus in this context. Industry
sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions that may prove to be incorrect. While industry sources take due care and
caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data.
Accordingly, investors should not place undue reliance on, or base their investment decision solely on this
information. Please see “Industry Overview” and “Certain Conventions, Use Of Financial Information And
Market Data And Currency Of Presentation — Market and Industry Data” on pages 147 and 15, respectively.

Our Promoters and Promoter Group will continue to retain control over our Company after completion of
the Offer, which will allow them to influence the outcome of matters submitted for approval of our
shareholders.

Our Promoters and Promoter Group currently own 76.90% of our Equity Shares. Following the completion of
the Offer, our Promoters and Promoter Group will continue to hold approximately [®]% of our post-Offer
Equity Share capital. As a result, they will have the ability to influence matters requiring shareholders approval,
including the ability to appoint Directors to our Board and the right to approve significant actions at Board and
at shareholders’ meetings, including the issue of Equity Shares and dividend payments, business plans, mergers
and acquisitions, any consolidation or joint venture arrangements, any amendment to our Memorandum of
Association and Articles of Association, and any assignment or transfer of our interest in any of our licenses.
We cannot assure you that our Promoters and Promoter Group will not have conflicts of interest with other
shareholders or with our Company. Any such conflict may adversely affect our ability to execute our business
strategy or to operate our business.

Certain of our Promoters, Directors and key managerial personnel have interests in us other than
reimbursement of expenses incurred and normal remuneration or benefits.

Certain of our Promoters, Directors and key managerial personnel may be regarded as having an interest in our
Company other than reimbursement of expenses incurred and normal remuneration or benefits. Certain
Directors and Promoters and key managerial personnel may be deemed to be interested to the extent of Equity
Shares held by them and by members of our Promoter Group, as well as to the extent of any dividends,
employee stock options, bonuses or other distributions on such Equity Shares. There can be no assurance that
our Promoters, Directors and our key management personnel will exercise their rights as shareholders to the
benefit and best interest of our Company. For further details, see “Capital Structure”, “Our Promoters and
Promoter Group” and “Our Management” on pages 99, 268 and 249, respectively.

Our Company has issued Equity Shares during the preceding 12 months at a price that may be below the
Offer Price.
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Our Company has, in the last 12 months prior to filing this Red Herring Prospectus, issued Equity Shares to
our employees by way of allotments pursuant to exercise of stock options held under ESOP 2008, one of
Directors through a preferential allotment at a price which may be below the Offer Price. Further, our
Company has also issued Equity Shares through a bonus issue in the last 12 months. For further details, please
see “Capital Structure — Notes to Capital Structure” on page 99 of this Red Herring Prospectus. The price at
which our Company has issued the Equity Shares in the preceding one year is not indicative of the price at
which they will be issued or traded.

Our registered and corporate offices are not registered in our name and are located on leased premises.
There can be no assurance that these lease agreements will be renewed upon termination or that we will be
able to obtain other premises on lease on same or similar commercial terms.

Some of our offices, including our registered office and corporate office, are located on leased premises, and
we do not own these premises. Our registered office is situated on premises leased from Rita Kishore Sinha for
a period of five years ending March 31, 2018 (with an option for renewal for a further period on mutually
agreeable terms). Our corporate office is owned by Sunrays and Vardan, which are indirect Subsidiaries of our
Company and is leased to us for a period of two years ending August 31, 2017 (with an option for renewal for
a further period on mutually agreeable terms). In the event such leases are not renewed or are terminated, it
could adversely affect our operation unless we arrange for similar premises. If we are unable to continue or
renew such leases on same or similar terms, or find alternate premises on lease on similar terms or at all, it may
affect our business operations.

Additionally, through the Demerger Scheme, the investment of SMC, our Subsidiary, in Sunrays and Vardan,
who own our corporate office is proposed to be demerged and vest with SIS Asset Management (formerly
known as Tech SIS Access Management Private Limited). There can be no assurances that we may be able to
establish leasehold rights with SIS Asset Management to continue operating from these premises on terms as
favourable as those currently enjoyed by us, or at all. See also “Risk Factors - Our Board of Directors has
recently approved a scheme of rearrangement to de-merge and transfer certain businesses (“Demerging
Businesses”) to a member of our Promoter Group, which is subject to the approval of the shareholders of our
Company, creditors, lenders and other statutory, regulatory and court approvals and consents required
pursuant to contractual obligations. In case we are unable to obtain any of these approvals and consents, or if
we are unable to achieve the expected benefits of the proposed demerger, our business, financial condition and
results of operations could be adversely affected.” on page 28.

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

The Offer includes an offer for sale of up to 5,120,619 Equity Shares by the Selling Shareholders. The proceeds
from the Offer for Sale will be paid to Selling Shareholders and we will not receive any such proceeds. Our
Company intends to primarily use the Net Proceeds of the Fresh Issue for repayment and prepayment of certain
outstanding indebtedness, meeting working capital requirements and general corporate purposes, as described in
“Objects of the Offer - Objects of the Fresh Issue” on page 129.

The plans are based on management estimates and such intended use of proceeds has not been appraised by any
bank or financial institution. Our Company may have to revise its management estimates from time to time and
consequently its requirements may change. Any variation in the Objects of the Fresh Issue would require
shareholders’ approval and may involve considerable time or may not be forthcoming and in such an
eventuality it may adversely affect our operations or business.

Further, our Promoter or controlling shareholders would be required to provide an exit opportunity to the
shareholders who dissent with our proposal to change the objects of the Offer, at a price and in the manner as
specified in the Sections 13(8) and 27 of the Companies Act, 2013 and Chapter VI-A of the SEBI ICDR
Regulations. Additionally, the requirement on Promoter or controlling shareholders to provide an exit
opportunity to such dissenting shareholders may discourage the Promoter or our controlling shareholders from
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undertaking steps for the variation of the proposed utilisation of our Net Proceeds, even if such variation is in
our interest. Further, we cannot assure you that our Promoter or the controlling shareholders will have adequate
resources at their disposal at all times to enable them to provide an exit opportunity to the dissenting
shareholders at the price specified in the SEBI ICDR Regulations.

In light of these factors, we may not be able to undertake any variation in Objects of the Fresh Issue to use any
unutilized proceeds of the Fresh Issue even if such variation is in our interest. This may restrict our ability to
respond to any developments in our business or financial condition by re-deploying the unutilised portion of
our Net Proceeds, if any, which may adversely affect our business and results of operations. Additionally,
various risks and uncertainties, including those set forth in this section “Risk Factors”, may limit or delay our
Company’s efforts to use the Net Proceeds to achieve profitable growth in its business.

The objects of the Fresh Issue include repayment of outstanding loans including loans extended by holding
companies of some of our GCBRLMs and BRLMs.

We intend to repay certain working capital facilities availed from Axis Bank Limited, ICICI Bank Limited,
Kotak Mahindra Bank Limited and IDBI Bank Limited (collectively, “ldentified Lenders”), which are holding
companies of Axis Capital Limited, ICICI Securities Limited, Kotak Mahindra Capital Company Limited
(GCBRLMs to the Offer) and IDBI Capital Markets & Securities Limited (BRLM to the Offer) (collectively,
“Lender Related Managers”). As part of their normal lending activities in ordinary course, the Identified
Lenders have extended cash credit facilities and working capital demand loans to our Company, which are
proposed to be repaid/ pre-paid in part from the Net Proceeds. The aggregate outstanding amount of cash credit
and other working capital facilities from Identified Lenders on a standalone basis was ¥1,048.42 million on
May 31, 2017. As a result, there is a conflict of interest as a result of us repaying the loans availed from
Identified Lenders from the Net Proceeds. For details, see “Objects of the Offer - Repayment of a certain
portion of cash-credit facilities availed by our Company” on page 132.

Some of our corporate records are not traceable.

Certain corporate records and regulatory filings made by us, including those in relation to: (i) certain share
transfer forms/ transfer deeds, in relation transactions entered by our Promoters; (ii) a board resolution calling
for second instalment in relation to a share allotment; (iii) resolutions and filings made in relation to change in
the main objects of our MoA in the past; and (iv) forms required to be filed for recording the special resolution
authorizing conversion of our Company from a private limited to a public limited company, are not traceable.
Additionally, we and our Promoters have been unable to trace a significant number of share-transfer forms
pertaining to transfer of Equity Shares by and to our Promoters since our incorporation till 2013.

Despite having conducted an extensive search of our records, and a search in the records of the RoC for some of
the relevant records, which was conducted by an independent advocate engaged by us, we have not been able to
retrieve the aforementioned documents. Accordingly, we have relied on other documents, including our
statutory registers of members and share transfer, annual reports and audited financial statements, certified
copies of our Company’s MoA and our revised certificate of incorporation (upon change of our Company from
a private limited to a public limited company) for such matters. We cannot assure you that the abovementioned
form filings and resolutions will be available in the future.

The GCBRLMs and the BRLMs have relied on declarations and affidavits furnished by some of our
Directors and other individuals for details of their profiles included in this Red Herring Prospectus.

Some of our Directors, namely, Ravindra Kishore Sinha (Promoter and Chairman), Rita Kishore Sinha
(Director) and Amrendra Prasad Verma, Dr. Ajoy Kumar, Devdas Apte and T.C.A. Ranganathan (Independent
Directors) have been unable to trace copies of documents pertaining to their educational qualifications and prior
professional experience. Accordingly, reliance has been placed on declarations, undertakings and affidavits
furnished by these Directors to the GCBRLMs and the BRLMs to disclose details of their educational
qualifications and professional experience in this Red Herring Prospectus. Accordingly, the GCBRLMs and the
BRLMs have been unable to independently verify these details prior to inclusion in this Red Herring
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Prospectus. Further, there can be no assurances that our Directors will be able to trace the relevant documents
pertaining to their qualifications and prior experience in future, or at all.

Some of our Subsidiaries and Group Companies have incurred losses during recent fiscal periods.

Some of our Subsidiaries and Group Companies have incurred losses in the recent Fiscal Years. Provided below
are details of losses suffered by our Subsidiaries and Group Companies in Fiscal Years 2017, 2016 and 2015:

Name of Fiscal Year 2017 Fiscal Year 2016 Fiscal Year 2015
Subsidiary/Group (X million) (X million) ( million)
Company
Indian Subsidiaries
SIS Terminix (41.84) (39.58) (42.59)
Tech SIS 5.76 (16.72) (1.12)
SIS Business Support (0.01) NA NA
SISCO Security (0.01) NA NA
Lotus (1.60) NA NA
Foreign Subsidiaries (in AUD)
Charter Security (162,000) NA NA
Protective Services Pty
Ltd
SIS Group International NA (13,000) NA
Group Companies
SIS Cash (64.70) (126.56) (51.60)
SIS Prosegur (41.97) (78.94) (32.18)
Saksham Bharat Skills NA (1.03) (0.77)
SIS Alarms (53.59) (14.39) -
SIS Group Enterprises NA (0.35) 0.02
Security Skills Council NA 3.93 (7.08)
Superb Intelligence NA (0.01) (0.01)
Ritu Raj Resorts NA (0.01) (3.76)
Mrityunjay Educational NA (0.01) (0.01)
Maha Manav NA (1.13) (1.16)
SIS Prosegur  Cash (0.01) (0.04)
Logistics
SIS Asset Management NA (0.04) (0.01)

We cannot assure you that our Subsidiaries and Group Companies will not make losses in future.
Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain funding on
competitive terms and refinance existing indebtedness. For instance, pursuant to press note no. 5 of 2016 dated
June 24, 2016, issued by the DIPP, a private security agency is permitted to have FDI up to 49% under the
automatic route and beyond 49% and up to 74% under the government route (“Press Note 5”). However, this is
subject to compliance with PSARA which mandates that, the majority shareholder of any private security
company is required to be a citizen of India. Accordingly, there exists some ambiguity on how a foreign
investor can own in excess of 50% of a private security company’s equity capital and comply with PSARA
regulations on majority shareholding at the same point of time.

Further, while Press Note 5 was issued in June 2016, corresponding amendments in the permissible FDI limits
for private security companies have not been made in Schedule | of the FEMA Security Regulations (which set
forth terms, conditions, limits and routes of foreign investment applicable to Indian companies) till date. In
particular, while the FEMA Security Regulations were amended in December 2016 to conform to the revised
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limits for most other sectors under Press Note 5, amendments to FDI limits for private security companies under
Press Note 5 have not been enacted. In the absence of a formal amendment to the FEMA Security Regulations,
our Company does not propose to raise any foreign capital in the Offer through the FDI route. Accordingly,
participation by Non-Residents in the Offer is restricted to participation by (i) FPIs through the portfolio
investment scheme under Schedule 2A of the FEMA Security Regulations, as the case may be, in the Offer,
subject to limit of the individual holding of an FPI below 10% of the post-Offer paid-up capital of our
Company; and (ii) Eligible NRIs under Schedule 4 of the FEMA Security Regulations. See “Offer Procedure”
on page 539.

In addition, we cannot assure you that any required regulatory approvals for borrowing in foreign currencies
will be granted to us without onerous conditions, or at all. Limitations on foreign debt may have an adverse
effect on our business growth, financial condition and results of operations.

External Risk Factors

Risks Related to India and Australia

57.

58.

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

We currently operate in India and Australia. We are dependent on domestic, regional and global economic and
market conditions. Our performance, growth and market price of our Equity Shares are and will be dependent to
a large extent on the health of the economies in which we operate. There have been periods of slowdown in the
economic growth of India and Australia. Demand for our services may be adversely affected by an economic
downturn in domestic, regional and global economies. Economic growth in the countries in which we operate is
affected by various factors including domestic consumption and savings, balance of trade movements, namely
export demand and movements in key imports (oil and oil products), global economic uncertainty and liquidity
crisis, volatility in exchange currency rates, and annual rainfall which affects agricultural production.
Consequently, any future slowdown in the Indian or Australian economy could harm our business, results of
operations and financial condition. Also, a change in the government or a change in the economic and
deregulation policies could adversely affect economic conditions prevalent in the areas in which we operate in
general and our business in particular and high rates of inflation in India and Australia could increase our costs
without proportionately increasing our revenues, and as such decrease our operating margins.

The Companies Act, 2013 has effected significant changes to the existing Indian company law framework,
which may subject us to higher compliance requirements and increase our compliance costs.

A majority of the provisions and rules under the Companies Act, 2013 have recently been notified and have
come into effect from the date of their respective notification, resulting in the corresponding provisions of the
Companies Act, 1956 ceasing to have effect. The Companies Act, 2013 has brought into effect significant
changes to the Indian company law framework, such as in the provisions related to issue of capital, disclosures
in prospectus, corporate governance norms, audit matters, related party transactions, introduction of a provision
allowing the initiation of class action suits in India against companies by shareholders or depositors, a
restriction on investment by an Indian company through more than two layers of subsidiary investment
companies (subject to certain permitted exceptions), prohibitions on loans to directors and insider trading and
restrictions on directors and key managerial personnel from engaging in forward dealing. We are also required
to spend 2.00% of our average net profits during three immediately preceding Fiscal Years towards corporate
social responsibility activities. Further, the Companies Act, 2013 imposes greater monetary and other liability
on our Company and Directors for any non-compliance. To ensure compliance with the requirements of the
Companies Act, 2013, we may need to allocate additional resources, which may increase our regulatory
compliance costs and divert management attention.

The Companies Act, 2013 introduced certain additional requirements which do not have corresponding
equivalents under the Companies Act, 1956. Accordingly, we may face challenges in interpreting and
complying with such provisions due to limited jurisprudence on them. In the event, our interpretation of such
provisions of the Companies Act, 2013 differs from, or contradicts with, any judicial pronouncements or
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clarifications issued by the Government in the future, we may face regulatory actions or we may be required to
undertake remedial steps. Additionally, some provisions of the Companies Act, 2013 overlap with other
existing laws and regulations (such as the corporate governance norms and insider trading regulations). We may
face difficulties in complying with any such overlapping requirements. Further, we cannot currently determine
the impact of provisions of the Companies Act, 2013 which are yet to come in force. Any increase in our
compliance requirements or in our compliance costs may have an adverse effect on our business and results of
operations.

Changes in legislation or the rules relating to tax regimes could adversely affect our business, prospects and
results of operations.

Our business is subject to a significant number of state tax regimes and changes in legislation governing the
rules implementing them or the regulator enforcing them in any one of those jurisdictions could adversely affect
our results of operations. The applicable categories of taxes and tax rates also vary significantly from state to
state, which may be amended from time to time. The final determination of our tax liabilities involves the
interpretation of local tax laws and related regulations in each jurisdiction as well as the significant use of
estimates and assumptions regarding the scope of future operations and results achieved and the timing and
nature of income earned and expenditures incurred. We are involved in various disputes with tax authorities.
For details of these disputes, see “Outstanding Litigation and Material Developments” on page 463. Changes in
the operating environment, including changes in tax law, could impact the determination of our tax liabilities for
any given tax year. Taxes and other levies imposed by the Government or State Governments that affect our
industry include income tax and other taxes, duties or surcharges introduced from time to time. The tax scheme
in India is extensive and complex and subject to change from time to time and any adverse changes in any of
the taxes levied by the Government or State Governments could adversely affect our competitive position and
profitability.

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. The implementation of this rationalized tax structure may be affected by any disagreement between
certain state governments, which may create uncertainty. Any future increases or amendments may affect the
overall tax efficiency of companies 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.

Further, the General Anti Avoidance Rules (“GAAR?”) is effective from April 1, 2017. The tax consequences of
the GAAR provisions being applied to an arrangement could result in denial of tax benefit amongst other
consequences. In the absence of any precedents on the subject, the application of these provisions is uncertain.
If the GAAR provisions are made applicable to our Company, it may have an adverse tax impact on us.

We have not determined the impact of such proposed legislations on our business. Uncertainty in the
applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation or
policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be time
consuming as well as costly for us to resolve and may impact the viability of our current business or restrict our
ability to grow our business in the future.

Investors may not be able to enforce a judgment of a foreign court against our Company.

Our Company is incorporated under the laws of India. Our Company’s assets are primarily located in India and
all of our Company’s Directors and Key Management Personnel are residents of India. As a result, it may not be
possible for investors to affect service of process upon our Company or such persons in jurisdictions outside
India, or to enforce against them judgments obtained in courts outside India. Moreover, it is unlikely that a court
in India would award damages on the same basis as a foreign court if an action were brought in India or that an
Indian court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent
with Indian public policy.

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

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

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of Equity Shares
in an Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a
stock exchange held for more than 12 months will not be subject to capital gains tax in India if Securities
Transaction Tax (“STT”) has been paid on the transaction. STT will be levied on and collected by a domestic
stock exchange on which the Equity Shares are sold. Any gain realized on the sale of equity shares held for
more than 12 months, which are sold other than on a recognized stock exchange and on which no STT has been
paid to an Indian resident, will be subject to long term capital gains tax in India.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be
subject to short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be
exempt from taxation in India in cases where the exemption from taxation in India is provided under a treaty
between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s
ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as
well as in their own jurisdiction on a gain upon the sale of the Equity Shares.

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

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

Risks Related to the Offer

64.

65.

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

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

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the
Offer.
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The Offer Price of the Equity Shares will be determined by our Company and the Investor Selling Shareholders
in consultation with the BRLMSs, and through the Book Building Process. This price will be based on numerous
factors, as described under “Basis for Offer Price” on page 140 and may not be indicative of the market price
for the Equity Shares after the Offer. The market price of the Equity Shares could be subject to significant
fluctuations after the Offer, and may decline below the Offer Price. We cannot assure you that the investor will
be able to resell their Equity Shares at or above the Offer Price.

Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us and any
sale of Equity Shares by our Promoters or Promoter Group may dilute your shareholding and adversely
affect the trading price of the Equity Shares.

After the completion of the Offer, our Promoters and Promoter Group will own, directly and indirectly,
approximately [@]% of our outstanding Equity Shares. Any future issuance of the Equity Shares, convertible
securities or securities linked to the Equity Shares by us, including through exercise of employee stock options
may dilute your shareholding in our Company, adversely affect the trading price of the Equity Shares and our
ability to raise capital through an issue of our securities. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of the Equity Shares. No assurance may be
given that we will not issue additional Equity Shares. The disposal of Equity Shares by any of our Promoters
and Promoter Group, or the perception that such sales may occur may significantly affect the trading price of
the Equity Shares. Except as disclosed in “Capital Structure” on page 99, no assurance may be given that our
Promoters and Promoter Group will not dispose of, pledge or encumber their Equity Shares in the future.

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

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

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without our filing an offering document or registration statement with the applicable authority in such
jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not
to file a registration statement, the new securities may be issued to a custodian, who may sell the securities for
your benefit. The value such custodian receives on the sale of any such securities and the related transaction
costs cannot be predicted. To the extent that you are unable to exercise pre-emptive rights granted in respect of
our Equity Shares, your proportional interests in our Company may be reduced.

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

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

Prominent Notes
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Initial public offering of up to [®] Equity Shares for cash at a price of ¥ [®] per Equity Share (including a
share premium of X [e] per Equity Share) aggregating up to I [e] million, comprising of a Fresh Issue of up
to [e] Equity Shares aggregating up to I 3,622.50 million by our Company and an Offer for Sale of up to
5,120,619 Equity Shares aggregating up to ¥ [e] million by the Selling Shareholders. The Offer constitutes
[®] % of the post-Offer paid-up capital of our Company.

As at March 31, 2017, the net worth of our Company was ¥ 1,713.37 million and ¥ 5,430.93 million, on a
standalone and consolidated basis, respectively, as per our Restated Financial Statements.

As of March 31, 2017, our net asset value per Equity Share was ¥ 24.94 and X 79.05, on a standalone and
consolidated basis, respectively, as per our Restated Financial Statements.

The average cost of acquisition per Equity Share by our Promoters, calculated by taking the average of the
amounts paid by our Promoters to acquire Equity Shares, is as given below.

Name of Promoter Average cost of acquisition per Equity
Share™ ()
Ravindra Kishore Sinha 0.29
Rituraj Kishore Sinha 0.06

“On account of unavailability of transfer deeds, or other documents evidencing the price at which transfers of equity shares to and by our
Promoters (except for a gift deed between Rituraj Kishore Sinha and Pallavi Khanna) were made (“Relevant Transfers”), the cost of
acquisition of Equity Shares by our Promoters has been calculated without taking the Relevant Transfers into account. Accordingly, the
average cost of acquisition by the Promoters is calculated by only considering direct allotments by our Company, split on directly
allotted equity shares of our Company, bonus issues and transfer of 105,400 Equity Shares from Pallavi Khanna to Rituraj Kishore
Sinha. See “Risk Factors — Some of our corporate records are not traceable “on page 51. For details of the Relevant Transfers, see
“Capital Structure — History of Build-up, Promoters’ Contribution and Lock-in of Promoters’ Shareholding” on page 107.

* The average cost of acquisition of Equity Shares by our Promoters does not consider the proposed transfer of 3,710,570 Equity Shares
by Theano and AAJV (“Promote Shares”) to our Promoters (i.e. 1,855,285 Equity Shares to Ravindra Kishore Sinha and 1,855,285
Equity Shares to Rituraj Kishore Sinha) prior to filing of the Prospectus, pursuant to the terms of the Second Amendment Agreement and
the Letter Amendment. See “History and Certain Corporate Matters — Material Agreements — Share Purchase and Shareholders’
Agreements” on page 216. Accordingly, the average cost of acquisition of Equity Shares by our Promoters will be duly updated for the
transfer of the Promote Shares in the Prospectus.

For further details in relation to the shareholding of our Promoters, see “Capital Structure — Shareholding of
our Promoters and the members of our Promoter Group” on page 111.

There are no financing arrangements pursuant to which our Promoter Group, Directors, and/ or their
immediate relatives have financed the purchase of Equity Shares by any other person other than in the
ordinary course of business during the six months preceding the date of the Draft Red Herring Prospectus and
until the date of this Red Herring Prospectus.

There has been no change in the name of our Company in the last three years.

Details of transactions entered into by our Company with our Subsidiaries and Group Companies in Fiscal
Year 2017, and the cumulative amounts involved in these transactions is as provided below:

(in Tmillion)
Particulars Fiscal 2017

Purchase of fixed assets 97.42
Sub-contracting service charge received 157.75
Service charges paid 189.96
Service charges received 30.79
Investments made during the year 1,273.03
Dividend income received 2.53
Rent paid 12.84
Interest paid on bonds or debentures 30.41
Rupee deonomiated bonds issued 750.00
Reimbursement of expenses — rent received 0.48
Service charges/ other income received 32.09
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Particulars Fiscal 2017
Sale of investments 7.04

For further details, see “Financial Statements” on page 285.

Except as stated in “Our Group Companies” and described in “Related Party Transactions” on pages 272 and
283, respectively, none of our Group Companies have any business or other interests in our Company.

Investors may contact any of the GCBRLMSs and the BRLMs for any complaints pertaining to this Offer.

All grievances in relation to the ASBA process may be addressed to the Registrar to the Offer with a copy to
the relevant Designated Intermediary with whom the ASBA Form was submitted. The Bidder should give full
details such as name of the sole or first Bidder, ASBA Form number, Bidder DP ID, Client ID, PAN, date of
the ASBA Form, address of the Bidder, number of Equity Shares applied for and the name and address of the
Designated Intermediary where the ASBA Form was submitted by the ASBA Bidder.
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SECTION |11 — INTRODUCTION
SUMMARY OF INDUSTRY
. OVERVIEW OF THE INDIAN ECONOMY

The Indian economy has been on a steady expansionary path for the last few years, with the country’s gross
domestic product (“GDP”) growing at 7.60% in Fiscal Year 2016, up from 5.60 % in Fiscal Year 2013. India is
expected to remain the fastest growing major economy and become the fifth largest economy in the world by Fiscal
Year 2020.

Labor Force in India

Going forward, the Indian labour force is expected to increase by 24.5 million in the ‘15 years and above’ age group,
to 502.4 million by the end of Fiscal Year 2017 according to the 12" Five Year Plan of the Planning Commission of
India. Demographic trends also highlight India’s relatively young labour force.

Minimum Wage Growth Rate in India

Government stipulated minimum wages have grown at a CAGR of 11.92% during the period between Fiscal Year
2007 to Fiscal Year 2016. On annual basis, the hike in wages in Fiscal Year 2016 at 4.70% was the lowest in the last
10 years.

Key Regulatory Developents

. GST: The advent of GST in India is expected to bring in transparency through amplifying tax base, as
clients are expected to use formal banking channels to pay for their manpower requirements as opposed to
the current payment practices done through cash payments to unorganized players.

. Finance Act, 2016: The Finance Act, 2016 has introduced section 80JJAA to the Income Tax Act, 1961, to
improve employment opportunities in India and is estimated to favorably impact the manned guarding
services market in India.

. Labour law policies: The Government changed the categorization of security guards from “unskilled” to
“skilled” workers and armed security guards and supervisors as “highly skilled” workers (applicable to all
central government contracts and also any other sectors or companies that follow central minimum wage
guidelines). This will entitle such guards to minimum monthly wages of 15,000 and 25,000,
respectively.

1. SECURITY SERVICES INDUSTRY IN INDIA
Market Size and Historical Growth

The security services market in India is witnessing high growth due to an improved economic environment,
increasing concerns about crime, terrorism, inadequate public safety measures and urbanisation. Due to
urbanization, there is greater emphasis on building sustainable infrastructure and incorporating efficient mechanisms
for service delivery to citizens. Safety and security has played and will continue to play a key role in urban design
and planning.

Industry Operations

Leading market participants in security services have a presence across India while simultaneously providing
services at local levels. The security services industry usually works on a credit period of 60 to 90 days from date of
completion of services. Many of the smaller operators pay wages only when they receive payments from the
customers while most of the larger national players pay wages on a monthly basis. All of these reasons make the
security services industry a working capital intensive business.
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The primary costs for companies include manpower-related expenses including salaries, Employees’ Provident Fund
(“PF”) and insurance. A more stringent enforcement of labour laws and the increasing cost of compliance will put
pressure on the unorganized service providers and work in favor of organized companies.

End User Segments

Increased maturity of end users has however resulted in significant market penetration of security services. The
primary end-user segments for security services are the IT and ITES sectors, industrial, banking, financial services
and insurance sectors. Together, these segments constitute approximately 80.00% of the total business of organized
companies.

Sensitive infrastructure assets such as airports and metro stations are increasingly employing private security guards
at their premises. Retail and residential sectors (apartment complexes, high-rise residential units, communities,
among others) are also important end-user segments for the security services market. The commercial sector is
expected to continue driving the growth for the security services market.

Competitive Landscape

The security services market is highly fragmented and consistent growth in demand has led to the entry and
expansion of competition. National operators currently represent about 20.00% of the market revenues and other
regional and local operators constitute the remaining 80.00%. National operators are expected to increase their share
of the security services market in India between Fiscal Years 2015 to 2020, from 20.00% to 60.00%.

Several factors favor organized participants, including, compliance assurance, quality assurance, national network,
experience in specific segments; and financial strength.

Key Demand Drivers

Key demand drivers are increasing economic activity and GDP growth leading to need for improved security,
growth in wages, increased threat from anti-social elements and terrorist outfits, societal perception on threats and
awareness on security, asset creation —real estate and infrastructure growth, and premiumization and hybrid
solutions.

Industry Growth Forecast

The security services market in India is likely to grow at the rate of 20.00% between Fiscal Years 2015 and 2020 and
achieve market revenues around 9,704,000 million by Fiscal Year 2020.

1. SECURITY SERVICES INDUSTRY IN AUSTRALIA

The Australian security services market grew to USD 1,895 million for Fiscal Year 2015 from USD 1,425 million
for Fiscal Year 2010 and is forecasted to grow to USD 2,465 million by Fiscal Year 2020. The largest consumer
segments for security services in Australia were: commercial and industrial, government and industrial, aviation.
MSS and Wilson Security are the leading providers of security services in the Australian market. A mandatory
increase in the minimum wage, which averaged 2.90% per year, was the most significant driver of revenue growth
for security services. The health of the overall economy is a significant driver of demand for security services
according to security service providers.

V. CASH LOGISTICS INDUSTRY IN INDIA

Market Size and Historical Growth

On a daily basis, private cash logistics companies carry approximately ¥150,000.00 million in more than 8,000 cash
vans. The growing banking inclusion initiative, growing banking infrastructure and increasing ATM installations in

the country are major drivers for the market, which, for Fiscal Year 2015, is valued at ¥29,000.00 million growing at
the rate of more than 19.30% from Fiscal Year 2010.

60



Industry Operations

Cash logistics services comprise of three functions: ATM replenishment, cash-in-transit (“CIT”) and cash pickup
and delivery (“CPD”) and cash vaulting services. Currently, ATM replenishment is the largest segment of the cash
logistics services market. Revenue gained from ATM replenishment is usually dependent on the number of ATMs
services on a monthly basis. ATM replenishment services market in India is estimated to grow at a rapid pace,
owing to efforts aimed at bridging the demand-supply gap prevailing in ATM usage in India.

Key Demand Drivers in India

Key demand drivers for the cash logistics business are: Increase in number of ATMs and ATM transactions, growth
in debit card transactions at a CAGR of 36.50% over the past five Fiscal Years, increasing number of organized
retail shops, jewellers, gold loan companies and hospital chains, and positive economic outlook and continued use of
cash in the country. According to the RBI, 63.00% of all payments in the country are still in the form of cash.

Pursuant to notifications dated November 8, 2016, the Reserve Bank of India, or RBI, and the Ministry of Finance of
the Gol withdrew the legal tender status of ¥ 500 and ¥ 1,000 currency notes Recent RBI data on digital payments
shows that usage of digital payments is back at pre-demonetization levels and consequently the usage of cash in the
economy is expected to revert to more or less the pre-demonetization levels.

Industry Growth Forecasts

The cash logistics market in India is estimated to grow at a CAGR of 17.80% between Fiscal Year 2015 and Fiscal
Year 2020.

V. ELECTRONIC SECURITY INDUSTRY IN INDIA

Electronic security services involve the installation and commissioning of security systems, products or equipment
along with operations and maintenance (“O&M?”) services.

Industry Operations

Electronic security services are provided by large private security companies such as G4S, SIS, and TOPSGRUP
who provide both product installation and O&M services. There are several layers in the value chain of this industry,
including original equipment manufacturers (“OEMS”), distributors, and systems integrators who compete with the
private security service companies.

Market Size and Historical Growth

The electronic security services market in India was estimated at I24,300.00 million in Fiscal Year 2011 and
recorded growth at a CAGR of 25.60%, reaching a value of ¥60,500.00 million in Fiscal Year 2015. Demand is
driven by increasing awareness about safety, and investments in public and private establishments.

VI. FACILITY MANAGEMENT INDUSTRY IN INDIA

Industry Operations

Facility management refers to the outsourcing of services such as hard services: including mechanical, electrical and
plumbing maintenance, asset management strategies, planned preventive maintenance services, short-term repairs,
heating, ventilation and air-conditioning (“HVAC?”) issues, among others; and soft services: including cleaning and

housekeeping, pest control, catering, gardening and landscaping, security services, office support, mail room
support, guest house or service apartment management, laundry, production support, among others.
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For Fiscal Year 2015, hard services accounted for 40.00% of the market share of the overall facility management
services market and the remaining 60.00% share is from the soft services market. Cleaning services contribute
around 50.00% of the total soft facility management services market.

Market Size and Historical Growth

The total facility management market has grown at a CAGR of 16.00% over the last five Fiscal Years, growing from
47,559 million in financial year 2010 to ¥100,000 million in financial year 2015. Dusters Total Solutions Services
in the fourth largest facility management services provider in India, in terms of revenues, as of March 31, 2015,
according to Frost & Sullivan. Historical revenues for hard facility management services grew from 17,610 million
for Financial Year 2010 to 40,000 million for Financial Year 2015.

End User Segments in India

End-users include offices, hotels, hospitals, malls, residential spaces, the automobile industry, the pharmaceutical
industry, electronics, food and infrastructure development. The majority of growth is expected to be driven by
growing demand from the commercial sector.

Industry Growth Forecasts — Hard Facility Management

The market for hard facility management services is expected to reach ¥103,714.00 million by Fiscal Year 2020
from %40,000.00 million in Fiscal Year 2015 at CAGR of 21.00%.

Industry Operations and End User Segments — Cleaning Services

Driven mainly by the growth of the real estate sector, the cleaning services market accounted for 30.00%, that is,
<30,000.00 million of the overall facility management services market in India for Fiscal Year 2015. The cleaning
services market grew at 19.00% CAGR from ¥12,570.00 million in Fiscal Year 2010 to reach ¥30,000.00 million in
Fiscal Year 2015. Commercial establishments such as offices, banks, retail outlets, hotels, healthcare and education,
among others, contribute to 50.00% of the market for cleaning services. Increasing awareness and rising demand for
healthcare infrastructure are resulting in growing opportunities for cleaning services in India. Recently, many
government entities, and industrial companies have offered long-term contracts for cleaning services in India.

Industry Growth Forecast and Competitive Landscape — Cleaning Services

Organized players accounted for 56.00% of the market for Fiscal Year 2015 and are projected to account for 65.00%
of the market by Fiscal Year 2020. Lately, there has been a visible change in the awareness of outsourcing of
cleaning services among various end users. Market development activities and improvements in service delivery by
organized service providers have led to greater acceptance of these services. The market for cleaning services in
India is projected to reach ¥81,070.00 million by Fiscal Year 2020 at a CAGR of 22.00%. Customized cleaning
solutions are becoming popular in India by meeting the needs of individual end users and new offshoot market
catering to residential homes. New growth opportunities for facility management and cleaning service companies
include municipal, road and highway cleaning and municipalities are how eyeing public sanitation and hygiene.

Market Size and Historical Growth — Pest and Termite Control

The overall market for outsourced pest control services in India grew to ¥12,000.00 million in Fiscal Year 2015, at a
CAGR of 8.50% from Fiscal Year 2010.

End User Segments in India and Competitive Landscape — Pest and Termite Control
Industries such as food and beverages, pharmaceuticals and airports account for 40.00% to 45.00% of the market,
while small-medium commercial enterprises (“SMES”) such as restaurants, hotels, educational institutions and

residential areas account for the remaining 55.00% to 60.00% of the market. The Indian pest control services market
is highly fragmented with many small service providers. The entry barrier is much lower and offers wider growth
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opportunity for unorganized players that operate locally within the city. Organized players account for about 37.00%
of the market.

Key Demand Drivers and Industry Growth Forecast — Pest and Termite Control
The demand for pest control services is consistently growing with increasing awareness among end users on health

and safety issues followed by disease outbreaks. The overall market for outsourced pest control services in India was
12,000 million in Fiscal Year 2015 and is expected to grow to ¥21,140 million by Fiscal Year 2020.
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SUMMARY OF BUSINESS
Overview

We are a leading provider of private security and facility management services in India. Our portfolio of services
includes:

e private security services, comprising of:

o security services: we are the second largest security services provider in India, in terms of revenue, as of
March 31, 2016, and the fastest growing security services provider in India, based on revenues for Fiscal
Years 2010 to 2014, according to Frost & Sullivan. In addition, Freedonia ranks our wholly-owned
Subsidiary, MSS Security Pty Limited (“MSS”) as the largest security services provider in Australia,
jointly with a competitor, in terms of revenues, as of March 31, 2015. We provide a comprehensive range
of security services ranging from providing trained security personnel for general guarding to specialized
security roles in India and Australia. In Australia, we also provide paramedic and allied health, fire rescue
services, mobile patrol, loss prevention and other related services.

o cash logistics services: we are the second largest cash logistics service provider in India, in terms of market
share by revenue, number of employees, ATMs served and cash vans utilized, as of March 31, 2015,
according to Frost & Sullivan. Our cash logistics business in India includes services such as cash in transit
including transportation of bank notes and other valuables, doorstep banking as well as cash processing,
ATM related services including ATM replenishment, first line maintenance and safekeeping, and vault
related services for bullion and cash; and

o electronic security services and home alarm monitoring and response services: In India, we provide
electronic security services, including integrated and turnkey electronic security and surveillance solutions
combining electronic security with trained manpower and have recently entered into a joint venture in order
to provide home alarm monitoring and response services;

o facility management services: Our facility management services in India include cleaning, janitorial services,
disaster restoration and clean-up of damage, as well as facility operation and management such as deployment
of receptionists, lift operators, electricians and plumbers, and also pest and termite control. Effective August 1,
2016, we acquired 78.72% of the outstanding equity shares of Dusters Total Solutions Services Private Limited
(“Dusters”), with the agreement to increase our shareholding to 100% over the next three years. Dusters is the
fourth largest facility management services provider in India, in terms of revenues, as of March 31, 2016,
according to Frost & Sullivan. We have developed our portfolio of services in order to cater to the needs of
diverse consumer segments, including, business entities, Government organizations and households, and to
leverage the growth and potential of such customer segments in India.

We have entered into strategic relationships in India with several multinational companies. For our cash logistics
and alarm monitoring and response businesses, we have entered into joint ventures with affiliates of Prosegur
Compaiia de Seguridad, S.A (“Prosegur”), a global player in cash management and alarm monitoring. We have
also entered into a joint venture with an affiliate of Terminix International Company, L.P. (“Terminix”), a multi-
national provider of termite and pest control services. In addition, we have licensed the ‘ServiceMaster Clean’
brand, and associated proprietary processes, operating materials and knowhow for our facility management business
in India from The ServiceMaster Company, LLC (“ServiceMaster”) group, a commercial and residential cleaning
service provider. Our strategic relationships with reputed industry participants enable us to offer a one-stop-shop for
the portfolio of private security and facility management services, benefit from know-how, technology, staff and
market reputation of our partners, leverage our existing infrastructure, branch network and customers, and share risk
and costs associated with starting new businesses, including by lowering our capital expenditure.

As of April 30, 2017, we have a widespread branch network consisting of 251 branches in 124 cities and towns in

India, which cover 630 districts. We employed 148,678 personnel in India and rendered security and facility
management services at 11,869 customer premises across India. In Australia, we operate in each of the eight states

64



and employed 5,754 personnel servicing 245 customers, as of April 30, 2017. Our widespread branch network
enables us to service a large number of customer premises and render customized services across India and
Australia.

We have set up an extensive employee platform which spans recruitment, customized training and development,
deployment, incentivization and management of personnel. We have deep geographical reach for manpower
sourcing and training and currently operate 18 training academies across India and four training academies across
Australia. In India, our security services personnel undergo extensive physical and classroom training. Our
personnel recruitment, training and deployment initiatives are process oriented and technology driven with detailed
performance indicator tracking, reporting and evaluation of personnel. We benefit from a pipeline of operational
managers from the graduate trainee officer program undertaken at our training academy at Garhwa, Jharkhand,
which is focused on developing a management cadre with in-depth knowledge of our business and operations. Our
security personnel in Australia hold the required state security licenses and undergo both company-specific and site-
specific training.

Our Promoters, Ravindra Kishore Sinha and Rituraj Kishore Sinha, have over three decades and one decade of
experience, respectively, in operating our business. In addition, we are led by a well-qualified and experienced
management team, which we believe has demonstrated its ability to manage and grow our operations organically
and also acquire and integrate businesses. Certain key members of our managerial team have also gained relevant
experience by working with global leaders in their respective business segments. For further details see “Our
Management” on page 249. In addition, our Key Management Personnel have, on average, 20 years of experience
with us. We have also benefited from the strategic inputs and support of investors such as Thomas Berglund and
Hakan Winberg, each of whom have approximately two decades of experience in the security services industry,
including over a decade as CEO and CFO, respectively, at Securitas AB, a multinational security services company.

Our total revenue grew at a CAGR of 14.56% to % 45,771.22 million for Fiscal Year 2017 from % 26,577.00 million
for Fiscal Year 2013. On a pro forma basis, giving effect to our acquisition of Andwills Pty Ltd. (“Andwills”) and
Dusters for the year ended March 31, 2017, our total revenue would have been ¥51,312.50 million.

Our revenue from operations for Fiscal Year 2017 from our security services, cash logistics, electronic security and
facility management businesses (including revenues from pest-control services) were, ¥39,820.15 million, ¥1,651.28
million, ¥69.34 million and ¥3,949.78 million, respectively. Our EBITDA has grown to ¥2,233.78 million for the
Fiscal Year 2017 from %1,255.15 million for the Fiscal Year 2013. EBITDA is a supplemental measure of our
performance and liquidity and is not prepared under or required by Indian GAAP or IND-AS. See “Summary
Financial Information” on page 71.

Our Strengths
Diverse portfolio of private security and facility management services

Our diverse portfolio of services comprises of security services, cash logistics services and electronic security and
home alarm monitoring and response, as well as facility management services. Our security services range from
providing trained security personnel for general guarding to specialized security roles in India and Australia. In
Australia, we also provide paramedic and allied health, fire rescue services, mobile patrol, loss prevention and other
related services. Our cash logistics business includes services such as cash in transit including transportation of bank
notes and other valuables, doorstep banking as well as cash processing, ATM related services including ATM
replenishment and first line maintenance and safekeeping, and vault related services for bullion and cash. In India,
we also provide electronic security services, including offering integrated solutions combining electronic security
with trained manpower, and have recently entered into a joint venture to provide our home alarm monitoring and
response services. Our facility management services include cleaning, janitorial services, disaster restoration and
clean-up of damage, as well as deployment of receptionists, lift operators, electricians and plumbers and pest and
termite control services.

We believe that our extensive portfolio of services enables us to grow our customer relationships and scope of
engagements and serve as a single point of contact for multiple services, driving high customer retention. Our
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multiple service offerings allow us to derive operational efficiencies, by centralizing certain key functions such as
finance and sales and also certain other administrative functions. Given our operational experience, we believe that
we have developed in-house expertise to handle all stages of deployment and management of private security and
facility management services and cater to the varying requirements of our customers, which has enabled us to grow
our market share and instill our customers with confidence in our ability to address their diverse and dynamic
business needs.

Leader in providing security services in India and Australia

We are the second largest security services provider in India, in terms of revenue as of March 31, 2016, and the
fastest growing security services provider in India, based on revenues for Fiscal Years 2010 to 2014, according to
Frost & Sullivan. Between Fiscal Years 2013 and 2017, our revenue from operations from our security services
business in India grew at a CAGR of 29.67%.

Freedonia ranks our wholly-owned Subsidiary, MSS, as the largest security services provider in Australia, jointly
with a competitor, in terms of revenues, as of March 31, 2015. We entered this business in Australia by acquiring
Chubb Security’s security services business in August 2008. Between Fiscal Years 2013 and 2017, our revenue from
operations from our security services business in Australia grew at a CAGR of 7.7% in Australian Dollar terms. On
June 9, 2017, we signed definitive agreements to increase our voting rights in Southern Cross Protection Pty Ltd
(“SXP”) from 10.0% to 51.0%, with effect from July 1, 2017.

Our long-standing presence in India and Australia has helped us gain an understanding of the respective markets,
which we believe has contributed towards the success of our operations. Our brands are well-recognized for
providing quality security services in India and Australia and we believe that our strong brand positioning and
strategic focus on such business has contributed to sustained increase in our business over the years.

Second largest cash logistics service provider in India

We are the second largest cash logistics service provider in India, as of March 31, 2015, in terms of market share by
revenue, number of employees, ATMs served and cash vans utilized, according to Frost & Sullivan. For our cash
logistics business, we have entered into a joint venture with an affiliate of Prosegur, a global player in cash
management services. We also acquired the cash and valuables services division of ISS SDB Security Services
Private Limited (“ISS”), in December 2014 and operate it under our ‘SISCO’ brand. We further increased our
market share through the acquisition of specified business contracts, vendor contracts, licensed properties,
employees and related assets from Scientific Security, in December 2016. The customers for our cash logistics
services range from retailers, restaurants and jewelers to metro stations, banks and toll collection plazas. We have
established a nation-wide network in India, comprising 80 branches, including shared branches, 2,748 cash routes,
served by 2,518 cash vans as well as two wheeler vehicles and 59 vaults and strong rooms, as of April 30, 2017, and
have set up a secure cash processing unit at New Delhi, to service our customers’ needs.

Leading position in facility management services in India

In March 2008, we entered into an exclusive license agreement with ServiceMaster for the ‘ServiceMaster Clean’
brand, and associated proprietary processes, operating materials and knowhow in order to develop our facility
management business in India. Effective August 1, 2016, we acquired Dusters, the fourth largest facility
management service provider in India, in terms of revenues, as of March 31, 2016, according to Frost & Sullivan.
We have also entered into a joint venture with Terminix, a multinational provider of termite and pest control
services. We believe that factors such as our diverse range of services, customer base comprising business entities,
Government organizations and households and ranging from malls and retail centers, hotels and hospitals to
government offices and airports, and strength of the established brands we use, enable us to further strengthen our
leading position.
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Widespread and integrated branch network in India

As of April 30, 2017, we had 251 branches in 124 cities and towns in India, which cover 630 districts, and rendered
security and facility management services at 11,869 customer premises, giving us a nation-wide presence and
reducing our dependence on any one particular region. We believe that locating our branches in proximity to our
customer premises is a significant factor for success in our business and our widespread branch network results in
greater focus on, and attention to our customers as well as higher quality and customized service delivery. At the
same time, our nation-wide presence enables us to offer services to customers who prefer a single service provider
for their operations at multiple locations.

Simultaneously with the expansion of our branch network, we have made investments in information technology to
improve connectivity across our branches and operations and provide for data-based decision-making. We believe
knowledge sharing across our branches and business segments enables sales lead generation and development of
location specific know-how for particular geographical areas. Further, we believe that through our extensive branch
infrastructure, we have developed economies of scale, which allow us to provide efficient and cost-effective
solutions to our customers.

Diverse customer base

We provide our private security and facility management services to several customer segments such as business
entities, Government organizations and households. These customer segments range across a variety of industries
and sectors, which include banking and financial services, IT/ ITeS and telecom, automobile, steel and heavy
industries, governmental undertakings, hospitality and real estate, utilities, educational institutions, healthcare,
consumer goods, engineering and construction, which reduces our vulnerabilities to economic cycles and
dependence on any particular set of customers. We believe our ability to offer customized private security and
facility management services to fit the needs of our customers across our various business segments allows us to
deepen our relationships with our customers and enables us to target a greater share of their requirements. We
believe that we have been able to retain existing customers and attract new customers because of our brand, strong
market position and delivery of quality services.

Established systems and processes leading to a scalable business model

We have implemented standardized recruitment, training, deployment, operations and services related quality
measurement and business analysis systems and processes that we believe enable us to develop a scalable business
model, with quality service delivery. We have standardized the recruitment criteria for our personnel in order to
maintain high quality and consistency in the services and experience we provide to our customers. We have put in
place a variety of operational systems including a weekly and monthly reporting system tied into our in-house
enterprise resource planning (“ERP”) system, as well as a performance management portal that tracks key
performance indicators for individual employees. We collect data through these reporting systems across our various
branches which is regularly reviewed in order to assess employee performance levels as well as overall branch
performance, creating effectiveness and efficiency in our business operations. We compare employee level key
performance indicators such as productivity, attendance and punctuality and hours served against competencies to
promote productivity. Further, we use data such as sales revenue, management reports, cash flows and new sales,
collected for each branch, to generate a balance scorecard for each branch, which is used to assess the performance
of our branches and branch managers.

We have also instituted a ‘seven finger model” management tool which focuses on identified drivers to achieve
business and operational targets. We focus on four key result drivers, i.e., developing new sales in a consistent and
sustainable manner, operational management resulting in quality service delivery, manpower management driving
high employee quality and retention and efficient receivables collection minimizing bad debt, in order to develop
three key performance measures i.e. sales revenues, total costs and profit margin. In August, 2016 we deployed
‘iOps’, a mobile security services operations platform which is used to track detailed data analytics, enable
workflow automation and generate info-graphic dashboards. In March 2017, we launched SalesMaxx a portable
tablet sales kit for enhancing sales productivity and customer relations. We believe that our technology based
operational and reporting systems and management processes have helped us in becoming a professionally managed
business with a scalable business model.
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Experienced management and operational team

Our Promoters, Ravindra Kishore Sinha and Rituraj Kishore Sinha, have over three decades and one decade of
experience, respectively, in operating our business. In addition, we are led by a well- qualified and experienced
management team, which we believe has demonstrated its ability to manage and grow our operations organically
and also acquire and integrate businesses. Certain key members of our managerial team have also gained relevant
experience by working with global leaders in their respective business segments. In addition, our Key Management
Personnel have, on average, 20 years of experience working with us. We believe that the knowledge and experience
of our managers in private security and facility management services provides us with a significant competitive
advantage as we seek to grow our business. For further details on our Key Managerial Personnel, please refer to
“Our Management” on page 249.

Given our extensive presence and operations across India and across our different business segments, we have
developed a second line of operational managers with significant managerial experience. Each of our businesses has
separate management teams, each led by their respective chief executive officer or president and experienced
operational and functional managers who are responsible for the management of the daily operations of these
businesses.

In addition, we have access to a pipeline of qualified operational managers from our graduate trainee officer
program, which was instituted in 1989, undertaken at our training academy at Garhwa, Jharkhand. Our graduate
trainee officer program is focused on developing a management cadre with in-depth knowledge of our business. A
majority of our executive and regional vice presidents have been promoted through our graduate trainee officer
program which seeks to inculcate strong leadership skills, strengthened association with our brand and extensive
knowledge of our business. We believe that our personnel recruitment and training initiatives drive employee loyalty
and retention and quality assurance, and ensure that we deliver uniform services to our customers.

Our Strategy

We have developed our private security and facility management services by entering into businesses that require
utilization of trained manpower, have limited capital expenditure requirements, are asset-light and in which we are
able to leverage our existing infrastructure and expertise. The key elements of our strategy are:

Grow our businesses across customer segments

We believe that we are well placed to capitalize on the expected growth in the private security and facility
management services industry due to our early mover advantage and strong brand presence. According to Frost &
Sullivan, the Indian economy is expected to become the fifth largest economy by 2020, resulting in growth across
end user and customer segments in India and the security services market in India is likely to grow at the rate of
20.00% between Fiscal Years 2015 and 2020. We intend to grow our businesses, leveraging on the growth of private
sector business entities due to investments in infrastructure, manufacturing and services, growth in demand of our
services from Government organizations and from households due to an increase in the disposable income available
with the Indian middle class.

Our customers for our private security and facility management services include private sector business entities
operating in industries ranging from manufacturing and defense to mining, I1T/ITeS, airports and aviation. We
believe that growth in the business of such customers in India, would result in a corresponding growth in demand for
our services, due to the increasing scope of their operations resulting in demand for organized and standardized
services, and growth in the scale of their operations across geographies in India and Australia, resulting in increase
in demand across our nation-wide branch network.

Further, according to Frost & Sullivan, growing banking infrastructure and increasing ATM installations in India,
supported by the positive economic scenario across India and growth in the business of banking sector customers,
are expected to result in growth of the cash logistics industry at a CAGR of 17.8% between 2015 and 2020. We have
established a nation-wide network in India, comprising of 80 branches, including shared branches, 2,748 cash routes
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served by 2,518 cash vans as well as two wheeler vehicles and 59 vaults and strong rooms, as of April 30, 2017, and
we believe we are well positioned to capitalize on such growth.

Our acquisition of Dusters, the fourth largest provider of facility management services in India, in terms of revenues,
as of March 31, 2016, according to Frost & Sullivan, has enhanced our capability to serve customers in the facility
management business. We intend to focus on integration and growth of our facility management business by
leveraging the expertise, presence and portfolio of clients and services of Dusters and the experience and brand of
ServiceMaster and Terminix. Further, according to Frost & Sullivan, the total facility management market in India is
estimated to grow at a CAGR of 20.30% between Fiscal Years 2016 and 2020 including on account of growth
opportunities for rendering facility management services to Governmental organizations. We intend to grow our
presence with Government organizations leveraging on Government outsourcing initiatives, public-private
partnership ventures requiring such services, particularly in the infrastructure sector, and tenders from large
governmental and public sector enterprises including the Indian Railways, research and educational institutes,
airlines, airports and metro rails.

In addition, according to Frost & Sullivan, the electronic security market is estimated to grow at a CAGR of 26.60%
between Fiscal Years 2016 and 2020. We intend to grow our sales of electronic security and home alarm monitoring
and response and facility management services to households and the residential sector, focusing on alarms,
consulting, investigation, surveillance and data analytics as well as housekeeping, cleaning and pest control.

Use and upgrade technology to improve productivity and customer satisfaction

We intend to continue to use and upgrade our existing technological systems to strengthen our personnel training,
deployment, sales and marketing, operational and management initiatives and derive greater operational efficiencies.
We intend to supplement our existing ERP reporting systems with easy to use mobile technology. In August 2016
we deployed ‘iOps’, which is a mobile security services operations platform and deployed ‘SalesMaxx’ in March;
2017, which is a portable tablet sales kit aimed at enhancing sales productivity and customer relations and reduce the
time spent on administrative processes. We are also integrating various operational and financial systems in our
businesses to enhance the efficiency of our operations and to ensure that key performance indicators are easily
tracked. We anticipate that these initiatives would increase productivity, including through an increase in the number
of security and facility management personnel we can deploy and manage from each of our branches, a reduction in
cost per personnel deployed, as well as improve service experience for our customers.

We intend to further develop and implement technological and customer oriented initiatives in order to diversify our
service offerings and exploit future growth opportunities. In the private security services industry, we anticipate an
increasing role for technology led solutions and have developed a blend of physical and technology based services
i.e. our ‘Man-Tech’ solutions. These services combine physical security presence with use of technology like
cameras, NFC cards, GPS devices and remote monitoring. We believe that ‘Man-Tech’ solutions will play an
increasingly important role in the provision of private security services. With increased crime rates in cities in India,
according to Frost & Sullivan, we believe that Indian customers, including both businesses and households, will
look to more comprehensive security offerings, resulting in growth of our home alarms business.

Leverage our existing branch infrastructure to achieve operational synergies

We intend to leverage our existing branch network in India to further grow our cash logistics and facility
management services and to deepen our presence by increasing our service offerings at our individual branches. We
believe our existing branch infrastructure for our security services business allows us to offer our cash logistics and
facility management services at more of our branches, enabling us to rapidly tap market potential, thus increasing
revenues, without incurring commensurate costs during the initial set up phase, thus increasing our operational
margins. Further, we intend to reduce operating costs by enabling resource sharing and cross-utilization of our sales
team and support services such as 1T, accounts, tax and legal.

While we render security and facility management services at 11,869 customer premises in India, as of April 30,
2017, we believe that there is significant opportunity to further increase the services offered to our existing
customers. We also intend to leverage our existing branches to grow our service offerings to customers who have
operations at multiple locations across India. Further, we intend to continue expanding our branch network to drive
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greater and deeper penetration in the territories and markets in which we operate, including historically underserved
regions such as Northeast India, as well as micro-markets in major cities in India, such as New Delhi. We evaluate
our branches to optimize existing operations and resources utilized in a territory, carry out feasibility, logistics and
manpower planning and accordingly open new branches in territories where our presence is not in line with the
existing or potential customer base.

Inorganic growth through strategic acquisitions

While continuing to maintain organic growth momentum, we intend to explore inorganic expansion as well
leveraging on the experience we have gained through our previous acquisitions. Frost & Sullivan anticipates
competition in the cash logistics industry will become stiff, leading to further consolidation of the market.
Leveraging on this consolidation, we intend to evaluate growth opportunities to inorganically grow our cash
logistics operations, including by acquisition of cash accretive contracts from our competitors, similar to the
acquisition of specified business contracts, vendor contracts, licensed properties, employees and related assets from
Scientific Security in December 2016. We will also continue to consider opportunities for inorganic growth in India
and the Asia Pacific region, particularly to:

consolidate our market position in existing business lines;

achieve operating leverage in key markets by unlocking potential efficiency and synergy benefits;
strengthen and expand our service portfolio;

enhance our depth of experience, knowledge-base and know-how; and

increase our branch network, customers and geographical reach.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our Restated Financial Statements as of
and for the years ended March 31, 2013, March 31, 2014, March 31, 2015, March 31, 2016 and March 31, 2017.
These financial statements have been prepared in accordance with Indian GAAP, applicable provisions of the
Companies Act, 1956, Companies Act, 2013 and restated in accordance with the SEBI ICDR Regulations, and are
presented in “Financial Statements” on page 285.

The summary financial information presented below should be read in conjunction with our Restated Financial
Statements, the notes thereto and in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on page 435.

Restated Standalone Statement of Assets and Liabilities

(Amount in Rupees millions unless otherwise stated)

As at As at As at As at As at
Particulars March March March March March
31, 2017 31, 2016 31, 2015 31, 2014 31, 2013
Equity and Liabilities
(A) Shareholders' funds
Share capital 687.03 62.00 61.75 61.75 213.30
Reserves and surplus 1,026.34 1,217.68 1,156.06 1,052.85 669.17
1.713.37 1,279.68 1,217.81 1,114.60 882.47
(B) Share application money ) ) ) ) )
pending allotment
(C) Non - current liabilities
Long-term borrowings 2,729.90 282.88 291.44 326.19 132.42
Long-term provisions 313.02 243.18 188.23 145.05 108.52
3,042.93 526.06 479.67 471.24 240.95

(D) Current liabilities
Short-term borrowings 1,811.04 1,546.85 1,149.24 751.72 674.75
Trade payables
Total outstanding dues of
micro and small enterprises
Total outstanding dues of

creditors other than micro 125.23 70.93 103.53 65.20 50.64
and small enterprises
Other current liabilities 1,978.01 1,255.11 1,181.75 946.30 985.00
Short-term provisions 359.28 345.86 153.15 188.41 204.88
4,273.56 3,218.76 2,587.66 1,951.63 1,915.28
Total (A+B+C+D) 9,029.86 5,024.50 4,285.14 3,537.47 3,038.69
Assets
(E) Non current assets
Fixed assets
Tangible assets 916.02 731.34 571.90 691.41 526.38
Intangible assets 40.24 9.69 10.07 7.03 5.00
Capital work-in-progress 3.05 0.00 66.69 66.66 54.45
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(F)

Particulars

Non-current investments
Deferred tax assets (net)
Long-term loans and advances

Current assets

Inventories

Trade receivables

Cash and bank balances
Short-term loans and advances
Other current assets

Total (E+F)

As at
March
31, 2017
1,818.45
257.84
183.28

3,218.89
0.00
1,496.08
1,042.67
695.49
2,576.73
5,810.97

9,029.86

As at
March
31, 2016
552.47
201.01
107.61

1,602.12

963.91
218.86
550.69
1,688.93

3,422.39

5,024.51
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As at
March
31, 2015
508.92
198.02
73.35

1,428.95

54.20
716.40
388.42
495.30

1,201.86

2,856.19

4,285.14

As at
March
31, 2014
424.76
100.92
80.12

1,370.90

48.08
512.58
431.86
190.23
983.83

2,166.58

3,537.47

As at
March
31, 2013
392.10
77.79
107.87

1,163.59

31.14
968.13
308.85
334.38
232.60

1,875.10

3,038.69



Restated Standalone Statement of Profit and Loss

(Amount in Rupees millions unless otherwise stated)

Particulars For the For the For the For the For the
year year year year year
ended March ended ended ended ended
31, 2017 March 31, March 31, March March
2016 2015 31, 2014 31,2013
Revenue
Revenue from operations 16,147.59 12,736.78 10,340.57 8,069.03 5,665.23
Other income 51.53 136.44 222.30 175.91 161.50
Total revenue (A) 16,199.12 12,873.22 10,562.87 8,244.94 5,826.73
Expenses
Employee benefits expense 14,404.32 11,344.05 9,148.47 6,954.57 4,712.25
Depreciation and amortisation expense 236.98 210.31 245.70 110.80 90.49
Finance costs 528.57 206.61 251.43 128.50 146.99
Other expenses 789.54 626.87 613.15 581.47 473.82
Total expenses (B) 15,959.40 12,387.83 10,258.75 7,775.34 5,423.54
Profit/(loss) before taxation (A-B) (C) 239.72 485.39 304.12 469.60 403.18
Tax expense/(income)
Current Tax 50.05 152.72 147.25 160.58 115.49
MAT Credit entitlement -19.03 0.00 0.00 0.00 0.00
Deferred tax charge/(credit) -56.84 -2.98 -89.52 -23.13 -11.24
Total tax expense (D) -25.82 149.74 57.74 137.45 104.25
Net profit/(loss) after taxation (C-D) (E) 265.54 335.65 246.38 332.15 298.93
Net profit/(loss) for the period from
discontinuing operations
Profit for the period from discontinuing - - - -
operations )
Tax expense of discontinuing operations i - - - -
Profit/(loss) from discontinuing - - - -
operations after tax i
Profit/(loss) for the year from continuing 265,54 335,65 246.38 33215 298.93

operations
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Restated Standalone Statement of Cash flows

(Amount in Rupees millions unless otherwise stated)

Particulars For the For the For the For the For the
year ended year year year year
March ended ended ended ended
31,2017 March31, March31l, March31l, March 31,
2016 2015 2014 2013
Cash flows from/ (used in) operating activities
Profit before taxation including discontinued operations (as 239.72 485.39 304.11 469.60 403.18
restated)
Adjustments for:
Depreciation and amortisation expense 236.98 210.31 245.71 110.80 90.49
Foreign exchange (gain)/loss (1.12) 4.41 (10.94) 16.97 (0.14)
Net gain/(loss) on sale of fixed assets (0.18) (1.23) (0.02) (0.40) (0.39)
Net gain/(loss) on sale of investments 0.00 (33.34) 0.00 1.10 0.00
Interest expense 516.65 199.92 246.04 123.51 140.31
Interest income (47.70) (19.74) (36.28) (8.12) (2.36)
Dividend income (2.53) (78.49) (161.16) (164.40) (158.61)
Bad debts & advances written off 134.62 64.36 144.27 137.88 90.71
Preliminary/Pre-operative expenses written off 1.62 1.62 0.00 0.00 0.00
Employee stock option compensation expense 63.65 35.70 32.12 (0.00) 0.00
Other non-Cash items 0.00 0.00 0.00 0.00 0.00
Operating profit/ (loss) before working capital changes (as 1,141.71 868.91 763.85 686.94 563.19
restated)
Movements in working capital
Decrease/(increase) in Trade receivables (666.79) (311.87) (348.10) 317.68 (357.00)
Decrease/(increase) in inventories (0.00) 54.20 (6.12) (16.94) 1.14
Decrease/(increase) in loans and advances (202.36) (89.65) (298.29) 171.90 (149.93)
Decrease/(increase) in other current assets (676.68) (241.87) (162.52) (773.50) 28.11
(Decrease)/increase in Trade payables 54.30 (32.59) 38.33 14.55 11.59
(Decrease)/increase in provisions 72.53 55.62 (51.44) 34.37 43.59
(Decrease)/increase in other current liabilities 662.97 94.65 333.48 31.64 130.39
Cash generated from/ (used in) operations 385.68 397.40 269.19 466.64 271.08
Direct taxes paid (net of refunds) (353.01) (228.72) (212.90) (180.17) (120.03)
Net cash generated from/ (used in) operations 32.67 168.68 56.29 286.47 151.05
Cash flows from/ (used in) investing activities
Purchase of fixed assets and changes in capital work in progress (462.89) (307.03) (153.75) (296.49) (160.27)
Proceeds from sale/(purchase) of fixed assets 7.81 5.57 2.18 6.82 8.89
Proceeds from sale/(purchase) of investments 7.04 33.34 0.00 (1.10) 0.00
Investments made (1,176.69) (43.54) (84.17) (32.65) 0.00
Interest income 51.81 13.87 33.25 9.53 231
Dividend received 3.39 78.49 161.16 164.40 158.61
Preliminary and Pre-Operative Expenses incurred (1.62) (1.62) 0.00 0.00 0.00
Net cash generated/ (used in) investing activities (1,571.15) (220.92) (41.33) (149.50) 9.54
Cash flows from/ (used in) financing activities
Proceeds from issue of share capital 0.05 0.25 0.00 126.07 0.00
Foreign exchange (gain)/loss Realised 1.12 (4.41) 10.94 (16.97) 0.14
Proceeds from term loans (including hire purchase) 1,086.25 0.00 30.61 88.90 222.11
(Repayment) of term loans (including hire purchase) (28.68) (75.18) (60.91) (174.53) (40.30)
Change in loans repayble on demand 264.19 397.61 397.52 76.97 38.18
Bonds/Debentures issued (net) 1,550.00 0.00 0.00 173.93 231
Other Loans and Advances received (net) 31.70 35.08 (7.17) 38.75 (2.21)
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Particulars For the For the For the For the For the

year ended year year year year

March ended ended ended ended

31,2017 March 31, March3l, March3l, March 31,

2016 2015 2014 2013

Interest paid (503.03) (200.27) (245.97) (123.83) (139.98)

Dividends Paid (0.00) (270.41) (174.30) (203.24) (127.81)

Tax on dividends paid (39.32) (0.00) (9.11) (0.00) (20.73)

Net cash generated/ (used in) financing activities 2,362.29 (117.33) (58.39) (13.96) (68.29)

Net increase/ (decrease) in cash and cash equivalents 823.81 (169.57) (43.43) 123.01 92.31

[1+11+111]

Cash & cash equivalents at the beginning of the year 218.86 388.42 431.86 308.85 216.55

Cash & cash equivalents at the end of the year [IV+V] 1,042.67 218.86 388.42 431.86 308.85
Components of cash and cash equivalents

Cash on hand 1.64 0.61 1.27 0.60 0.86

With banks on current account & Others 1,041.04 218.25 387.16 431.26 307.99

Total cash and cash equivalents 1,042.67 218.86 388.42 431.86 308.85
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Restated Consolidated Statement of Assets and Liabilities

(Amount in Rupees millions unless otherwise stated)

Particulars As at As at As at March As at As at
March March 31, 31, 2015 March 31, March 31,
31, 2017 2016 2014 2013

Equity and Liabilities
(A) Shareholders' funds

Share capital 687.03 62.00 61.75 61.75 213.30
Reserves and surplus 4,743.90 4,431.52 3,852.95 3,855.89 3,105.96
5,430.93 4,493.52 3,914.70 3,917.64 3,319.27
(B) Share application money - - 54.05 - -
pending allotment

(C) Minority Interest 145.88 25.75 764.73 363.76 393.06
145.88 25.75 764.73 363.76 393.06

(D) Non - current liabilities
Long-term borrowings 4,059.53 1,789.72 2,003.58 595.83 602.48
Long-term provisions 764.54 669.54 551.44 749.67 701.65
4,824.06 2,459.26 2,555.02 1,345.50 1,304.13

(E) Current liabilities
Short-term borrowings 2,795.22 2,208.71 1,948.71 1,402.46 966.38
Trade payables
Total outstanding dues of micro
and small enterprises and
Total outstanding dues of creditors

other than micro and small 465.53 332.70 425.84 287.27 288.84

enterprises

Other current liabilities 4,597.13 3,070.40 3,210.65 2,5683.61 2,623.77

Short-term provisions 2,226.20 2,007.93 1,643.43 1,562.31 1,477.41
10,084.08 7,619.73 7,228.63 5,835.65 5,356.40

Total (A+B+C+D+E) 20,484.95 14,598.26 14,517.13 11,462.56 10,372.86

Assets

(F) Non current assets
Fixed assets

Tangible assets 1,602.53 1,325.10 1,233.55 1,231.72 983.02
Intangible assets 2,778.19 1,754.70 2,051.61 1,281.69 1,330.86
Capital work-in-progress 4.10 0.41 68.57 71.36 58.90
Intangible assets under 35.57 1.01 (0.00) 12.90 2.28

development
Non-current investments 195.33 120.33 104.20 114.33 114.57
Deferred tax assets (net) 628.98 474.79 404.51 379.15 291.81
Long-term loans and advances 245.05 153.23 126.21 112.39 128.22
Other non-current assets 6.07 3.29 2.44 2.04 2.54
5,495.82 3,832.86 3,991.09 3,205.59 2,912.19

(G) Current assets

Inventories 39.69 10.61 65.46 53.09 36.63
Trade receivables 4,617.42 2,876.94 3,118.98 2,531.33 2,993.50
Cash and bank balances 4,508.03 3,492.76 3,744.87 2,969.38 2,532.46
Short-term loans and advances 673.01 522.62 434.15 201.16 393.70
Other current assets 5,150.99 3,862.47 3,162.58 2,502.01 1,504.38
14,989.13 10,765.40 10,526.04 8,256.97 7,460.67
Total (F+G) 20,484.95 14,598.26 14,517.13 11,462.56 10,372.86
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Restated Consolidated Statement of Profit and Loss

(Amount in Rupees millions unless otherwise stated)

Particulars For the year For the year For the year For the year For the year
ended ended ended ended ended
March 31, March 31, March 31, March 31, March 31,
2017 2016 2015 2014 2013
Revenue
Revenue from operations 45,670.87 38,362.22 35,506.28 30,976.56 26,436.86
Other income 100.35 139.00 145.23 100.27 140.15
Total revenue (A) 45,771.22 38,501.21 35,651.52 31,076.83 26,577.00
Expenses
Cost of raw materials and components 134.55 35.86 23.78 20.05 16.77
consumed
Purchase of traded goods 51.09 71.22 103.63 13.19 16.68
Increase/(decrease) in inventories (21.50) (1.01) (3.92) 0.77 (2.34)
Employee benefits expense 37,886.64 31,162.43 28,920.15 25,383.47 21,594.99
Depreciation and amortisation expense 456.47 431.57 454.36 305.24 255.30
Finance costs 748.76 475.18 477.41 256.06 310.65
Other expenses 5,403.37 5,399.54 4,869.73 4,081.39 3,566.47
Total expenses (B) 44,659.37 37,574.80 34,845.14 30,060.17 25,758.53
Share of net profit of associates accounted 17.05 15.61 9.29 7.37 10.87
for using the equity method
Profit/(loss) before taxation (A-B) (C) 1,128.91 942.03 815.66 1,024.02 829.34
Tax expense/(income)
Current tax 363.86 396.44 376.71 458.78 357.64
MAT credit Entitlement -19.03
Deferred tax charge/(credit) -121.33 -100.13 -45.86 -89.10 -71.84
Total tax expense (D) 223.50 296.31 330.85 369.68 285.79
Net profit/(loss) after taxation (C-D) (E) 905.41 645.72 484.81 654.34 543.55
Profit/(loss) for the year before minority 905.41 645.72 484.81 654.34 54355
interest and share of associate company
Conversion to JV from Subsidiary 0.00 92.80 0.00 0.00 0.00
Profit/(loss) for the year before minority 905.41 738.52 484.81 654.34 54355
interest and share of associate company
I);::? : Minority interest in profit/(loss) for the (7.38) (18.78) (141.98) (32.27) (27.97)
Profit (Loss) for the year attributable to 912.79 757 30 626.79 686.61 571 52

majority shareholder
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Restated Consolidated Statement of Cash flows

(Amount in Rupees millions unless otherwise stated)

For the For the For the For the For the

year year year year year

Particulars ended ended ended ended ended
March March March March March

31,2017 31,2016 31,2015 31,2014 31,2013

Cash flows from/ (used in) operating activities

Profit before tax (as restated) 1,128.91 942.03 815.66  1,024.02 829.34
Adjustments for:

Depreciation and amortisation expense 456.47 431.57 454.36 305.24 255.30
Interest expense 720.09 456.64 455.13 238.68 291.90
Amortisation of ancillary borrowing cost 0.00 0.00 0.00 0.00 0.00
Interest income (95.61)  (100.65) (114.32)  (105.80) (147.85)
Loss/(profit) on sale of fixed assets (net) (2.47) (5.84) (3.61) (4.14) (0.39)
Loss/(profit) on sale of long-term investments (net) 0.00 (33.34) 0.00 1.10 0.00
ﬁ]r;agzsii;itleptgét of associates accounted for using (17.05) (15.61) (9.29) (7.37) (10.87)
Bad debts written off 238.28 296.15 182.15 147.58 118.02
Deferred revenue expenditure 2.04 2.34 0.22 0.01 0.01
Employee stock option scheme 76.61 35.70 32.12 0.00 0.00
Unrealised foreign exchange (profit)/loss (1.66) 0.97 (14.69) 21.70 0.01
Other non-cash items (0.04) 47.93 0.00 0.00 0.00

Operating profit/ (loss) before working capital
changes (as restated)

Movements in working capital

2,505.56 2,057.89 1,797.74 1,621.03 1,335.48

(Increase)/ decrease in loans and advances (177.88)  (104.02) (207.23) 207.09  (227.39)
(Increase)/ decrease in trade receivables (1,213.72)  (314.73) (623.35) 303.88  (418.91)
(Increase)/ decrease in inventories (29.08) 54.31 (12.37) (16.66) (2.00)
(Increase)/ decrease in other current assets (589.29) (604.92) (718.44)  (995.63)  (100.05)
Increase/ (decrease) in provisions 137.47 225.71 198.95 107.48 115.90
Increase/ (decrease) in trade payables 136.38 (47.16) 111.13 (0.05) 175.34
Increase/ (decrease) in other current liabilities 992.01 46.17 736.12 58.24 27211
Cash generated from/ (used in) operations 1,761.44  1,313.25 1,282.53 1,285.37 1,150.48
Decrease/(increase) in other non-current assets (3.58) 0.00 0.00 0.00 0.00
Direct taxes paid (net of refunds) (813.41)  (583.00) (569.87) (484.01) (505.65)
Net cash generated from/ (used in) operations 944.45 730.25 712.67 801.36 644.83

Cash flows from/ (used in) investing activities

Purchase of fixed assets including intangible assets

and capital work in progress (670.39)  (658.60)  (468.55) (544.51)  (434.11)

Purchase of long term investments (1,528.33) (5.00) (721.09) (0.38) (8.67)
Proceeds from sale of fixed assets 23.61 13.85 9.58 13.46 8.89
Proceeds from sale of long term investments 7.04 33.34 - (1.10) -
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Forthe  For the Forthe Forthe  Forthe
year year year year year
Particulars ended ended ended ended ended
March March March March March
31,2017 31,2016 31,2015 31,2014 31,2013
Interest received on deposits/loans 85.59 85.65 72.05 102.37 150.54
Dividends received 26.26 15.61 9.29 7.37 10.87
Preliminary and Pre-Operative Expenses incurred (1.28) (2.03) (0.88) 0.48 (0.01)
Net cash generated/ (used in) investing activities (2,057.49)  (517.18) (1,099.61) (422.32) (272.50)
Cash flows from/ (used in) financing activities
Proceeds from issuance of equity share capital 0.05 0.25 0.00 159.82 0.00
Share application money 0.00 (20.73) 54.05 0.00 0.00
Proceeds from long term borrowings 2,098.41 210.00  1,961.82 118.90 222.11
Repayment of long term borrowings (370.86)  (394.15)  (400.85) (470.38)  (332.27)
Interest paid on bank loans and others (716.73)  (522.57) (456.41)  (242.62)  (301.11)
Dividend paid 251 (271.63) (174.30) (203.24) (127.81)
Dividend distribution tax (39.32) 0.00 (9.12) 0.00  (20.73)
Foreign exchange (gain)/loss Realised 1.70 (0.97) 1469  (21.70) (0.01)
Foreign exchange (gain)/loss Un-Realised 0.00 0.00 (157.93) 0.00 0.00
Change in loans repayable on demand 354.47 370.53 612.95 440.31  (254.25)
Bonds/Debentures issued (net) 872.03 - - 173.93 231
Finance lease obligation (net) 0.00 0.00 (0.52) (5.38)  (12.04)
Other Loans and Advances received (net) 14.30 (7.81) 72.79 123.16 51.25
Net cash generated/ (used in) financing activities 2,216.57  (637.07) 1,517.19 72.80 (772.56)
eNc‘]eljlv!I]gr?tess[?il I(fﬁclgease) in cash and cash 15355 (42400) 113024 45184  (400.22)
Cash & cash equivalents at the beginning of the 3,492.76  3,744.87 2,969.38 2,532.46 2,838.68
ear
)I;xchange difference on Opening Cash balance (60.95) 163.74  (286.87) (9.12) 94.00
Exchange difference on Closing and Average (22.81) 8.15 (68.96) (5.81) 0.00
exchange rate
Translation adjustment — Other items (4.51) 0.00 0.00 0.00 0.00
Cash balances added on acquisition/Investment 0.00 0.00 1.07 0.00 0.00
Cash & cash equivalents at the end of the year 4,508.02 3,492.76 3,744.86 2,969.38 2,532.46
[IV+V]
Components of cash and cash equivalents
Cash on hand 4.40 3.72 4.99 1.58 1.67
With banks on current account & Others 4,236.80  3,220.59 3,493.97 2,806.94 2,373.47
With banks on escrow account 266.82 268.45 245.90 160.87 157.32
Investment in liquid funds
4508.02 3,492.76 3,744.87 2,969.38  2,532.46

Total cash and cash equivalents
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For the FO;;Z? For the FO;;Z? FO;EZ?,
Particulars yearl\(jlr;ciig ended yearl&r;orlgg ended ended
31 2017 March 31, 31 2015 March March 31,
' 2016 ' 31, 2014 2013
Cash flows from/ (used in) operating activities
Profit before tax (as restated) 1,128.91 942.03 815.66 1,024.02 829.34
Adjustments for:
Depreciation and amortisation expense 456.47 431.57 454.36 305.24 255.30
Interest expense 720.09 456.64 455.13 238.68 291.90
Amortisation of ancillary borrowing cost 0.00 0.00 0.00 0.00 0.00
Interest income (95.61) (100.65) (114.32) (105.80) (147.85)
Loss/(profit) on sale of fixed assets (net) (2.47) (5.84) (3.61) (4.14) (0.39)
Loss/(profit) on sale of long-term investments (net) 0.00 (33.34) 0.00 1.10 0.00
tShr;agz L?I[ ;eﬁt} Etrt?cf(ljt of associates accounted for using (17.05) (15.61) (9.29) (7.37) (10.87)
Bad debts written off 238.28 296.15 182.15 147.58 118.02
Deferred revenue expenditure 2.04 2.34 0.22 0.01 0.01
Employee stock option scheme 76.61 35.70 32.12 0.00 0.00
Unrealised foreign exchange (profit)/loss (1.66) 0.97 (14.69) 21.70 0.01
Other non-cash items (0.04) 47.93 0.00 0.00 0.00
%%ir;:;”(gs rgggt'g d)('oss) before working capital 5 5o5 56 05789 179774 1,621.08  1,335.48
Movements in working capital
(Increase)/ decrease in loans and advances (177.88) (104.02) (207.23) 207.09 (227.39)
(Increase)/ decrease in trade receivables (1,213.72) (314.73) (623.35) 303.88 (418.91)
(Increase)/ decrease in inventories (29.08) 54.31 (12.37) (16.66) (2.00)
(Increase)/ decrease in other current assets (589.29) (604.92) (718.44) (995.63) (100.05)
Increase/ (decrease) in provisions 137.47 225.71 198.95 107.48 115.90
Increase/ (decrease) in trade payables 136.38 (47.16) 111.13 (0.05) 175.34
Increase/ (decrease) in other current liabilities 992.01 46.17 736.12 58.24 272.11
Cash generated from/ (used in) operations 1,761.44 1,313.25 1,282.53 1,285.37 1,150.48
Decrease/(increase) in other non-current assets (3.58) 0.00 0.00 0.00 0.00
Direct taxes paid (net of refunds) (813.41) (583.00) (569.87) (484.01) (505.65)
Net cash generated from/ (used in) operations 944.45 730.25 712.67 801.36 644.83
Cash flows from/ (used in) investing activities
Zﬁécg‘aa;ﬁ;fvsgidlﬁs;féz :2;35'”0"”9 intangible assets (670.39)  (658.60)  (46855)  (544.51)  (434.11)
Purchase of long term investments (1,528.33) (5.00) (721.09) (0.38) (8.67)
Proceeds from sale of fixed assets 23.61 13.85 9.58 13.46 8.89
Proceeds from sale of long term investments 7.04 33.34 - (1.10) -
Interest received on deposits/loans 85.59 85.65 72.05 102.37 150.54
Dividends received 26.26 15.61 9.29 7.37 10.87
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For the FO;;Z? For the FO;;Z? FO;EZ?,
Particulars yearl\(jlr;ciig ended yearl&r;orlgg ended ended
31 2017 March 31, 31 2015 March March 31,
' 2016 ' 31, 2014 2013
Preliminary and Pre-Operative Expenses incurred (1.28) (2.03) (0.88) 0.48 (0.01)
Net cash generated/ (used in) investing activities (2,057.49) (517.18) (1,099.61) (422.32) (272.50)
Cash flows from/ (used in) financing activities
Proceeds from issuance of equity share capital 0.05 0.25 0.00 159.82 0.00
Share application money 0.00 (20.73) 54.05 0.00 0.00
Proceeds from long term borrowings 2,098.41 210.00 1,961.82 118.90 222.11
Repayment of long term borrowings (370.86) (394.15) (400.85)  (470.38) (332.27)
Interest paid on bank loans and others (716.73) (522.57) (456.41)  (242.62) (301.11)
Dividend paid 2.51 (271.63) (174.30) (203.24) (127.81)
Dividend distribution tax (39.32) 0.00 (9.12) 0.00 (20.73)
Foreign exchange (gain)/loss Realised 1.70 (0.97) 14.69 (21.70) (0.01)
Foreign exchange (gain)/loss Un-Realised 0.00 0.00 (157.93) 0.00 0.00
Change in loans repayable on demand 354.47 370.53 612.95 440.31 (254.25)
Bonds/Debentures issued (net) 872.03 - - 173.93 231
Finance lease obligation (net) 0.00 0.00 (0.52) (5.38) (12.04)
Other Loans and Advances received (net) 14.30 (7.81) 72.79 123.16 51.25
Net cash generated/ (used in) financing activities 2,216.57 (637.07) 1,517.19 72.80 (772.56)
E;Jiv;?ecr:fsafﬁl Ifr‘i'ff]rease) in cash and cash 4 0353  (4a00) 113024 451.84  (400.22)
Cash & cash equivalents at the beginning of the 3,492.76 3,744.87 2,969.38 2,5632.46 2,838.68
ear
)I;xchange difference on Opening Cash balance (60.95) 163.74 (286.87) (9.12) 94.00
Exchange difference on Closing and Average (22.81) 8.15 (68.96) (5.81) 0.00
exchange rate
Translation adjustment — Other items (4.51) 0.00 0.00 0.00 0.00
Cash balances added on acquisition/Investment 0.00 0.00 1.07 0.00 0.00
Cash & cash equivalents at the end of the year 4,508.02 3,492.76 3,744.86 2,969.38 2,532.46
[IV+V]
Components of cash and cash equivalents
Cash on hand 4.40 3.72 4.99 1.58 1.67
With banks on current account & Others 4,236.80 3,220.59 3,493.97 2,806.94 2,373.47
With banks on escrow account 266.82 268.45 245.90 160.87 157.32
Investment in liquid funds
4,508.02 3,492.76 3,744.87 2,969.38 2,532.46

Total cash and cash equivalents
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Reconciliation of EBITDA to Net Income

The table below reconciles net income to EBITDA (on a consolidated basis). EBITDA is defined as net income
before net interest expense, other non-operating income or losses, income taxes, and depreciation and amortization.
Although EBITDA is not a measure of performance calculated in accordance with applicable accounting standards,
management believes that it is useful to an investor in evaluating us because it is a widely used measure to evaluate
a company’s operating performance. EBITDA should not be considered in isolation or construed as an alternative to
cash flows, profit after tax or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities.

(in Tmillion)
Particulars For the year = For theyear = Fortheyear @ Fortheyear @ For the year
ended ended ended ended ended
March 31, March 31, March 31, March 31, March 31,
2017 2016 2015 2014 2013
Profit / (Loss) for the year before 905.41 645.72 484.81 654.34 543.55
minority interest
Add:
Total tax expense 223.50 296.31 330.85 369.68 285.79
Depreciation and amortisation expense 456.47 431.57 454.36 305.24 255.30
Finance costs 748.76 475.18 477.41 256.06 310.65
Less
Other income 100.35 139.00 145.23 100.27 140.15
EBITDA 2,233.79 1,709.78 1,602.20 1,485.05 1,255.14

Observations made by our Auditors

Our Auditors have made the following observations in terms of the Companies (Auditor’s Report) Order 2003,
Companies (Auditor’s Report) Order 2015 and the Companies (Auditor’s Report) Order 2016 in respect of the
following Fiscal Years.

Observations with respect to our standalone financial statements

Fiscal Year Observation Corrective steps taken/
responses by our Company
2017 According to the information and explanations given to us in respect of statutory = The delays were inadvertent
dues: and unintended. Our

Company has paid all such
Statutory dues including Provident Fund, Employees' State Insurance, Income | statutory dues with delayed
Tax, Service Tax, Professional Tax and other material statutory dues applicable | interest.
to the Company have generally been regularly deposited with the appropriate
authorities though there have been some delays in deposit of dues relating to | Further, our internal
Service Tax and Income Tax. accounting  systems  duly
reports instances of delay for
There were no amounts under dispute in respect of Income-tax, Wealth Tax, = Us to take corrective action.
Custom Duty, Excise Duty, Cess except for an amount of INR 33,746 (previous
year - INR 33,657) which have been disclosed as a contingent liability in the
financial statements.
2016 According to the information and explanations given to us in respect of statutory
dues:

Statutory dues including Provident Fund, Employees' State Insurance, Income
Tax, Service Tax, Professional Tax and other material statutory dues applicable
to the Company have generally been regularly deposited with the appropriate
authorities though there have been some delays in deposit of dues relating to
Service Tax and Income Tax.
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Fiscal Year

Observation

Corrective steps taken/
responses by our Company

2015

2014

There were no amounts under dispute in respect of Income-tax, Wealth Tax,
Custom Duty, Excise Duty, Cess except for an amount of INR 33,657, (previous
year - INR 25,363) (INR in 000s), which have been disclosed as a contingent
liability in the financial statements.

According to the information and explanations given to us in respect of statutory
dues:

Statutory dues including Provident Fund, Employees' State Insurance, Income
Tax, Service Tax, Professional Tax and other material statutory dues applicable
to the Company have generally been regularly deposited with the appropriate
authorities though there have been some delays in deposit of dues relating to
Service Tax and Income Tax.

There were no amounts under dispute in respect of Income-tax, Wealth Tax,
Custom Duty, Excise Duty, Cess except for an amount of INR 25,363 (INR in
000s), which have been disclosed as a contingent liability in the financial
statements.

The Company is generally regular in depositing undisputed statutory dues
relating to Income Tax, Service Tax and other material statutory dues applicable
to the Company although there have been some minor delays observed in few
Cases.

Observations with respect to our consolidated financial statements

Observation

Corrective steps taken/
responses by our Company

Fiscal Year
2016
2015
2013 and
2014

According to the information and explanations given to us in respect of statutory
dues:

Statutory dues including Provident Fund, Employees' State Insurance, Income
Tax, Service Tax, Professional Tax and other material statutory dues applicable
to the Group have generally been regularly deposited with the appropriate
authorities though there have been some delays in deposit of dues relating to
Service Tax and Income Tax.

There were no amounts under dispute in respect of Income-tax, Wealth Tax,
Custom Duty, Excise Duty, Cess except for an amount of &57,304 (previous year
<36,366) (Tin 000s), which have been disclosed as a contingent liability in the
financial statements.

According to the information and explanations given to us in respect of statutory
dues:

Statutory dues including Provident Fund, Employees' State Insurance, Income
Tax, Service Tax, Professional Tax and other material statutory dues applicable
to the Group have generally been regularly deposited with the appropriate
authorities though there have been some delays in deposit of dues relating to
Service Tax and Income Tax.

There were no amounts under dispute in respect of Income-tax, Wealth Tax,
Custom Duty, Excise Duty, Cess except for an amount of ¢ 36,366 (¥ in 000s),
which have been disclosed as a contingent liability in the financial statements.

The Group is generally regular in depositing undisputed statutory dues relating
to Income Tax, Service Tax and other material statutory dues applicable to the
Group although there have been some minor delays observed in few cases

There were no amounts under dispute in respect of Income-tax, Wealth Tax,
Custom Duty, Excise Duty, Cess, etc. except for an amount of ¢23,378 (¥ in

The delays were inadvertent
and unintended. Our
Company has paid all such
statutory dues with delayed
interest.

Further, our internal
accounting  systems  duly
reports instances of delay for
us to take corrective action.
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Fiscal Year Observation Corrective steps taken/
responses by our Company

000s) as at March 31, 2014, Rs. 14,819 (¥ in 000s) as at March 31, 2013 and <.
1,095 (¥ in 000s) as at March 31, 2012, which have been disclosed as a
contingent liability in the financial statements.
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THE OFFER

The following table summarises the Offer details:

Offer
Of which:

Fresh Issue®
Offer for Sale®®
By Theano
By AAJV
By Ravindra Kishore Sinha
By Rituraj Kishore Sinha
By the Other Selling Shareholders

The 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

Equity Shares outstanding after the Offer
Use of proceeds of this Offer

Up to [e] Equity Shares aggregating up to ¥ [e] million

Up to [e] Equity Shares aggregating up to ¥ 3,622.50 million

Up to 3,402,764 Equity Shares aggregating up to I [e] million
Up to 68,336 Equity Shares aggregating up to 3 [e] million
Up to 786,517 Equity Shares aggregating up to I [e] million
Up to 524,345 Equity Shares aggregating up to I [e] million

338,657 Equity Shares aggregating up to ¥ [e] million

At least [e] Equity Shares

Up to [e] Equity Shares
[®] Equity Shares

[e] Equity Shares
[e] Equity Shares

Not more than [e] Equity Shares

Not more than [e] Equity Shares

68,714,250 Equity Shares
[e] Equity Shares

See “Objects of the Offer” on page 129. Our Company will not
receive any proceeds from the Offer for Sale.

Our Company and the Investor Selling Shareholders may, in consultation with the GCBRLMs and the BRLMs, allocate up to 60% of the QIB
Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor
Portion will be available for allocation to domestic Mutual Funds only, 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-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 “Offer Procedure” on page 539.

@) The Offer has been authorised by a resolution of our Board dated July 27, 2016, and the Fresh Issue has been authorised by a special

resolution of our shareholders at the EGM held on August 22, 2016.

) The Offer for Sale has been authorised by the Selling Shareholders as follows:

Selling Shareholder Number of Equity

Shares offered in

Total number of
Equity Shares

% of the issued
and subscribed

Date of resolution/ consent/
authorisation

the Offer for Sale held share capital

Investor Selling Shareholders

Theano Up to 3,402,764 10,439,781 15.19 = Board resolution dated September 7,
2016, read with letters dated January
24,2017 and July 10, 2017

AAV Up to 68,336 210,892 0.31 = Resolution dated September 22,
2016, read with letters dated January
24,2017 and July 7, 2017

Promoter Selling Shareholders

Ravindra Kishore Sinha Up to 786,517 28,564,388 41.57 February 28, 2017

Rituraj Kishore Sinha Up to 524,345 7,016,750 10.21 February 28, 2017

Other Selling Shareholders

Uday Singh 166,232 612,447 0.89 September 12, 2016
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Selling Shareholder Number of Equity Total number of % of the issued Date of resolution/ consent/

Shares offered in Equity Shares and subscribed authorisation
the Offer for Sale held share capital
Dhiraj Singh 55,000 106,425 0.15 September 12, 2016
Manoj Fulfagar 11,000 33,000 0.05 September 15, 2016
Brajesh Kumar 9,900 9,900 0.01 September 12, 2016
Narayan Lenka 7,700 15,400 0.02 September 12, 2016
Pushpendra Kumar 6,050 18,150 0.03 September 13, 2016
Jyoti K. Karan 5,500 12,650 0.02 September 12, 2016
Dinesh Gupta 4,400 15,400 0.02 September 17, 2016
Vinay Kumar Srivastava 4,400 15,400 0.02 September 14, 2016
Sanjay Shanker Ojha 4,400 15,400 0.02 September 12, 2016
Deepak Kumar Shaw 3,300 10,450 0.02 September 16, 2016
Jayant Kumar Singh 3,300 6,325 0.01 September 13, 2016
Narendra Dhar Dwivedi 3,300 10,450 0.02 September 12, 2016
Tarun Goswami 3,300 5,324 0.01 September 16, 2016
Uma Sankar Pallai 3,300 10,450 0.02 September 12, 2016
A.N. Singh Dhami 2,750 3,575 0.01 September 12, 2016
Neerja Goswami 2,750 10,450 0.02 September 14, 2016
Vidya Sagar 2,750 5,225 0.01 September 17, 2016
Arvind Kumar Bali 2,200 3,300 0.00 September 14, 2016
Amiya Shankar 2,200 7,700 0.01 September 15, 2016
Nand Kishore Prasad 2,200 7,700 0.01 September 19, 2016
M. Ramaiah 1,925 5,225 0.01 September 12, 2016
Pranab Kumar Pradhan 1,925 5,225 0.01 September 12, 2016
Rajesh Kumar Sinha 1,925 6,325 0.01 September 12, 2016
Dharmendra Kumar Singh 1,650 5,500 0.01 September 12, 2016
Sanjay Pandey 1,650 3,575 0.01 September 13, 2016
Vishal Jagtap 1,650 2,750 0.00 September 12, 2016
Ajay Anupam 1,375 3,575 0.01 September 13, 2016
Akalesh Singh Rawat 1,375 3,300 0.00 September 12, 2016
Anand Kumar Singh 1,375 1,375 0.00 September 19, 2016
Bhanu Pratap Guddu 1,375 1,375 0.00 September 19, 2016
Gopal Krishna Sinha 1,375 3,300 0.00 September 12, 2016
Manish Kumar Singh 1,375 1,375 0.00 September 15, 2016
Pranav Kumar Mishra 1,375 3,575 0.01 September 12, 2016
Samir Kumar Sahoo 1,375 1,375 0.00 September 15, 2016
Sanjeev Kumar 1,375 1,375 0.00 September 19, 2016
Tarakant Raj 1,375 1,375 0.00 September 16, 2016
Vikas Pandey 1,375 1,375 0.00 September 20, 2016
Hemant Kumar Singh 1,100 5,225 0.01 September 12, 2016
Kingshuk Mallik 1,100 1,870 0.00 September 13, 2016
Rajeev Shanker Ojha 1,100 1,375 0.00 September 12, 2016
Sanjeev Kumar 1,100 13,750 0.02 September 13, 2016
Sanjeev Kumar Rao 990 3,190 0.00 September 12, 2016
Shishir Kumar Mishra 825 1,375 0.00 September 17, 2016
Pranay Kumar Acharya 660 1,375 0.00 September 15, 2016

Each of the Selling Shareholders, severally and not jointly, confirms that their portion of the Offered Shares are eligible to be offered for sale
in accordance with the SEBI ICDR Regulations, and have been held for a period of at least one year prior to the date of filing of the Draft Red
Herring Prospectus (or have resulted from a bonus issue on Equity Shares held for a period of at least one year prior to the filing of the Draft
Red Herring Prospectus through capitalisation of general reserves and/ or share premium of our Company existing at the end of the previous
Fiscal Year preceding the date of the Draft Red Herring Prospectus).

@ 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, in
consultation with the GCBRLMs, the BRLMs 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. In the event of
under-subscription in the Offer, subject to receiving minimum subscription for 90% of the Fresh Issue and compliance with Rule 19(2)(b)(iii)
of the SCRR, Allotment will be first made towards the Fresh Issue from the valid Bids. For further details, please see “Offer Structure” on
page 535.
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GENERAL INFORMATION

Our Company was incorporated as ‘Security and Intelligence Services (Eastern India) Private Limited’, a private
limited company under the Companies Act, 1956, with a certificate of incorporation issued by RoC on January 2,
1985. In order to effectively expand our operations at the national level, the words ‘Eastern India’ were removed
from our name in 1992, and a fresh certificate of incorporation was issued to us as ‘Security and Intelligence
Services (India) Private Limited’ by the RoC on May 27, 1992. Subsequently, pursuant to a special resolution of our
shareholders dated April 15, 1993, our Company was converted to a public limited company, and a fresh certificate
of incorporation issued to us as ‘Security and Intelligence Services (India) Limited” by the RoC on July 29, 1993.
For details of changes in the name and the registered office of our Company, see “History and Certain Corporate
Matters” on page 209.

Registration Number: 002083
Corporate Identity Number: U75230BR1985PLC002083
Registered Office

Annapoorna Bhawan
Telephone Exchange Road
Kurji, Patna 800 010

Bihar, India

Telephone: +91 612 2266 666
Facsimile: +91 612 2263 948
Website: www.sisindia.com

For details of change in the registered office of our Company, see “History and Certain Corporate Matters —
Changes in the Registered Office” on page 209.

Corporate Office

A—-28and 29

Okhla Industrial Area Phase — |
New Delhi 110 020, India
Telephone: +91 11 4646 4444
Facsimile: +91 11 4646 4400

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Bihar and Jharkhand (Patna), located at the following
address:

Registrar of Companies, Bihar & Jharkhand (Patna)
Maurya Lok Complex, Block A

Western Wing, 4™ Floor

Dak Banglow Road

Patna 800 001

Bihar, India

Board of Directors

The following table sets out the details regarding our Board:

Name Designation DIN Address
Ravindra Kishore Sinha Chairman 00945635 | 702, Ridgewood Tower, Omaxe Forest, Sector-92,
Noida — 201 301, Uttar Pradesh, India
Rituraj Kishore Sinha Managing Director 00477256 @ 702, Ridgewood Tower, Omaxe Forest, Sector-92,

Noida — 201 301, Uttar Pradesh, India
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Name Designation DIN Address

Uday Singh Group CEO and Whole-time = 02858520 @ No 408, Delphi-1, Prestige Acropolis No 20, Hosur
Director Road, Bengaluru - 560 029, Karnataka, India
Arvind Kumar Prasad Whole-time Director and Chief = 02865273 = Sri Niwas Ashram, First Floor, Dwarkanath Lane,
Financial Officer Shalimpur Ahra, Patna — 800 003, Bihar, India
Rita Kishore Sinha Director 00945652 | 702, Ridgewood Tower, Omaxe Forest, Sector-92,
Noida - 201 301, Uttar Pradesh, India
Jayanta Kumar Basu” Nominee Director 01268046 | 1-1742, Chittaranjan Park, New Delhi 110 019,
Delhi, India
Arun Kumar Batra Independent Director 00023269 | J-6/3, DLF City Phase IlI, Gurgaon 122 002,
Haryana, India
Ashok Kumar Mattoo Independent Director 00097757  F-3, Sector 39, Noida — 201 303, Uttar Pradesh,
India
Amrendra Prasad Verma | Independent Director 00236108 | 14C, Madhuban Gen J. C. Bhonsle Marg, Mumbai
400 021, Maharashtra, India
Dr. Ajoy Kumar Independent Director 02320218 | B-105, Kant Enclave, Faridabad 121 003, Haryana,
India
Devdas Apte Additional Director 03350583 @ 11-A, Ashoka Road, New Delhi 110 001, Delhi,
(Independent) India
Tirumalai  Cunnavakaum Independent Director 03091352 | 236, Munirka Vihar, SFS Flats, Munirka, New
Anandanpillai Delhi 110 067, Delhi, India.
Ranganathan

" Pursuant to a resolution of our Board and shareholders dated April 3, 2013, Tarun Khanna was appointed as an alternate director to Jayanta
Kumar Basu.

For brief profiles and further details of our Directors, please see “Our Management” on page 249.
Chief Financial Officers

Arvind Kumar Prasad and Devesh Desai are the Chief Financial Officer and the Chief Financial Officer
(International Business), respectively, of our Company. Their contact details are as follows:

Arvind Kumar Prasad Devesh Desai

Nishat Regency 106, Ramanashree Arcade

Near Capital Tower, Frazer Road 18 M.G. Road

Patna 800 010, Bihar Bengaluru — 560 001, Karnataka
Telephone: 91 612 233 2221 Telephone: +91 80 4091 2057
Facsimile: +91 612 233 2102 Facsimile: +91 80 2559 0804
E-mail: arvind@sisindia.com E-mail: deveshdesai@sisindia.com

Company Secretary and Compliance Officer

Pushpa Latha Katkuri is the Company Secretary and Compliance Officer of our Company. Her contact details are as
follows:

106, Ramanashree Arcade

18 M.G. Road

Bengaluru — 560 001, Karnataka
Telephone: +91 80 2559 0801
Facsimile: +91 80 2559 0804
E-mail: pushpalatha.k@sisindia.com

Selling Shareholders
The Selling Shareholders in the Offer are:

1. The Investor Selling Shareholders, namely, Theano and AAJV.
2. The Promoter Selling Shareholders, namely, Ravindra Kishore Sinha and Rituraj Kishore Sinha.
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3. The Other Selling Shareholders, as set forth in “The Offer ” on page 85.

Global Coordinators and Book Running Lead Managers

Axis Capital Limited

1% Floor, Axis House

C-2, Wadia International Centre

P.B. Marg, Worli, Mumbai 400 025
Maharashtra, India

Tel: +91 22 4325 2183

Facsimile: +91 22 4325 3000

E-mail: sis.ipo@axiscap.in

Investor grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact person: Lohit Sharma

SEBI Registration No.: INM000012029

IIFL Holdings Limited

10" Floor, IIFL Centre

Kamala City, Senapati Bapat Marg

Lower Parel (West), Mumbai 400 013
Maharashtra, India

Tel: +91 22 4646 4600

Facsimile: +91 22 2493 1073

E-mail: sis.ipo@iiflcap.com

Investor grievance E-mail: ig.ib@iiflcap.com
Website: www.iiflcap.com

Contact Person: Vishal Bangard/ Ankur Agarwal
SEBI Registration No.: INM000010940

Book Running Lead Managers

SBI Capital Markets Limited

202, Maker Tower E, Cuffe Parade
Mumbai 400 005, Maharashtra, India
Tel: +91 22 2217 8300

Facsimile: +91 22 2217 8332
E-mail: sis.ipo@sbicaps.com
Investor Grievance E-mail:
investor.relations@sbicaps.com
Website: www.shicaps.com
Contact Person: Aditya Deshpande
SEBI Registration No.: INM000003531

IDBI Capital Markets & Securities Limited
(Formerly IDBI Capital Market Services Limited)
3" Floor, Mafatlal Centre, Nariman Point

Mumbai 400 021, Maharashtra, India

Tel: +91 22 4322 1212

Facsimile: +91 22 2285 0785

Email: sis.ipo@idbicapital.com

Investor grievance E-mail: redressal@idbicapital.com
Website: www.idbicapital.com

Contact Person: Astha Daga

SEBI Registration No.: INM000010866
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ICICI Securities Limited

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

Tel: +91 22 2288 2460

Facsimile: +91 22 2282 6580
E-mail: sis.ipo@icicisecurities.com
Investor grievance E-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Anurag Byas
SEBI Registration No.: INM000011179

Kotak Mahindra Capital Company Limited
1st Floor, 27 BKC, Plot No. 27

“G” Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Maharashtra, India

Tel: +91 22 4336 0000

Facsimile: +91 22 6713 2447

E-mail: sis.ipo@kotak.com

Investor grievance E-mail: kmccredressal@kotak.com
Website: www.investmentbank.kotak.com
Contact Person: Ganesh Rane

SEBI Registration No.: INM000008704

Yes Securities (India) Limited

IFC, Tower 1 & 2, Unit no. 602 A

6th Floor, Senapati Bapat Marg

Elphinstone Road, Mumbai 400 013

Tel.: +91 22 3347 7364

Facsimile: +91 22 2421 4508

E-mail: sis.ipo@yessecuritiesltd.in

Investor grievance E-mail: igc@yessecuritiesltd.in
Website: www.yesinvest.in

Contact Person: Aditya Vora

SEBI Registration No.: MB/INM000012227



Statement of inter-se allocation of responsibilities among the GCBRLMs and the BRLMs

The responsibilities and coordination by the GCBRLMs and the BRLMs for various activities in this Offer are as
follows:

S. no. Activities Responsibility Coordination

1. Due diligence of our Company’s operations/ management/ business Axis, Kotak, ISEC, IIFL, Axis
plans/ legal. Drafting and design of the Draft Red Herring Prospectus, SBICAP, Yes Securities,
Red Herring Prospectus and Prospectus. The GCBRLMSs and the BRLMs  IDBI Capital
shall ensure compliance with stipulated requirements and completion of
prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalisation of Prospectus and RoC filing of the same and
drafting and approval of all statutory advertisements.

2. Capital structuring with the relative components and formalities such as | Axis, Kotak, ISEC, IIFL, AXis
composition of debt and equity, type of instruments. SBICAP, Yes Securities,
IDBI Capital
3. Appointment of Banker(s) to the Offer and monitoring agency, if Axis, Kotak, ISEC, IIFL, Axis
required SBICAP, Yes Securities,
IDBI Capital
4. Appointment of Advertising Agency and Printer including co-ordination Axis, Kotak, ISEC, IIFL, ISEC
for agreements to appoint the Ad Agency and filing of media compliance SBICAP, Yes Securities,
report to SEBI. IDBI Capital
5. Appointment of Registrar including co-ordination for agreements to Axis, Kotak, ISEC, IIFL, IFL
appoint the Registrar SBICAP, Yes Securities,
IDBI Capital
6. Drafting and approval of all publicity material other than statutory |Axis, Kotak, ISEC, IIFL, ISEC
advertisement as mentioned in (1) above including corporate SBICAP, Yes Securities,
advertisement, brochure IDBI Capital
7. International institutional marketing including coordinating for research Axis, Kotak, ISEC, IIFL, AXis

briefing, allocation of investors for meetings and finalise roadshow SBICAP, Yes Securities,
schedules, preparation and finalisation of the road-show presentation and  IDBI Capital

FAQs.
8. Domestic institutional marketing including banks/ mutual funds and |Axis, Kotak, ISEC, IIFL, Kotak
allocation of investors for meetings and finalising road show schedules SBICAP, Yes Securities,
IDBI Capital
9. Non-institutional marketing of the Offer Axis, Kotak, ISEC, IIFL, IIFL
SBICAP, Yes Securities,
IDBI Capital
10.  Retail marketing of the Offer, which will cover, inter alia: Axis, Kotak, ISEC, IIFL, ISEC
SBICAP, Yes Securities,
o Formulating marketing strategies; IDBI Capital
Preparation of publicity budget, finalising media and public
relations strategy.
o Finalising centres for holding conferences for brokers;
. Finalising collection centres; and

Follow-up on distribution of publicity and Offer material
including form, prospectus and deciding on the quantum of the
Offer material.

11.  Coordination with the Stock Exchanges for book building process, filing of Axis, Kotak, ISEC, IIFL, Kotak
letters for software, bidding terminals, mock trading and anchor investor SBICAP, Yes Securities,
intimation, and payment of 1% security deposit to the Designated Stock IDBI Capital

Exchange.
12.  Pricing and managing the book. Axis, Kotak, ISEC, IIFL, Axis
SBICAP, Yes Securities,
IDBI Capital
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S. no. Activities Responsibility Coordination

13. Post-Offer activities, which shall involve essential follow-up steps Axis, Kotak, ISEC, IIFL, Kotak
including allocation to Anchor Investors, follow-up with the SBICAP, Yes Securities,
Bankers to the Offer and SCSBs to get quick estimates of IDBI Capital
collection and advising the Company 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 coordination with various agencies connected with the post-

Offer activity such as the Registrar to the Offer, Bankers to the
Offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

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

. Co-ordination with SEBI and Stock Exchanges for refund of 1%
security deposit and submission of post Offer report to SEBI.

Syndicate Members

India Infoline Limited Kotak Securities Limited

IIFL Centre, Kamala City 12-BKC, Plot No. C-12

Senapati Bapat Marg G Block, Bandra Kurla Complex, Bandra (E)
Lower Parel (West), Mumbai 400 013 Mumbai 400 051

Tel: +91 22 4249 9000 Tel: +91 22 6218 5470

Facsimile: +91 22 2495 4313 Facsimile: +91 22 6661 7041

E-mail: cs@indiainfoline.com E-mail: umesh.gupta@kotak.com

Website: www.indiainfoline.com Website: www.kotak.com

Contact Person: Prasad Umarale Contact Person: Umesh Gupta

SEBI Registration No: INB011097533 (BSE)/ SEBI Registration No.: INB010808153 (BSE)/
INB231097537 (NSE) INB230808130 (NSE)

SBICAP Securities Limited

Marathon Futurex, 12" Floor

A & B Wing, N. M. Joshi Marg, Lower Parel
Mumbai — 400 013

Tel: +91 22 4227 3300

Facsimile: +91 22 4227 3390

Email: archana.dedhia@sbicapsec.com
Website: www.shismart.com

Contact person: Archana Dedhia

SEBI Registration No.: INB231052938 (NSE)
/INB011053031 (BSE)

Legal Counsel to the Company as to Indian Law

Luthra & Luthra Law Offices
9" Floor, Ashoka Estate

24, Barakhamba Road

New Delhi 110 001, India
Telephone: +91 11 4121 5100
Facsimile: +91 11 2372 3909
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Legal Counsel to the Underwriters as to Indian Law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216 Okhla Industrial Estate Phase — I11
New Delhi 110 020, India

Telephone: +91 11 4159 0700
Facsimile: +91 11 2692 4900

International Legal Counsel to the Underwriters

Sidley Austin LLP

Level 31

Six Battery Road
Singapore 049909
Telephone: +65 6230 3900
Facsimile: +65 6230 3939

Registrar to the Offer

Link Intime India Private Limited

C 101, 247 Park, L.B.S. Marg,

Vikhroli West, Mumbai 400 083

Telephone: +91 22 4918 6000

Facsimile: +91-22 4918 6000

E-mail: sis.ipo@linkintime.co.in

Investor Grievance E-mail: sis.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration No.: INR000004058

Investor Grievances

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

For all Offer related queries and for redressal of complaints, investors may also write to the GCBRLMSs and the
BRLMs.

All grievances relating to the ASBA process may be addressed to the Registrar to the Offer with a copy to the
relevant Designated Intermediary with whom the ASBA Form was submitted. The Bidder should give full details
such as name of the sole or first Bidder, ASBA Form number, Bidder DP ID, Client ID, PAN, date of the ASBA
Form, address of the Bidder, number of Equity Shares applied for and the name and address of the Designated
Intermediary where the ASBA Form was submitted by the ASBA Bidder.

Further, the investor shall also enclose the Acknowledgment Slip from the Designated Intermediaries in addition to
the documents/information mentioned hereinabove.

All grievances of the Anchor Investors may be addressed to the Registrar to the Offer, 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 relevant GCBRLM or
the BRLMs where the Anchor Investor Application Form was submitted by the Anchor Investor.
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Banker(s) to the Offer/ Escrow Collection Bank(s)/ Refund Bank(s)

ICICI Bank Limited

Capital Market Division

1* Floor, 122, Mistry Bhavan

Dinshaw Vachha Road

Backbay Reclamation

Churchgate

Mumbai — 400 020

Telephone: +91 22 6681 8932
Facsimile: +91 22 2261 1138

E-mail: shradha.salaria@icicibank.com
Website: www.icicibank.com

Contact Person: Shradha Salaria

SEBI Registration No.: INBI00000004

Designated Intermediaries
Self Certified Syndicate Banks

The list of SCSBs for the ASBA process is provided on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or such other websites as updated from
time to time. For details of the Designated Branches which shall collect Bid cum Application Forms from the ASBA
Bidders and Designated Intermediaries, please refer to the above-mentioned link.

Registered Brokers

Bidders can submit Bid cum ASBA Forms in the Offer using the stock broker network of the Stock Exchanges, i.e.
through the Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details such as
postal address, telephone number and e-mail address, is provided on the websites of the BSE and the NSE at
www.bseindia.com and www.nseindia.com, respectively. In relation to ASBA Bids submitted to the Registered
Brokers at the Broker Centres, the list of branches of the SCSBs at the Broker Centres named by the respective
SCSBs to receive deposits of the ASBA Forms from the Registered Brokers will be available on the website of the
SEBI (www.sebi.gov.in) and updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Collection Centres, including details such as address,
telephone number and e-mail address, are provided on the websites of Stock Exchanges at www.bseindia.com and
www.nseindia.com, respectively.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Collection Centres, including details such as name and
contact details, are provided on the websites of Stock Exchanges at www.bseindia.com and www.nseindia.com,
respectively.

Statutory Auditors to our Company

M/s A. Mitra & Associates

514, Ashiana Tower

Exhibition Road

Patna-800001, Bihar

Telephone: + 91 612 2323948
Facsimile: +91 612 2323947/27
E-mail: a_m_ass02003@yaho0.co.in
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ICAI Firm Registration Number: 005268C

Peer Review Number:; 002641
Bankers to our Company

Axis Bank Limited

Corporate Relationship Group

2" Floor, Red Fort Capital Tower
Gole Market, New Delhi 110 001
Telephone: +91 96744 75000
Facsimile: Nil

E-mail: dipak.agarwal@axisbank.com
Website: www.axisbank.com
Contact Person: Dipak Agarwal

IDFC Bank Limited

4" Floor, Sood Towers
Barakhamba Road

New Delhi 110 001

Telephone: +91 11 6671 2030
Facsimile: Nil

E-mail: amit.gupta@idfcbank.com
Website: www.idfchank.com
Contact Person: Amit Gupta

Kotak Mahindra Bank Limited
Kotak Aerocity, Asset Area 9

2" Floor, Ibis Commercial Block
Hospitality District, IGI Airport
New Delhi 110 037

Telephone: +91 11 6617 6237
Facsimile: +91 11 6608 4533
E-mail: sorab.aggarwal@kotak.com
Website: www.kotak.com

Contact Person: Sorab Aggarwal

Yes Bank Limited

D-12, South Extension -2

New Delhi 110 049

Telephone: +91 98995 33388
Facsimile: +91 11 2625 4000
E-mail: mohit.gupta2@yesbank.in
Website: www.yessbank.in
Contact Person: Mohit Gupta

Grading of the Offer

HDFC Bank Limited

2" Floor, Vatika Atrium
Block -A, Sector 53

Gurgaon 122 002

Telephone: +91 124 4664 391
Facsimile: Nil

E-mail: pranav.priyadarshi@hdfcbank.com

Website: www.hdfcbank.com
Contact Person: Pranav Priyadarshi

Standard Chartered Bank

DLF Building number 7A, Cyber City
Sector 24, 25 and 25A

Gurgaon 122 002

Telephone: +91 124 4876 328
Facsimile: +91 124 4876 207

E-mail: rahul.kumar2@sc.com
Website: www.sc.com/in

Contact Person: Rahul Kumar

ICICI Bank Limited

ICICI Tower, NBCC Place

Bhishm Pitamah Marg

Pragati Vihar

New Delhi 110 003

Telephone: +91 11 4221 8187
Facsimile: +91 11 2439 0070

E-mail: rishi.rajgarhia@icicibank.com
Website: www.icicibank.com
Contact Person: Rishi Rajgarhia

IDBI Bank Limited

Mid Corporate Group

Indian Red Cross Society Building
3" Floor, 1 Red Cross Road

New Delhi 110 001

Telephone: +91 11 6628 1090
Fascimile: +91 11 2371 1664
Email: rajkumar@idbi.co.in
Website: www.idbi.com

Contact Person: Raj Kumar

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.

Monitoring Agency

Yes Bank Limited
YES BANK Tower, IFC 2, 8" Floor
Elphinstone (W), Senapati Bapat Marg



Mumbai — 400 013

Telephone: +91 22 3347 7260/ +91 22 3347 7259
Facsimile: +91 22 2421 4504

E-mail: dlescrowservices@yesbank.in

Website: www.yesshank.in

Contact Person: Sachin Shinde/ Shankar Vichare
SEBI Registration No.: INBI00000935

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

As required under Section 26(1)(a)(v) of the Companies Act, 2013, our Company has received written consent from
our Auditors namely M/s A. Mitra & Associates, Chartered Accountants, to include their name as an “expert” as
defined under Section 2(38) of the Companies Act, 2013 in respect of their (a) reports, both dated May 31, 2017 on
the Restated Standalone Financial Statements and the Restated Consolidated Financial Statements, (b) report dated
July 8, 2017 on the statement of possible tax benefits available for the Company and its shareholders, (c) report
dated July 8, 2017 on the Proforma Financial Statements; and (d) report dated July 8, 2017 on certain financial
information of Dusters, all of which have been included in this Red Herring Prospectus.

Such consent has not been withdrawn as on the date of this Red Herring Prospectus.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
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.

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 the Revision Forms within the Price Band. The Price Band and
minimum Bid lot will be decided by our Company and the Investor Selling Shareholders in consultation with the
GCBRLMs and the BRLMs, and advertised in all editions of the English daily newspaper Financial Express and all
editions of the Hindi daily newspaper Jansatta and the Patna edition of Hindi newspaper, Business Standard (Hindi
being the regional language in the state where the registered office of our Company is located), each with wide
circulation, respectively, at least five Working Days prior to the Bid/ Offer Opening Date and shall be made
available to the Stock Exchanges for the purpose of uploading on their website. The Offer Price shall be determined
by our Company and the Investor Selling Shareholders in consultation with the GCBRLMs and the BRLMs, after
the Bid/ Offer Closing Date. The principal parties involved in the Book Building Process are:

1) our Company;

2 the Selling Shareholders;

(3) the GCBRLMs and the BRLMs;
4) the Syndicate Members;

(5) the Registrar to the Offer;

(6) the Escrow Collection Banks;
@) the SCSBs;

(8) the CDPs;

9) the RTAs; and
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(10) the Registered Brokers.

The Offer is being made in terms of Rule 19(2)(b)(iii) of the Securities Contracts (Regulation) Rules, 1957
(“SCRR”) read with Regulation 41 of the SEBI ICDR Regulations, wherein at least 10% of the post-Offer paid-up
Equity Share capital of our Company will be offered to the public. This Offer is being made through the Book
Building Process, wherein at least 75% of the Offer shall be Allotted to QIBs on a proportionate basis. Our
Company and the Investor Selling Shareholders may, in consultation with the GCBRLMs and the BRLMs, allocate
up to 60% of the QIB Portion to Anchor Investors at the Anchor Investor Allocation Price, on a discretionary basis
in accordance with the SEBI ICDR 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. 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. For further details, see “Offer Procedure” on page
539.

Such number of Equity Shares representing 5% of the Net QIB 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. Further, not more than 15% of the Offer shall be available for
allocation on a proportionate basis to Non-Institutional Bidders and not more than 10% of the Offer shall be
available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, 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, 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 Investor Selling Shareholders in consultation with the
GCBRLMs, the BRLMs 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.

All potential Bidders, other than Anchor Investors, shall participate in the Offer mandatorily 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 are not permitted to participate in the Offer through
the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs (other than Anchor Investors) Bidding in the QIB
Portion and Non-Institutional Bidders bidding in the Non-Institutional Portion are not allowed to withdraw
or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount) at any
stage. Retail Individual Investors can revise their Bids during the Bid/ Offer Period and withdraw their Bids
until the Bid/ Offer Closing Date. Anchor Investors cannot withdraw their Bids after the Anchor Investor
Bidding Date. Further, allocation to QIBs in the Net QIB Portion will be on a proportionate basis. For further
details, see “Offer Structure” and “Offer Procedure” on 534 and 538, respectively.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation to
this Offer. The Selling Shareholders have specifically confirmed that they will comply with the SEBI ICDR
Regulations and any other ancillary directions issued by SEBI, as applicable to the Selling Shareholders, in relation
to the Offered Shares. In this regard, our Company and the Selling Shareholders have appointed the GCBRLMs and
the BRLMs to manage this Offer and procure Bids for this Offer.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI. Bidders
are advised to make their own judgment about an investment through this process prior to submitting a Bid.

Investors should note the Offer is also subject to obtaining (i) final listing and trading approvals of the Stock

Exchanges, which our Company shall apply for after Allotment; and (ii) the final approval of the RoC after the
Prospectus is filed with the RoC.
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Steps to be taken by the Bidders for Bidding

Check eligibility for making a Bid. For further details, see “Offer Procedure” on page 539;

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 (i) on behalf of the Central or State Governments and the officials appointed by courts, who,
in terms of a SEBI circular dated June 30, 2008, may be exempt from specifying their PAN for transacting in
the securities market, (ii) Bids by persons resident in the State of Sikkim, who, in terms of the SEBI circular
dated July 20, 2006, are exempted from specifying their PAN for transacting in the securities market, and (iii)
any other category of Bidders, which are exempted from specifying, may be exempted from specifying their
PAN for transacting in the securities market, for Bids of all values, ensure that you have mentioned your PAN
allotted under the Income Tax Act in the Bid cum Application Form. In accordance with the SEBI ICDR
Regulations, the PAN would be the sole identification number for participants transacting in the securities
market, irrespective of the amount of transaction (see “Offer Procedure” on page 539). 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;

Ensure the correctness of your PAN, DP ID and Client ID and beneficiary account number 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., and the Stock
Exchanges will validate the electronic Bid details with the Depositories records for PAN, DP ID and Client
ID;

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

Bids by ASBA Bidders will have to be submitted to the Designated Intermediaries in physical form. It may
also be submitted in electronic form to the Designated Branches of the SCSBs only. ASBA Bidders should
ensure that the ASBA Accounts have adequate credit balance at the time of submission of the ASBA Forms
to the Designated Intermediaries to ensure that the ASBA Form submitted by the ASBA Bidders is not
rejected.

Bids by all Bidders (except Anchor Investors) shall be submitted only through the ASBA process.

For further details, see the “Offer Procedure” on page 539.

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 bid/offer 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. Further, in the
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above example, the issuer 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.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, 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. It is proposed that pursuant to the
terms of the Underwriting Agreement, each of the Global Coordinator and Book Running Lead Managers and the
Book Running Lead Managers shall be severally responsible for bringing in the amount devolved in the event the
respective Syndicate Members do not fulfil their underwriting obligations. The underwriting shall be to the extent of
the Bids uploaded, subject to Regulation 13 of the SEBI ICDR Regulations. 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 Indicative Number of Equity Shares Amount Underwritten
to be Underwritten  million)
[o] [o] [o]
[o] [o] [o]
Total [o] [o]

The above-mentioned amount is indicative and will be finalised after determination of the Offer Price and
finalisation of the Basis of Allotment and subject to the provisions of Regulation 13(2) of the SEBI ICDR
Regulations.

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

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

In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the

Underwriting Agreement, will also be required to procure subscribers for or subscribe to the Equity Shares to the
extent of the defaulted amount in accordance with the Underwriting Agreement.

98



CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Red Herring Prospectus, is set forth below:

(In %, except share data)

Aggregate nominal value  Aggregate value at

Offer Price
A) AUTHORISED SHARE CAPITAL
135,000,000 Equity Shares 1,350,000,000 -
B) ISSUED AND SUBSCRIBED SHARE CAPITAL BEFORE THE OFFER
68,714,375 Equity Shares @ 687,143,750 -
C) |PAID UP SHARE CAPITAL BEFORE THE OFFER
68,714,250 Equity Shares @ 687,142,500 -
D) |PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS
Public offer of up to [e] Equity Shares [e] [e]
Comprising
a) Fresh Issue of up to[e] Equity Shares® [e] Upto ¥ 3,622.50 million
b) Offer for Sale of up to 5,120,619 Equity Shares by the 51,206,190 [e]
Selling Shareholders
E) ISSUED AND SUBSCRIBED SHARE CAPITAL AFTER THE OFFER
[e] Equity Shares [o]
F) PAID UP SHARE CAPITAL AFTER THE OFFER
[e] Equity Shares [e]
G) SECURITIES PREMIUM ACCOUNT
Before the Offer 675,426,368
After the Offer” [o]
o 125 Equity Shares were forfeited by our Company pursuant to a resolution of our Board dated March 27, 2010. See footnote 15 to the
table on the build-up of the equity share capital of the Company on page 102.
: To be included upon determination of the Offer Price.
(@) The Offer has been authorised by our Board pursuant to its resolution dated July 27, 2016, and by our
shareholders pursuant to their resolution dated August 22, 2016.
(b) Please see “The Offer” on page 85 for details of consents provided by the Selling Shareholders for their

respective portions of the Offer for Sale.

The Board has taken on record the Offer for Sale by the Selling Shareholders pursuant to its resolution dated
September 26, 2016 and the Board has approved this Red Herring Prospectus pursuant to its resolution dated
July 19, 2017.

Each of the Selling Shareholders, severally and not jointly, confirms that their portion of the Offered Shares
are eligible to be offered for sale in accordance with the SEBI ICDR Regulations and have been held for a
period of at least one year prior to the date of the Draft Red Herring Prospectus (or have resulted from a bonus
issue on Equity Shares held for a period of at least one year prior to the date of the Draft Red Herring
Prospectus through capitalisation of general reserves and share premium of our Company existing at the end of
the previous Fiscal Year preceding the date of the Draft Red Herring Prospectus).

Changes in our Authorised Share Capital

For details in relation to the changes in the authorised share capital of our Company, see “History and Certain
Corporate Matters - Amendments to our Memorandum of Association” on page 210.

Notes to Capital Structure
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1.  Share Capital History
1.  History of equity share capital of our Company

The following table sets forth the history of the equity share capital of our Company:

Date of allotment/  Number of Face value Issue price Nature of Nature of Cumulative = Cumulative
forfeiture equity shares ® per equity  consideration transaction number of paid up
share equity equity share
® shares capital
()

January 2, 1985 216 100 100 | Cash Subscription 216 21,600
to the MoAW

April 4, 1988* 2,522 100 100 @ Cash Further 2,738 273,800
issue@

April 21, 1994 2,979 100 100 | Cash Preferential 5,717 571,700
allotment®

January 30, 1996* 17,390 100 100 | Cash Preferential 23,107 2,310,700
allotment®

February 16, 21,950 100 100 | Cash Preferential 45,057 4,505,700

1999* allotment®

October 12, 2000* 32,530 100 100 Cash Preferential 77,587 7,758,700
allotment®

September 27, 44127 100 100 @ Cash Preferential 121,714 12,171,400

2003* allotment”

March 26, 2004* 78,286 100 100 | Cash Preferential 200,000 20,000,000
allotment®

June 10, 2004 21,050 100 100 | Cash Preferential 221,050 22,105,000

allotment®

Pursuant to a shareholders’ resolution dated September 30, 2005, each equity share of our Company of the face value of ¥100
was split into 10 equity shares of our Company of the face value of ¥10 each, and accordingly, 221,050 equity shares of our

Company of the face ¥100 each were split into 2,210,500 Equity Shares.
October 25, 2005 2,210,500 10 - Bonus Bonus issue
of one
Equity Share
for every one
Equity Share
held on the
record date,
by
capitalisation
of our
general
reserves (9
Preferential
allotment™V
Preferential
allotment™®?
Preferential
allotment™®®
Allotment
pursuant to
exercise  of
stock options
held  under
ESOP
20084
Forfeiture™
Allotment
pursuant to
exercise  of

March 31, 2006 579,000 10 10 Cash

July 22, 2007* 131,500 10 197.15 | Cash

August 9, 2007° 131,500 10 202.08 @ Cash

December 24, Cash

2009"

14,623 10 10

March 27, 2010
December 16,
2010%

(125) 10 10 | -
11,350 10 10  Cash

100

4,421,000

5,000,000
5,131,500
5,263,000

5,277,623

5,277,498
5,288,848

44,210,000

50,000,000
51,315,000
52,630,000

52,776,230

52,774,980
52,888,480



Date of allotment/  Number of
forfeiture equity shares

Face value

®)

Issue price
per equity
share

®)

Nature of
consideration

Nature of
transaction

Cumulative
number of
equity
shares

Cumulative
paid up
equity share
capital

)

February
2012*

15, 41,501

April 5, 2013 464,686

230,966
April 23, 2013 146,205
2,953

July 1, 2015 3,000

September
2015

29, 2,000

February 17, 2016

20,000

July 19, 2016

2,500

September
2016

12, 2,500

10

10

10

10

10

10

10

10

10

10

10

829.74

829.83

10

10

10

10

10
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Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

stock options
held  under
ESOP
200819
Allotment
pursuant
to exercise of
stock
options held
under

ESOP
200847
Allotment
pursuant  to
conversion
of CCPS®
Allotment
pursuant  to
conversion
of OFCDs®®
Preferential
allotment®®
Preferential
allotment®V
Allotment
pursuant  to
exercise  of
stock options
held  under
ESOP
200822
Allotment
pursuant  to
exercise  of
stock options
held  under
ESOP
20083
Allotment
pursuant  to
exercise  of
stock options
held  under
ESOP
20084
Allotment
pursuant  to
exercise  of
stock options
held  under
ESOP
2008
Allotment
pursuant to
exercise  of
stock options

5,330,349

5,795,035

6,026,001

6,172,206
6,175,159

6,178,159

6,180,159

6,200,159

6,202,659

6,205,159

53,303,490

57,950,350

60,260,010

61,722,060
61,751,590

61,781,590

61,801,590

62,001,590

62,026,590

62,051,590



Date of allotment/  Number of

forfeiture

equity shares

Face value

®)

Issue price
per equity

share

®)

Nature of
consideration

Nature of
transaction

Cumulative
number of
equity
shares

Cumulative
paid up
equity share
capital

)

September
2016

June 20, 2017

July 17, 2017

21,

40,565

62,457,240

11,264

22

10

10

10

10

10

Other
cash
Bonus

than

Cash

Cash®”

held
ESOP
2008
Preferential
allotment®”
Bonus issue
of 10 Equity
Shares  for
every  one
Equity Share
held on the
record date,
ie.,
September
15, 2016.%®
Allotment
pursuant to
exercise  of
stock options
held  under

ESOP 2008
(29

under

Allotment
pursuant to
conversion
of CCDs®?

6,245,724

68,702,964

68,714,228

68,714,250

62,457,240

687,029,640

687,142,280

687,142,500

# Holders of (a) equity shares allotted pursuant to these allotments (“Stated Shares”) and/ or (b) equity shares allotted pursuant to any
corporate action on the Stated Shares (such as split of the face value of the Stated Shares or bonus issuances on the Stated Shares) were
provided an exit opportunity in accordance with the process as set forth in the SEBI circulars - CIR/CFD/DIL3/18/2015 and
CFD/DIL3/CIR/P/2016/53 dated December 31, 2015 and May 3, 2016 respectively. For further details, please see “Risk Factors — We have
made certain issuances and allotments of our equity shares which are not in compliance with section 67(3) of the Companies Act, 1956.” on
page 24. Also, see “- Certain Issuances and Allotments of Equity Shares in the past” on page 104.

* In relation to these allotments, there have been certain delays in reportings required to be made to the RBI and non-compliance with
regulations governing foreign investment in our Equity Shares. For further details, please see “Risk Factors — There have been certain
instances of discrepancies in relation to certain statutory filings made or required to be filed by our Company with the RoC under applicable
law and certain other non-compliances under Indian company law. Further, we have, in the past, failed to comply with reporting requirements
in respect of issuance of Equity Shares and CCPS and certain other regulations governing issuance of capital to non-resident shareholders. ”

on page 30.

1) 216 equity shares of face value of & 100 each were allotted to Ravindra Kishore Sinha and six other individuals as a result of
subscription to the MoA.
) 2,522 equity shares of face value of 100 each were allotted to 55 allottees.
3) 2,979 equity shares of face value of & 100 each were allotted to 49 allottees. The issue price towards the aggregate of 2,979 equity
shares allotted on April 21, 1994 was received in two equal instalments, i.e., (a) first instalment on the date of allotment aggregating
to < 148,950; and (b) second instalment pursuant to a call which was also aggregating to & 148,950. As recorded in the audited
balance sheet of our Company as at March 31, 1995, these Equity Shares were fully paid-up as at March 31, 1995.
4 17,390 equity shares of face value of 100 each were allotted to 778 allottees.
(5) 21,950 equity shares of face value of 100 each were allotted to 514 allottees.
(6) 32,530 equity shares of face value of €100 each were allotted £o 448 allottees.
@] 44,127 equity shares of face value of €100 each were allotted to 1,088 allottees.
(8) 78,286 equity shares of face value of &100 each were allotted to 4,249 allottees.
9) 21,050 equity shares of face value of &100 each were allotted to 35 allottees.

(10)
(11)
(12)
(13)
(14)
(15)

account of failure to pay share allotment amount of ¥ 1,250 which was due thereon.
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2,210,500 Equity Shares were issued pursuant to capitalisation of &22,105,000 out of the general reserves of our Company.
579,000 Equity Shares were allotted to Ravindra Kishore Sinha.

131,500 Equity Shares were allotted to Thomas Berglund.
131,500 Equity Shares were allotted to Hakan Winberg.
14,623 Equity Shares were allotted to 58 allottees pursuant to exercise of stock options under ESOP 2008.
125 Equity Shares allotted under ESOP 2008 to Santan Kumar Tunga, were forfeited on March 27, 2010. This forfeiture was on



(16) 11,350 Equity Shares were allotted to 54 allottees pursuant to exercise of stock options under ESOP 2008.

(17) 41,501 Equity Shares were allotted to 287 allottees pursuant to exercise of stock options under ESOP 2008.

(18) 1,600,000 CCPS were converted into 464,686 Equity Shares at a conversion price of ¥344.32 per Equity Share. Accordingly, Theano
was allotted 464,686 Equity Shares, arising out of conversion of CCPS which was issued by our Company to D. E. Shaw on December
29, 2007 and was subsequently transferred by D. E. Shaw to Theano pursuant to a share purchase agreement.

(19)  In accordance with the Investment Agreement, 230,966 OFCDs were converted into 230,966 Equity Shares at a conversion ratio of
one Equity Share each for every OFCD. Accordingly, Vocational Skills Council (India) Private Limited was allotted 230, 966 Equity
Shares.

(20)  In accordance with the Investment Agreement, 146,205 Equity Shares were allotted to Theano.

(21)  In accordance with the Investment Agreement, 2,953 Equity Shares were allotted to AAJV.

(22) 1,000 Equity Shares were allotted to each of Dhiraj Singh, Manoj Fulfagar and Gyan Mohan pursuant to exercise of stock options
under ESOP 2008.

(23) 1,000 Equity Shares were allotted to each of Dhiraj Singh and Manoj Fulfagar pursuant to exercise of stock options under ESOP
2008.

(24) 20,000 Equity Shares were allotted to Michael John McKinnon pursuant to exercise of stock options under ESOP 2008.

(25) 2,000 Equity Shares were allotted to Tapash Chaudhuri and 500 Equity Shares were allotted to Vinod Advani pursuant to exercise of
stock options under ESOP 2008.

(26) 1,500 Equity Shares were allotted to Dhiraj Singh and 1,000 Equity Shares were allotted to Tapash Chaudhuri pursuant to exercise of
stock options under ESOP 2008.

(27)  Interms of a letter dated December 1, 2009, Uday Singh was issued and allotted 120,000 equity shares in SIH of AUD 1 each (“BVI
Shares”), as unpaid shares (without having rights to dividend and voting rights). Pursuant to the aforementioned letter, Uday Singh
had the option to exchange the BVI Shares for shares of any companies in the SIS group in a manner reflecting the fair value of the
BVI Shares, reduced by the amounts unpaid on them. Subsequent to two cash redemptions taken by Uday Singh (in August 2013 and
January 2015) and extinguishment of 41,000 BVI Shares, Uday Singh had 79,000 unpaid BVI Shares. Subsequently, in lieu of these
BVI Shares and suitably adjusted for amounts unpaid thereon, Uday Singh was allotted 40,565 Equity Shares, at a ratio of 1.95 as
determined in accordance with valuation report dated August 2, 2016 prepared by Mefcom Capital Markets Limited (a SEBI
registered merchant banker).

(28) 62,457,240 Equity Shares as a result of a bonus issue was allotted to the shareholders of our Company as on the record date for the
bonus issue (i.e., September 15, 2016), pursuant to capitalisation of our Company’s general reserves.

(29) 5,500 Equity Shares were allotted to B. M. Narayan and 5,764 Equity Shares were allotted to Vamshidhar Guthikonda pursuant to
exercise of stock options under ESOP 2008. As per the terms of ESOP 2008, the exercise of these stock options was adjusted for
allotment of Equity Shares through bonus issue by our Company on September 21, 2016.

(30)  Since the CCDs were originally subscribed to by Theano (1,727,485 CCDs at €100 per CCD) and AAJV (34,895 CCDs at <100 per
CCD) in cash and the subscription amount of ¥176.23 million was paid by them to the Company at the time of subscription, allotment
of 22 Equity Shares pursuant to conversion of CCDs has been considered as an allotment for cash. See “History and Other Corporate
Matters — Material Agreements — Share Purchase and Shareholders’ Agreements” on page 216. Upon conversion, our issued,
subscribed and paid up share capital was increased by <220, and our securities premium amount was increased by ¥176,237,780.
However, given that the format for the return of allotments under Form PAS 3 requires allotments upon conversion of debentures to
be recorded as an “allotment of securities for consideration other than cash”, this allotment was recorded in the corresponding Form
PAS 3 in such manner.

There have been certain discrepancies/ non-compliances in relation to resolutions passed and returns of allotment filed with RoC for certain
allotments made in the past. Our Board has, by its resolution dated September 12, 2016 taken on record the non-compliances and correct details
that should have been recorded in these resolutions and filings. Further, our Company and one of our Promoters namely, Ravindra Kishore Sinha
have e-filed compounding applications on September 21, 2016 with the RoC in respect of some of the non-compliances that are compoundable
under the Companies Act. Subsequently, by an order dated June 16, 2017, these violations were compounded by the Regional Director, Eastern
Region - Kolkata, Ministry of Corporate Affairs, upon imposition of compounding fees of 0.3 million and ¥0.2 million each on our Company and
Ravindra Kishore Sinha, our Chairman, respectively. The fines have since been paid. For further details, see “Risk Factors — There have been
certain instances of discrepancies in relation to certain statutory filings made or required to be filed by our Company with the RoC under
applicable law and certain other non-compliances under Indian company law. Further, we have, in the past, failed to comply with reporting
requirements in respect of issuance of Equity Shares and CCPS and certain other regulations governing issuance of capital to non-resident
shareholders.” on page 30.

2. History of preference share capital of our Company

Date of Number of Face Issue price  Nature of Particulars Cumulative Cumulative paid-
allotment’/ preference value per consideration number of up preference
Conversion shares (X) preference Preference share capital

share Shares )
®)
December 29, 1,600,000 100 100 Cash Preferential 1,600,000 160,000,000
2007* allotment®
April 5,2013 = (1,600,000) 100 - - Conversion® Nil Nil

“The preference shares were fully paid-up on the date of their allotment.

* In relation to this allotment there has been delay in reportings required to be made to the RBI and non-compliance with FDI regulations. Please
see “Risk Factors — There have been certain instances of discrepancies in relation to certain statutory filings made or required to be filed by our
Company with the RoC under applicable law and certain other non-compliances under Indian company law. Further, we have, in the past, failed
to comply with reporting requirements in respect of issuance of Equity Shares and CCPS and certain other regulations governing issuance of
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capital to non-resident shareholders.” on page 30.
@) 1,600,000 CCPS were allotted to D. E. Shaw.
) 1,600,000 CCPS were converted into 464,686 Equity Shares at a conversion price of ¥344.32 per Equity Share. Accordingly, Theano

was allotted 464,686 Equity Shares, arising out of conversion of CCPS which was issued by our Company to D. E. Shaw on December
29, 2007 and was subsequently transferred by D. E. Shaw to Theano pursuant to a share purchase agreement.

3. Shares issued for consideration other than cash or bonus

Details of Equity Shares issued for consideration other than cash or through bonus are as follows:

Date of Number of Face Issue Reasons for Allottees Benefits
allotment Equity value price allotment accrued
Shares ®) ® to the
Company
October 25, 2,210,500 10 - Bonus issue of one ' Existing shareholders of the @ -
2005 Equity Share for Company as on August 4, 2005,

every one Equity the record date for this bonus
Share held on the issue.”
record date.

September 40,565 10 - Preferential Uday Singh* -
12,2016 allotment

September 62,457,240 10 - Bonus issue of 10 Existing shareholders of the | -
21,2016 Equity Shares for Company as on September 15,

every one Equity 2016, the record date for this

Share held on the = bonus issue.”

record date.
“Given that these Equity Shares were allotted to a large number of shareholders, the names of the allottees have not been mentioned individually.
* For details in relation to this allotment, see footnote 27 to the table on the build-up of the equity share capital of the Company on page 103.

Our Company has not issued any bonus shares out of capitalisation of its revaluation reserves or unrealised profits.
4.  lIssue of Equity Shares in the last two preceding years

For details on the issue of Equity Shares by our Company in the last two preceding years, see “Notes to
Capital Structure — History of equity share capital of our Company” on page 100.

5. Certain Issuances and Allotments of Equity Shares in the past

a) Stated Allotments
Between April 1988 and February 2012, our Company had, on nine occasions, allotted equity shares to persons
in excess of 49 in number (collectively, the “Stated Allotments”). Some of the Stated Allotments may not
have been in compliance with the provisions governing a public offering of securities under the Companies

Act, 1956, including those mandating the issuance and registration of a prospectus.

A summary of the details of the Stated Allotments are set forth below:

S. no. Date of Stated Type of allotment No. of Stated No. of Price of Amount
Allotment Shares Allotted allottees allotment” raised (in %)
(in%)
1. April 4, 1988 Further issue 2,522 55 100 252,200
2. January 30, 1996 Preferential allotment 17,390 778 100 1,739,000
3.  February 16,1999 Preferential allotment 21,950 514 100 2,195,000
4, October 12, 2000 Preferential allotment 32,530 448 100 3,253,000
5. September 27, 2003  Preferential allotment 44,127 1,088 100 4,412,700
6. March 26, 2004 Preferential allotment 78,286 4,249 100 7,828,600
7. December 24, 2009  Allotment pursuant to 14,623 58 10 146,230

exercise of stock options held
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b)

S. no. Date of Stated Type of allotment No. of Stated No. of Price of Amount
Allotment Shares Allotted allottees  allotment” raised (in %)

(in%)

under ESOP 2008

8. December 16, 2010  Allotment pursuant to 11,350 54 10 113,500
exercise of stock options held
under ESOP 2008

9. February 15, 2012 Allotment pursuant to 41,501 287 10 415,010
exercise of stock options held
under ESOP 2008

" Pursuant to a shareholders’ resolution dated September 30, 2005, each equity share of our Company of the face value of <100 was split
into 10 equity shares of our Company of the face value of ?10 each.

Each of the Stated Allotments were made, either wholly or primarily, to employees of our Company with the
intent of ensuring employee retention.

Exit Offer

Through SEBI’s press release dated November 30, 2015 and circulars dated December 31, 2015 and May 3,
2016 (“SEBI Circulars”), SEBI has set forth a framework by which companies involved in issuance of
securities to more than 49 persons but up to 200 persons in a Fiscal Year may avoid penal action subject to
fulfilment of certain conditions. Recognizing the intent and spirit of SEBI through the SEBI Circulars, our
Company decided to provide an exit offer to relevant shareholders in respect of all nine of the Stated
Allotments (“Exit Offer”).

The Exit Offer was undertaken through the following steps.

0] At its meeting on July 27, 2016, our Board approved the Exit Offer, and authorised Ravindra Kishore
Sinha and Rituraj Kishore Sinha, our Promoters (“Purchasers”), to provide the Exit Offer.
Simultaneously, the Purchasers and their respective spouses (Rita Kishore Sinha and Pallavi Khanna,
respectively) informed the Board that they do not wish to tender any Equity Shares held by them in the
Exit Offer.

The Board also constituted a committee of directors titled the “Exit Offer Committee” in this meeting,
to take certain decisions in relation to the Exit Offer, including finalisation of the record date and the
exit price for the Exit Offer (“EXxit Price”).

(i) Link Intime India Private Limited (registered with SEBI as a registrar to an issue) was appointed as the
registrar to the Exit Offer (“Registrar”) through an agreement with the Purchasers dated August 25,
2016, to coordinate the Exit Offer process. Yes Bank Limited (registered with SEBI as a banker to an
issue) was appointed as escrow collection bank to the Exit Offer, through an agreement with the
Purchasers and the Registrar dated August 25, 2016, to operate the cash escrow account for the Exit
Offer (“Escrow Account”). S.K. Jha & Associates, Chartered Accountants (peer review number
007207), (“Independent CA”), an independent chartered accountant was also appointed to verify
compliance by our Company with the SEBI Circulars.

(iii)  The Purchasers and our Company decided that the Exit Offer would be provided to all shareholders of
our Company (other than the Purchasers and their respective spouses, as stated in (i) above), who held,
on August 20, 2016, the record date for the Exit Offer (“Record Date”):

(@)  Equity Shares allotted through the Stated Allotments (“Stated Shares™), and/ or

(b)  Equity Shares allotted on account of any corporate action on the Stated Shares, including
through split of the face value of the Stated Shares, or bonus issuances on the Stated Shares
(“Subsequent Stated Shares”),

that had been acquired either through allotment or through secondary acquisition (such shareholders,
collectively referred to as the “Eligible Shareholders”).
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

Further, the Exit Offer would be made by the Purchasers for all Equity Shares held by the Eligible
Shareholders on the Record Date (“Eligible Shares”).

Based on a review of our corporate records, the Independent CA verified that 271 Eligible
Shareholders held 1,324,372 Eligible Shares as at August 20, 2016.

The SEBI Circulars provide that investors are to be given an exit offer at a price that is not less than
the original subscription price along with 15% interest (or such higher returns promised to investors)
from the date of subscription. The Independent CA verified that the highest Exit Price (as approved by
the Exit Offer Committee) that could be offered to the Eligible Shareholders (in terms of the SEBI
Circulars) was X 53 per Eligible Share.

In its meeting on August 20, 2016, the Exit Offer Committee of the Board approved (i) the Record
Date, (ii) the final list of Eligible Shareholders to whom the Exit Offer would be made, and (iii) in
order to ensure parity in the treatment of all Eligible Shareholders, the Exit Price of ¥ 53 per Eligible
Share, which, as stated in (v) above, was verified by the Independent CA as the highest exit price
calculated in accordance with the SEBI Circulars.

Subsequently, Exit Offer letters dated August 30, 2016 (“Exit Offer Letters”) from the Purchasers
were dispatched by the Registrar to all Eligible Shareholders through registered post on August 31,
2016. Each Exit Offer Letter, inter alia, incorporated the following:

(@  An offer by the Purchasers to acquire all Eligible Shares held by each Eligible Shareholder on
the Record Date;

(b)  An option to each Eligible Shareholder to (a) accept the Exit Offer in full, or part and tender all
or some of their Eligible Shares in the Exit Offer, or (b) reject the Exit Offer. The acceptance or
rejection of the Exit Offer was required to be made by the Eligible Shareholders latest by
September 14, 2016 (“Exit Offer Closing Date”) and in the form and manner specified in the
Exit Offer Letter. Further, each Exit Offer Letter unequivocally stated that in the event that
either an acceptance letter (“Acceptance Letter”) or a letter of rejection (“Rejection Letter”)
was not received by the Registrar from an Eligible Shareholder by the Exit Offer Closing Date,
the Exit Offer would be deemed to be rejected by such Eligible Shareholder;

(c)  Adisclosure to the effect that our Company was proposing to undertake the Offer, and that the
Eligible Shareholders had the option to tender their Eligible Shares for sale either in the Exit
Offer, or in the Offer, as selling shareholders (and that if they chose to participate neither in the
Exit Offer or the Offer, their shareholding would be locked in for one year from the date of
allotment in the Offer, in accordance with the SEBI ICDR Regulations);

(d) Detailed terms and conditions of the Exit Offer, including the EXxit Price, process of
participation and documents required to be submitted by Eligible Shareholders to participate in
the Exit Offer.

The aggregate consideration for the Exit Offer (assuming full participation by all Eligible Shareholders
in the Exit Offer at the Exit Price) was also deposited in the Escrow Account by the Purchasers on
August 31, 2016 and an escrow agreement dated August 25, 2016 among the Purchasers, Yes Bank
Limited and the Registrar was also executed in this regard.

The Independent CA, by its certificate dated September 19, 2016, which was revised by letter dated
January 7, 2017 (together as the “Exit Offer Certificate”) certified that as on the Exit Offer Closing
Date (a) 108 Eligible Shareholders submitted Rejection Letters pursuant to the Exit Offer Letters, and
(b) the remaining 163 Eligible Shareholders tendered neither an Acceptance Letter nor a Rejection
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c)

d)

e)

6.

a)

Letter. Accordingly, in accordance with the terms of the Exit Offer, no Eligible Shareholder tendered
any Eligible Shares in the Exit Offer.

(x) The Exit Offer Certificate also confirmed that the Exit Offer was conducted in accordance with the
SEBI Circulars. A copy of this certificate had been forwarded to SEBI by our Company by its letter
dated September 26, 2016.

Compounding and settlement.

Apart from providing the Exit Offer through the Purchasers, we also filed, on September 22, 2016, an
application with the Registrar of Companies, Bihar (“R0C”) (also enclosing a compounding petition to the
NCLT or the Regional Director) seeking to compound any breaches of Companies Act, 1956 occasioned by
the Stated Allotments. Subsequently, by an order dated December 23, 2016, these violations were compounded
by the National Company Law Tribunal (Kolkata Bench), Kolkata, upon imposition of fines of ¥ 0.5 million
and ¥ 0.25 million each on our Company and Ravindra Kishore Sinha, our Chairman, respectively. The fines
have since been paid.

We also filed an application dated November 15, 2016 with SEBI under regulation 3(1) of the Securities and
Exchange Board of India (Settlement of Administrative and Civil Proceedings) Regulations, 2014, as amended
(“SEBI Settlement Regulations”) for settlement of any violations in relation to the Stated Allotments.
Through this application, our Company and its Directors voluntarily submitted themselves to the settlement
procedure under the SEBI Settlement Regulations, and agreed to abide by settlement terms as mutually agreed
with SEBI. By a letter dated March 7, 2017, SEBI returned this application citing certain technical grounds,
and directed that a rectified application be filed within 15 days. Subsequently, we filed a revised settlement
application dated March 15, 2017, accounting for these observations received from SEBI.

During the pendency of the settlement application, we received a show cause notice dated April 19, 2017 from
SEBI, directing our Company to show cause as to why an inquiry should not be held against it under Rule 4 of
the SEBI Adjudication Rules read with section 15-1 of the SEBI Act, and a penalty not be imposed under
section 15HB of the SEBI Act, as regards alleged non-compliance of the Stated Allotments with regulatory
provisions governing public offerings in India. We have responded to this notice by our letter dated May 10,
2017, requesting SEBI to refrain from initiating any adjudication proceedings, and to withdraw the show cause
notice given that our settlement application as regards the Stated Allotments was pending.

See “Outstanding Litigation and Material Developments — Past cases of non-compliances and compounding”
on page 482.

Continued violations, if any.

While violations under section 67(3) of the Companies Act, 1956 are continuing in nature, since the Stated
Allotments have been compounded by the NCLT, no such violation is continuing as on the date of this Red
Herring Prospectus.

Details of any pending investor complaints

There are no pending investor complaints as regards the Stated Allotments.

History of build-up, Promoters’ contribution and lock-in of Promoters’ shareholding

Build-up of Promoters’ shareholding in our Company

Set forth below is the build-up of the equity shareholding of our Promoters since incorporation of our Company:
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Name of Date of Nature of  Number of  Nature of Face value (%) Issue/ % of the %o of the
the allotment/ transaction equity  consideration acquisition/tran pre-Offer = post-
Promoter  transfer shares sfer price per equity Offer
equity share ) share equity
capital share
capital
Ravindra January 2,Subscription to 108Cash 100 100 0.00 [e]
Kishore 1985 the MoA
Sinha®  April 4,1988 Preferential 662 Cash 100 100 0.01 [o]
allotment
April 21, 1994 Preferential 1,155Cash 100 100 0.02 [e]
allotment
January 30, Preferential 800Cash 100 100 0.01 [e]
1996 allotment
October 12, Preferential 10,850Cash 100 100 0.16 [e]
2000 allotment
September 27,Preferential 6,598 Cash 100 100 0.10 [e]
2003 allotment
March 26, Preferential 450Cash 100 100 0.01 [e]
2004 allotment
June 10, 2004 Preferential 2,500Cash 100 100 0.04 [e]
allotment
March 31, Transfer 16,427 Cash 100 - 0.24 [e]
2005
July 31, 2005 Transfer 73,725Cash 100 - 1.07 [o]

Pursuant to a resolution of our shareholders dated September 30, 2005, each equity share of our Company of face value ¥ 100 was
split into 10 equity shares of our Company of face value of ¥ 10 each, and accordingly, 113,275 equity shares of 100 each held by
Ravindra Kishore Sinha were split into 1,132,750 Equity Shares.

October ~ 25,Bonus issue of  1,132,750Bonus 10 - 1.65 [e]
2005 one Equity
Share for every
one Equity
Share held on
the record date
March 31, Preferential 579,000Cash 10 10 0.84 [®]
2006 allotment
April 25,2007 Transfer 15,500 Cash 10 - 0.02 []
January 10, Transfer to D.E. (50,000) Cash 10 230 (0.07) [e]
2008 Shaw
May 3, 2008  Transfer to (17,000) Cash 10 N (0.02) [®]
Arvind  Kumar
Prasad
May 3, 2008  Transfer to (35,000) Cash 10 N (0.05) [®]
Uday Singh
May 3, 2008  Transfer 19,400Cash 10 - 0.03 [e]
June 15, 2011 Transfer to (29,923)Cash 10 501.29 (0.04) [e]
Piyush Goyal
October 30, Transfer to (5,985) Cash 10 501.25 (0.01) [®]
2012 Piyush Goyal
April 23, 2013 Transfer to  (144,684)Cash 10 2,011.28 (0.21) [®]
Theano
September 21,Bonus issue of 25,968,080Bonus 10 - 37.79 [®]
2016 10 Equity
Shares for every
one Equity
Share held on
the record date
Sub-total 28,564,888 41,57 [o]
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Name of Date of Nature of  Number of  Nature of Face value (%) Issue/ % of the %o of the

the allotment/ transaction equity  consideration acquisition/tran pre-Offer = post-
Promoter  transfer shares sfer price per equity Offer
equity share ) share equity
capital share
capital
Rituraj February  16,Preferential 360Cash 100 100 0 [e]
Kishore 1999 allotment
Sinha* October  12,Preferential 250Cash 100 100 0.00 [o]
2000 allotment
September 27,Preferential 2,868 Cash 100 100 0.04 [e]
2003 allotment
March 26, Preferential 450Cash 100 100 0.01 [e]
2004 allotment
March 31, Transfer 8,770- 100 - 0.13 []
2005
July 31, 2005 Transfer 16,649- 100 - 0.24 [e]

Pursuant to a resolution of our shareholders dated September 30, 2005, each equity share of our Company of face value
T 100 was split into 10 equity shares of our Company of face value of ¥ 10 each, and accordingly, 29,347 equity shares
of ¥ 100 each held by Rituraj Kishore Sinha were split into 293,470 Equity Shares.

October 25,Bonus issue of 293,470 Bonus 10 - 0.43 [e]
2005 one equity share

of ¥ 10 each for

every one

equity share of
% 10 each held

January 10, Transfer to D.E. (33,913)Cash 10 230 (0.05) [e]
2008 Shaw
December 31, Transfer from 105,4000ther than 10 0 0.15 [e]
2011 Pallavi Khanna cash”
December 31, Transfer to (6,175)Cash 10 917.57 (0.01) [e]
2013 Dhiraj Singh
March 18, Transfer  from 216Cash 10 3,240.74 0.00 [e]
2015 Tarun Goswani
March 18, Transfer from 125Cash 10 3,240.74 0.00 [®]
2015 Mukesh Kumar
Thakur
April 23, 2015 Transfer  from 155Cash 10 3,240 0.00 [®]
Kingshuk
Mallik
June 16, 2015 Transfer from 125Cash 10 3,240.74 0.00 [®]
Sunil Kumar
September 9, Transfer  from 285Cash 10 3,240.35 0.00 [e]
2015 Sanjeev Kumar
Rao
December 2, Transfer from 150Cash 10 3,240 0.00 [e]
2015 Sanjeev Kumar
December 2, Transfer from 125Cash 10 3,240 0.00 [®]
2015 Rajesh  Kumar
Sinha
January 28, Transfer  from 75Cash 10 3,240 0.00 [®]
2016 Anil Kumar
September 12, Transfer to (125)Cash 10 80 0.00 [e]
2016 Pratyush Kumar
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Name of Date of Nature of  Number of  Nature of Face value (%) Issue/ % of the %o of the
the allotment/ transaction equity  consideration acquisition/tran pre-Offer = post-
Promoter  transfer shares sfer price per equity Offer
equity share ) share equity
capital share
capital
September 21,Bonus issue of  6,533,830Bonus 10 - 9.51 [e]
2016 10 Equity
Shares for every
one Equity
Share held on
the record date
September 23, Transfer to (2,750) Cash 10 36.36 0.00 [e]
2016 Akash Kishore
Prasad
Transfer to (1,375)Cash 10 7.27 0.00 [e]
Yash Aditya
Transfer to (6,875)Cash 10 14.55 (0.01) [e]
Arjun Gulati
Transfer to (13,739) Cash 10 363.93 (0.02) [e]
Nandita Raja
Transfer to (2,750)Cash 10 36.36 0.00 [e]
Vibhor Mehra
November 25, Transfer to (13,739)Cash 10 7.28 (0.02) [e]
2016 Sanjeev Paul
November 28, Transfer to (3,432)Cash 10 29.14 0.00 [e]
2016 Shree Dange
November 29, Transfer to (13,739) Cash 10 181.96 (0.02) [e]
2016 Randhir Kochar
Transfer to (6,875)Cash 10 14.55 (0.01) [e]
Vishan Narain
Khanna
Transfer to (6,875)Cash 10 7.27 (0.01) [e]
Vikash Kishore
Prasad
Transfer to (6,875)Cash 10 1.45 (0.01) [e]
Keyur Sinha
Transfer to (3,432)Cash 10 7.28 0.00 [e]
Shekhar Nagar
Transfer to (2,750) Cash 10 36.36 0.00 [e]
Reema Kumar
December 2, Transfer to Atul (3,432)Cash 10 7.28 0.00 [e]
2016 Pandey
Transfer to (1,375)Cash 10 7.27 0.00 [e]
Yash Aditya
December 13, Transfer to (3,432)Cash 10 7.28 0.00 [e]
2016 Praneet Mangali
December 15, Transfer to Dr. (6,875)Cash 10 72.72 (0.05) [e]
2016 Satyendra
Kishore
July 19, 2017 Transfer to RKS (70,143) Cash 10 10 (0.10) [e]
JV Trust™
Sub-total 7,016,750 10.21 [o]
Total 35,581,638 51.78 [o]

"We have been unable to ascertain the acquisition price/sale price and nature of consideration for these transfers due to non-availability of
transfer deeds. See, “Risk Factors - Some of our corporate records are not traceable” on page 51.
*Pursuant to a deed of gift dated September 26, 2011 Pallavi Khanna gifted the said Equity Shares to Rituraj Kishore Sinha absolutely without

any consideration.
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*3,710,570 Equity Shares (comprising of 3,637,098 Equity Shares by Theano and 73,472 Equity Shares by AAJV) are proposed to be transferred
to our Promoters (i.e. 1,855,285 Equity Shares to Ravindra Kishore Sinha and 1,855,285 Equity Shares to Rituraj Kishore Sinha) by the Investor
Selling Shareholders pursuant to the Second Amendment Agreement and the Letter Amendment. For further details see, “History and Certain
Corporate Matters” on page 209.

™ The transfer was made to Pallavi Khanna in her capacity as a trustee of the RKS JV Trust.

Except for the allotment dated April 21, 1994, wherein the issue price was received in two equal instalments,
namely, (a) the first instalment on the date of allotment and (b) second instalment pursuant to a call made by our
Board which was paid up as at March 31, 1995, all the Equity Shares held by our Promoters were fully paid-up on
the respective dates of acquisition of such equity shares.

None of the Equity Shares held by our Promoters are pledged.

b) Shareholding of our Promoters and the members of our Promoter Group

Provided below are details of Equity Shares held by our Promoters and the members of our Promoter Group as on
the date of this Red Herring Prospectus:

S Name of shareholder Pre-Offer Post-Offer
No. No. of Equity Shares Percentage of No. of Equity Percentage of
pre-Offer Shares post-Offer
capital (%) capital (%)
Promoters
1. Ravindra Kishore Sinha” 28,564,888 41.57 [e] [e]
2. Rituraj Kishore Sinha” 7,016,750 10.21 [o] [o]
Subtotal (A) 35,581,638 51.78 [e] [e]
Promoter Group
1. Rita Kishore Sinha 12,111,055 17.63 [e] [e]
2. Vocational ~ Skills  Council India 2,540,626 3.70 [e] [e]
Private Limited
3. Rivoli Sinha Aggarwal 2,408,780 351 [e] [e]
4. Pallavi Khanna 110,000 0.16 [e] [e]
5. RKS JV Trust” 70,143" 0.10 [o] [o]
6. Dr. Satyendra Kishore 6,875 0.01 [e] [e]
7. Vikash Kishore Prasad 6,875 0.01 [e] [e]
8. Vishan Narain Khanna 6,875 0.01 [e] [e]
Subtotal (B) 17,261,229 25.12 [e] [o]
Total Promoter & Promoter Group (A+B) 52,842,867 76.90 [o] [e]

"3,710,570 Equity Shares (comprising of 3,637,098 Equity Shares by Theano and 73,472 Equity Shares by AAJV) are proposed to be transferred to
our Promoters (i.e. 1,855,285 Equity Shares to Ravindra Kishore Sinha and 1,855,285 Equity Shares to Rituraj Kishore Sinha) by the Investor
Selling Shareholders pursuant to the Second Amendment Agreement and the Letter Amendment. For further details see, “History and Certain
Corporate Matters” on page 209.

# Held by Pallavi Khanna, in her capacity as a trustee.

All Equity Shares held by our Promoters and members of our Promoter Group are in dematerialised form.

c) Details of Promoters’ contribution locked in for three years

Pursuant to Regulations 32 and 36 of the SEBI ICDR Regulations, an aggregate of 20% of the fully-diluted post-
Offer capital of our Company held by our Promoters shall be considered as minimum promoters’ contribution and
locked-in for a period of three years from the date of Allotment (“Promoters’ Contribution”). As on the date of
this Red Herring Prospectus, our Promoters collectively hold 35,581,638 Equity Shares, of which 35,581,288
Equity Shares constituting 51.78% of our Company’s paid-up equity share capital is eligible for Promoters’
Contribution.

Ravindra Kishore Sinha and Rituraj Kishore Sinha have, pursuant to their letters each dated September 26, 2016,
given consent to include such number of Equity Shares held by them as may constitute 20% of the fully-diluted
post-Offer equity share capital of our Company (assuming full conversion of the CCDs and exercise of all vested
employee stock options) as Promoters’ Contribution and have agreed not to dispose, sell, transfer, charge, pledge or
otherwise encumber in any manner the Promoters’ Contribution from the date of the Draft Red Herring Prospectus,
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until the commencement of the lock-in period specified above, or for such other time as required under SEBI ICDR
Regulations. Details of Promoters’ Contribution are as provided below:

Name of the No. of Date of transaction” Face Allotment/  Nature of % of the % of the
Promoter Equity value Acquisition transaction pre-Offer fully-

Shares” ® price }) capital diluted

locked-in post-Offer

Capital

Ravindra [e] [e] [e] [e] [o] [e] [e]
Kishore Sinha [e] [e] [e] [e] [o] [e] [e]
Rituraj Kishore [e] [e] [e] [e] [e] [e] [e]
Sinha [o] [o] [e] [o] [o] [o] [o]
Total [e] [e] [e] [e] [e] [e] [e]
#Equity Shares were fully paid-up on the date of allotment/acquisition.

Our Promoters have confirmed to the Company, the GCBRLMSs and the BRLMs, that the Equity Shares held by
them that will be deployed towards Promoters’ Contribution were allotted to them pursuant to a bonus issue on
Equity Shares held for a period of one year preceding the date of the Draft Red Herring Prospectus and therefore no
loans or financial assistance from any bank or financial institution were availed by them for acquisition of such
Equity Shares.

The Promoters’ Contribution has been brought in to the extent of not less than the specified minimum lot, as
required under the SEBI ICDR Regulations.

The Equity Shares that are being locked-in for computation of Promoters’ Contribution are not, and will not be,
ineligible under Regulation 33 of the SEBI ICDR Regulations. In particular, these Equity Shares do not, and shall
not, consist of:

(i Equity Shares acquired during the three years preceding the date of this Red Herring Prospectus (a) for
consideration other than cash and revaluation of assets or capitalisation of intangible assets, or (b) bonus
shares issued out of revaluations reserves or unrealised profits or against equity shares which are otherwise
ineligible for computation of promoters’ contribution;

(i) Equity Shares acquired during the one year preceding the date of this Red Herring Prospectus, 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 Promoters in the last one year preceding the date of this Red Herring Prospectus
upon conversion of a partnership firm; and

(iv) Equity Shares held by the Promoters that are subject to any pledge or any other form of encumbrance.

7. Sales or purchases of Equity Shares or other specified securities of our Company by our Promoters, the
other members of our Promoter Group or our Directors or their immediate relatives during the six months
immediately preceding the date of the Draft Red Herring Prospectus and until the date of this Red Herring
Prospectus.

Our Promoters, the other members of our Promoter Group or our Directors or their immediate relatives have not sold
or purchased any Equity Shares or other specified securities of our Company during the six months immediately
preceding the date of the Draft Red Herring Prospectus and until the date of this Red Herring Prospectus, except as
follows:

Name of the member of No. of Equity Shares No. of Equity Date of transaction Transaction price
Promoter Group or subscribed/ purchased Shares per Equity Share (in
Directors or their sold/transferred )
immediate relatives
Rita Kishore Sinha 400 - July 30, 2016 25
250 24
527 20
125 August 12, 2016 20
(Sub- total) 1,302
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Uday Singh 40,565 September 12, 2016 Nil
Dr. Satyendra Kishore 6,875 December 15, 2016 72.72
Vikash Kishore Prasad 6,875 November 29, 2016 7.27
Vishan Narain Khanna 6,875 November 29, 2016 14.55
Rituraj Kishore Sinha - (125) = September 12, 2016 80
(1,375) = September 23, 2016 7.27
(6,875) 14.55
(13,739) 363.93
(5,500) 36.36
(13,739) November 25, 2016 7.28
(3,432) November 28, 2016 29.14
(13,739) = November 29, 2016 181.96
(6,875) 14.55
(6,875) 7.27
(6,875) 1.45
(3,432) 7.28
(2,750) 36.36
(3,432) = December 2, 2016 7.28
(1,375) 7.27
(3,432) December 13, 2016 7.28
(6,875) = December 15, 2016 72.72
(70,143) | July 19, 2017 10
(Sub- total) (170,588)
Total 62,492 (170,588)

8.  Details of share capital locked-in for one year

Except for (a) the Promoters” Contribution which shall be locked in as above, (b) the Equity Shares allotted pursuant
to ESOP Schemes and held by employees (as on the date of Allotment) of our Company or Subsidiaries or material
associates of our Company whose financial statements are consolidated with the Company’s financial statements as
per Accounting Standard 21 (if any); and (c) the Equity Shares which are sold or transferred as part of the Offer for
Sale by the Selling Shareholders, the entire pre-Offer equity share capital of our Company (including those Equity
Shares held by our Promoters in excess of Promoters’ Contribution), shall be locked in for a period of one year from
the date of Allotment. Any unsubscribed portion of the Equity Shares being offered by the Selling Shareholders in
the Offer for Sale would also be locked-in as required under the SEBI ICDR Regulations.

In terms of Regulation 40 of the SEBI ICDR Regulations, Equity Shares held by the Promoters may be transferred
to and among the Promoters and or members 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 compliance
with provisions of the Takeover Regulations as applicable and such transferee shall not be eligible to transfer them
till the lock-in period stipulated in SEBI ICDR Regulations has expired. The Equity Shares held by persons other
than the Promoters 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, compliance with the provisions of the Takeover Regulations.

The Equity Shares held by our Promoters which are locked-in as per Regulation 36 of the SEBI ICDR Regulations
for a period of one year from the date of Allotment may be pledged only with scheduled commercial banks or public
financial institutions as collateral security for loans granted by such banks or public financial institutions, provided
that: (i) such pledge of the Equity Shares is one of the terms of the sanction of the loan and (ii) if the Equity Shares
are locked-in as Promoter’s Contribution, then in addition to the requirement in (i) above, such Equity Shares may
be pledged only if the loan has been granted by the scheduled commercial bank or public financial institution for the
purpose of financing one or more of the objects of the Offer.

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.
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9.

The table below represents the equity shareholding pattern of our Company as on the date of this Red Herring Prospectus:

Our shareholding pattern

Category Category of Shareholder Number of No. of fully No. | No. of Total nos. Shareholdi | Number of Voting Rights held in each class of | No. of Shares = Shareholding = Number of locked Number of Number of equity
m Shareholders | paid up equity = of | shares | sharesheld & ngasa% securities Underlying asa % in shares Shares pledged shares held in
(nr) shares held Part| underly vin = of total no. (1X) Outstanding | assuming full (XIt1) or otherwise dematerialised
1v) ly ing | (IV)+(V)+ (VI) ofshares convertible | conversion of encumbered form
paid Deposit (calculated securities convertible (X111 (XIV)
-up | ory as per No of Voting Rights (including securities | No. As aNo. |As a %
equi | Receipt SCRR, Class Class Total Totalas ~ Warrants) (asa (@) % of (a) |of total
ty s 1957) a % of (X) percentage of total Shares
shar|  (VI) (AL} (A+B+C diluted share Shares held
es As a % of ) capital) held (b)
held (A+B+C2) XI)= (b)
V) (VIN+(X)
As a % of
(A+B+C2)
Equity NA
(A) Promoter and Promoter 10 52,842,867 - - 52,842,867 76.90 | 52,842,867 - 52,842,867 76.90 - 76.76 - 52,842,867
Group®
(B) Public 290 15,871,383 - - 15,871,383 23.10 | 15,871,383 - 15,871,383 23.10 125,169 23.24 - - 12,531,915
© Non Promoter-Non Public
(C) (1) Shares underlying DRs - - - - - - - - - - - - - - -
©) @ Shares held by Employee - - - - - - - - - - - - - -
Trusts
Total (A) + (B) +(C) 300 68,714,250 - 68,714,250 100 | 68,714,250 - 68,714,250 100 125,169 100 - 65,374,782

3,710,570 Equity Shares (comprising of 3,637,098 Equity Shares by Theano and 73,472 Equity Shares by AAJV) are proposed to be transferred to our Promoters (i.e. 1,855,285 Equnty Shares to Ravmdra Kishore Sinha and

1,855,285 Equity Shares to Rituraj Kishore Sinha) by the Investor Selling Shareholders pursuant to the Second Amendment Agreement and the Letter Amendment. For further details see,

on page 209.
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10. Shareholding of our Directors and Key Managerial Personnel in our Company

Other than as set forth below, none of the Directors and Key Managerial Personnel holds Equity Shares as on the date
of this Red Herring Prospectus:

Name No. of Equity Shares % of pre-Offer equity share capital
Directors

Ravindra Kishore Sinha™ 28,564,888 4157
Rita Kishore Sinha 12,111,055 17.63
Rituraj Kishore Sinha™ 7,016,750 10.21
Uday Singh 612,447 0.89
Arvind Kumar Prasad 165,000 0.24
Key Managerial Personnel (other than covered above)

Brajesh Kumar 9,900 0.01
Total 48,480,040 70.55

3,710,570 Equity Shares (comprising of 3,637,098 Equity Shares by Theano and 73,472 Equity Shares by AAJV) are proposed to be
transferred to our Promoters (i.e. 1,855,285 Equity Shares to Ravindra Kishore Sinha and 1,855,285 Equity Shares to Rituraj Kishore Sinha)
by the Investor Selling Shareholders pursuant to the Second Amendment Agreement and the Letter Amendment. For further details see,
“History and Certain Corporate Matters” on page 209.

11. Ason the date of this Red Herring Prospectus, our Company has 300 shareholders of Equity Shares.
12. Top 10 shareholders

(@ Our top 10 equity shareholders and the number of Equity Shares held by them, as on the date of this Red
Herring Prospectus are as follows:

S. Shareholder Number of Equity Percentage of pre-Offer
No. Shares held share capital
1. Ravindra Kishore Sinha™ 28,564,888 4157
2. Rita Kishore Sinha 12,111,055 17.63
3. Theano” 10,439,781 15.19
4, Rituraj Kishore Sinha” 7,016,750 10.21
5. Vocational Skills Council India Private Limited 2,540,626 3.70
6. Rivoli Sinha Aggarwal 2,408,780 3.51
7. Hakan Winberg 1,446,500 2.11
8. Thomas Berglund 1,446,500 2.11
9. Uday Singh 612,447 0.89
10. Piyush Goyal 493,735 0.72
Total 67,081,062 97.62

"3,710,570 Equity Shares (comprising of 3,637,098 Equity Shares by Theano and 73,472 Equity Shares by AAJV) are proposed to be
transferred to our Promoters (i.e. 1,855,285 Equity Shares to Ravindra Kishore Sinha and 1,855,285 Equity Shares to Rituraj Kishore
Sinha) by the Investor Selling Shareholders pursuant to the Second Amendment Agreement and the Letter Amendment. For further details
see, “History and Certain Corporate Matters” on page 209.

(b)  Our top 10 equity shareholders and the number of Equity Shares held by them, as on the 10 days prior to filing of this Red
Herring Prospectus are as follows:

S. Shareholder Number of Equity Percentage of pre-Offer

No. Shares held share capital
1. Ravindra Kishore Sinha™ 28,564,888 41.57
2. Rita Kishore Sinha 12,111,055 17.63
3. Theano*™” 10,439,770 15.19
4, Rituraj Kishore Sinha™ 7,086,893 10.31
5. Vocational Skills Council India Private Limited 2,540,626 3.70
6. Rivoli Sinha Aggarwal 2,408,780 3.51
7. Hakan Winberg 1,446,500 2.11
8. Thomas Berglund 1,446,500 2.11
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(©)

13.

a)

S. Shareholder Number of Equity Percentage of pre-Offer

No. Shares held share capital
9. Uday Singh 612,447 0.89
10. Piyush Goyal 493,735 0.72
Total 67,151,194 97.73

73,710,570 Equity Shares (comprising of 3,637,098 Equity Shares by Theano and 73,472 Equity Shares by AAJV) are proposed to be
transferred to our Promoters (i.e. 1,855,285 Equity Shares to Ravindra Kishore Sinha and 1,855,285 Equity Shares to Rituraj Kishore
Sinha) by the Investor Selling Shareholders pursuant to the Second Amendment Agreement and the Letter Amendment. For further details
see, “History and Certain Corporate Matters” on page 209.

*As on 10 days prior to the date of this Red Herring Prospectus, Theano held 1,727,485 CCDs. In terms of the Investment Agreement and
the Second Amendment Agreement, the CCDs held by Theano have converted into 11 Equity Shares. For further details, see “History and
Certain Corporate Matters” on page 209, and footnote 30 to the table on the build-up of the equity share capital of the Company on page
103.

Our top 10 Equity Shareholders two years prior to filing of this Red Herring Prospectus are as follows:

S. Shareholder Number  of Equity  Percentage of Pre-Offer
No. Shares held share capital to the Equity
Shares held
1. Ravindra Kishore Sinha 2,596,808 42.03
2. Rita Kishore Sinha 1,099,703 17.80
3. Theano” 949,070 15.36
4. Rituraj Kishore Sinha 652,873 10.57
5. Vocational Skills Council India Private Limited 230,966 3.74
6. Rivoli Sinha Aggarwal 218,980 3.54
7. Thomas Berglund 131,500 2.13
8. Hakan Winberg 131,500 2.13
9. Piyush Goyal 44,885 0.73
10. AANV” 19,171 0.31
6,075,456 98.34
Total

“ As on two years prior to the date of this Red Herring Prospectus, Theano held 1,727,485 CCDs and AAJV held 34,895 CCDs. In terms of
the Investment Agreement and the Second Amendment Agreement, the CCDs held by Theano and AAJV have converted into 22 Equity
Shares (of which 11 Equity Shares were allotted to each of Theano and AAJV). For further details, see “History and Certain Corporate
Matters” on page 209, and footnote 30 to the table on the build-up of the equity share capital of the Company on page 103.

For details relating to the cost of acquisition of Equity Shares by the Promoters, see “Risk Factors — Prominent
Notes” on page 57.

Employee Stock Option Schemes
ESOP 2008

To reward our employees for their contribution to our Company and to provide an incentive for their
continuous contribution to our organisational success, pursuant to resolutions passed by our Board and our
shareholders on September 19, 2008 and September 29, 2008 respectively, our Company instituted ESOP
2008. This plan envisaged the grant of options not exceeding 3% of the aggregate number of issued and
outstanding Equity Shares. In accordance with the ESOP 2008, each option, on exercise would be eligible for
one Equity Share (subject to corresponding fair and reasonable adjustment in the event of corporate actions by
our Company including capitalisation of profits or reserves) upon payment of the exercise price. In furtherance
of the resolutions passed by our Board and Shareholders on June 30, 2016 and July 27, 2016, the ESOP 2008
is terminated and the options granted under ESOP 2008 are governed by the ESOP 2016 except for the terms
related to vesting and exercise which are subject to the conditions as specified in the individual notice of
grants. Details of the ESOP 2008 are as follows:

Particulars Details

Options granted 125,096 options as on June 30, 2017.
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Particulars Details
Period Number of options granted
Beginning of the Fiscal Year 2015 89,000
Financial Year 2015 30,500
Financial Year 2016 3,500
Financial Year 2017 2,096
Total options granted 125,096

Pricing formula

Exercise price of
options (in )
Vesting period

Each option was granted at such exercise price which was equal to the face value of the Equity
Share.
10 per option.

Subject to the terms of the ESOP 2008, unless otherwise decided by the Nomination and
Remuneration Committee (formerly the ESOP Remuneration Committee), the wvesting period
specified under ESOP 2008 is as described below.

Grant A: 59,000 options were granted on October 28, 2008, with vesting period as follows:

Vesting Proportion Vesting period from date  Basis of Vesting

of grant
25% One year Achievement of ninety per cent (90%)
25% Two years or above of the annual business
50% Three years profitability target.

In case of achievement of below
ninety per cent (90%) of the annual
business profitability target, options
may be available for vesting, either in
full or in part, only based on the
discretion of the Nomination and
Remuneration Committee.

Some of the options granted under ESOP 2008 are subject to varied vesting period as stated in the
respective stock option agreement and as approved by the Nomination and Remuneration
Committee which are as follows:

Grant B: 30,000 options were granted on January 14, 2011, with vesting period as follows:

Vesting Proportion Vesting period from date  Basis of Vesting

of grant
50% One year Achievement of ninety per cent (90%)
50% Two years or above of the annual business

profitability target.

In case of achievement of below
ninety per cent (90%) of the annual
business profitability target, options
may be available for vesting, either in
full or in part, only based on the
discretion of the Nomination and
Remuneration Committee.

Grant C1: 7,500 options were granted on July 1, 2014 with vesting period as follows:

Vesting Proportion Vesting period from date  Basis of Vesting
of grant

13.33% 12 months Automatic

13.33% 14 months

20% 26 months

20% 38 months

33.33% 50 months

Grant C2: 2,000 options were granted on July 1, 2014 with vesting period as follows:
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Particulars

Details

Options vested
(excluding the
options that have
been exercised)
Options exercised

The total number
of Equity Shares
arising as a result
of exercise of
options

Options lapsed/
forfeited/ cancelled
Variation of terms
of options

Vesting Proportion Vesting period from date  Basis of Vesting

of grant
50% 12 months Automatic
50% 14 months

Grant C3: 1,000 options were granted on July 1, 2014 with vesting period as follows:

Vesting Proportion Vesting period from date
of grant

12 months

Basis of Vesting

100% Automatic

Grant C4: 20,000 options were granted on September 29, 2014 with vesting period as follows:

Vesting Proportion Vesting period from date
of grant

13 months

Basis of Vesting

100% Automatic

Grant D1: 3,000 options were granted on April 1, 2015 with vesting period as follows:

Vesting Proportion Vesting period from date  Basis of Vesting

of grant
66.67% 12 months Automatic
33.33% 17 months

Grant D2: 500 options were granted on April 1, 2015 with vesting period as follows:

Vesting Proportion Vesting period from date
of grant

12 months

Basis of Vesting

100% Automatic

Grant E: 2,096 options were granted on April 4, 2016 with vesting period as follows:

Vesting Proportion Vesting period from date  Basis of Vesting
of grant
25% One year At each vesting, a maximum of 524
25% Two years shares, being 25% of the total options
25% Three years granted will vest as follows:
25% Four years e 262 options will vest automatically;
and
e a maximum of 262 options will vest
depending on individual
performance.

11,379 options as on June 30, 2017

98,498 options as on June 30, 2017

98,373 Equity Shares”

#125 Equity Shares allotted under ESOP 2008 to Santan Kumar Tunga, were forfeited on March
27, 2010. This forfeiture was on account of failure to pay share allotment amount of & 1,250 which
was due thereon. For details see “Capital Structure - History of equity share capital of our
Company” on page 100.

As on June 30, 2017, 11,532 options were lapsed/ forfeited/ cancelled.

In furtherance of the resolutions passed by our Board and Shareholders on June 30, 2016 and July
27, 2016, the ESOP 2008 is terminated and the options granted under ESOP 2008 are governed by
the ESOP 2016 (except for the terms related to vesting and exercise which are subject to the
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Particulars

Details

Money realised by
exercise of options
(in

Total number of
options in force as
on June 30, 2017

Employee-wise
detail of options
granted to:

(i) Senior
managerial
personnel i.e.,
Directors and
Key Managerial
Personnel

(i) Any
other employee
who received a
grant in any one
year of options
amounting to
five per cent or
more of the total
options granted
(under ESOP
2008 and ESOP
2016) during that
year

(iii) Identifie
d employees who
were granted
options  during
any one year
equal to
exceeding  one
per cent of the
issued capital
(excluding
outstanding
warrants and
conversions)  of
the Company at
the time of grant

Fully diluted EPS

on pre-Offer,
standalone  basis
pursuant to
exercise of options
calculated in
accordance  with
the relevant
accounting

standard (in )
Fully diluted EPS

conditions as specified in the individual notice of grants).
983,730

15,066 unvested options

Vested -
Unvested 15,066

Details as included in “Note 1” on page 122.

Year of grant Name of employee Number of granted options
Fiscal Year 2015 Michael John McKinnon 20,000

Dhiraj Singh 7,500

Manoj Fulfagar 2,000
Fiscal Year 2016 Tapas Chaudhary 3,000

Vinod Advani 500

Fiscal Year 2017 -

Nil

(i) For the three months period ended June 30, 2017: N.A.
(ii) For Financial Year 2017: 3.79
(iii) For Financial Year 2016: 4.91
(iv) For Financial Year 2015: 3.62

(i) For the three months period ended June 30, 2017: N.A.
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Particulars

Details

on pre-Offer,
consolidated basis
pursuant to
exercise of options
calculated in
accordance  with
the relevant
accounting
standard (in %)
Impact on profit
and on EPS of the
last three years if
the accounting
policies as
specified in the
Regulation 15 of
the Securities and
Exchange Board of
India (Share Based
Employee
Benefits)
Regulations, 2014
had been followed
in  respect  of
options granted in
the last three fiscal

years.
Where the
Company has
calculated the
employee

compensation cost
using the intrinsic
value of stock
options, difference,
if any, between
employee
compensation cost
calculated  using
the intrinsic value
of stock options
and the employee
compensation cost
calculated on the
basis of fair value
of stock options
and the impact of
this difference on
profits and EPS of
the Company
Weighted average
exercise price and
the weighted
average fair value
of options whose
exercise price
either equals or
exceeds or is less
than the market

(i) For Financial Year 2017: 13.03
(iii)  For Financial Year 2016: 11.09
(iv)  For Financial Year 2015: 9.20

The accounting policies as specified in Regulation 15 of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014 have been followed in respect of
options granted in the last three fiscal years and during the three months period ended June 30,
2017 and the profit and EPS have been computed after considering this impact.

Our Company calculates the employee compensation cost using the intrinsic value of the stock
options as on the date of grant. If the company had followed the fair value of stock options for
computing the employee compensation cost, then the impact on profits and EPS are provided in the

table below:
Fiscal Year/ period Impact on profit/ Impact on profit/ Impact on Impact on
ended (loss) before tax (loss) after tax Basic EPS R Diluted EPS
® million) ® million) per share) R per share)
June 30, 2017 N.A. N.A. N.A. N.A.
2017 5.08 3.33 0.05 0.05
2016 6.68 437 0.06 0.06
2015 9.93 6.54 0.10 0.10
Basis Grant Grant Grant Grant Grant Grant
A B Cl1, C4 1=
C2,
C3
Exercise price (in %) 10 10 10 10 10 10
Fair value of options at the time of grant (in%) = 64.94 = 133.51 2,086.09 1,632.87 2,215.24 2,245.89
Weighted average share price (in %) 76.78 146.40 2,180.00 1,677.00 2,270.0C 2,180.00
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Particulars

Details

price of the stock

Description of the
method and
significant
assumptions  used
during the year to
estimate the fair
values of options,
including
weighted-average
information,
namely,  risk-free
interest rate,
expected life,
expected volatility,
expected
dividends, and the
price of  the
underlying share in
market at the time
of grant of the
option.

Intention of the
holders of Equity
Shares allotted on
exercise of options
to sell their shares
within three
months after the
listing of Equity
Shares pursuant to
the Offer

Intention to sell
Equity Shares
arising out of the
ESOP 2008 within
three months after
the  listing  of
Equity Shares by

directors, senior
managerial
personnel and

employees having

Equity Shares
arising out of
ESOP 2008
amounting to more
than 1% of the
issued capital
(excluding

outstanding

warrants and

conversions)

To ascertain the reasonableness of the valuation of options, various quantitative factors of our
Company were considered such as the net asset value, comparable book to value multiple and
comparable price earning multiple.

Basis Gran | Grant | Grant Grant Grant Grant
tA B Ci, C2, | C4 D1, D2 E
C3

Dividend yield (%) 2.00 2.00 1.75 1.75 1.75 1.75
Expected volatility (in %) 32.83 | 27.04 | 26.44 21.08 23.15 26.62
Risk-free interest rate (in %) 7.84 7.53 8.23 8.35 7.84 7.21
Weighted average share price (in ) 76.78 | 146.40 | 2,180.00 | 1,677.00 | 2,270.00 §2,180.00
Exercise price (in %) 10 10 10 10 10 10
Expected life of options granted (in @ 2.29 1.33 2.30 1.21 1.16 3.00
years)

Nil

N.A.
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b)

Note 1

Details regarding options granted to the senior managerial personnel, i.e. Directors and Key
Managerial Personnel under the ESOP 2008 is set forth below:

Sr. Name of  Designation Total Total Total Total Total Total

no director/ number number of number of number of number  number
key of vested unvested lapsed/forfeit of of vested
managerial granted options options ed/ options outstanding
personnel options cancelled exercised Options

options

1. Brajesh Executive 2,000 1,900 - 100 1,900 -

Kumar Director (Finance
& Accounts)
ESOP 2016

To reward our employees for their contribution to our Company and to provide an incentive for their
continuous contribution to our organisational success, pursuant to resolutions passed by our Board and our
shareholders on June 30, 2016 and July 27, 2016 respectively, our Company has recently instituted an
employee stock option scheme, namely, ESOP 2016. ESOP 2016 envisages the grant of such number of
options (together with exercised options) enabling the eligible employee stock option holders the right to apply
for Equity Shares not exceeding 5% of the issued and paid up equity share capital of our Company as on the
first day of the financial year in which options are granted. Each option under ESOP 2016, upon exercise,
grants its holder the right to be allotted one Equity Share, upon payment of the exercise price. As on June 30,
2017, under ESOP 2016 our Company had granted 1,216,000 options (after taking into effect the bonus shares
approved for issue by our Board and shareholders on June 30, 2016 and July 27, 2016, respectively).

ESOP 2016 is in compliance with the SEBI ESOP Regulations and the Companies Act, 2013, and is accounted
for in accordance with guidance notes issued by ICAI and the relevant accounting standards, as per the
certificate dated July 8, 2017 from our Statutory Auditor.

Particulars Details

Options granted 1,216,000 options as on June 30, 2017.
Period Number of options granted
As at the beginning of Fiscal Year 2015 N.A.
Financial Year 2015 N.A.
Financial Year 2016 N.A.
Fiscal Year 2017 1,216,000
Period between April 1, 2017 to June 30, 2017 Nil
Total options granted 1,216,000

Pricing formula Each option was granted at such exercise price which is equal to the face value of our Equity

Share.

Exercise price of No options granted under ESOP 2016 have been exercised till June 30, 2017. The exercise price
options (in ) of each option is equal to the face value of our Equity Share.
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Particulars

Details

Vesting period

Options vested
(excluding the
Options that have

been exercised)
Options exercised

The total number of
Equity Shares arising
as a result of exercise
of options

Options lapsed/
forfeited/ cancelled

Variation of terms of
options

Money realised by
exercise of options
Total number of
options in force as on
June 30, 2017

Employee-wise

detail of options

granted to

(i) Senior
managerial
personnel i.e.,
Directors and
Key Managerial
Personnel

(ii) Any other
employee  who

received a grant
in any one year
of options
amounting to
five per cent or
more of the total
options  granted
(under ESOP
2008 and ESOP
2016) during that
year
(iii) I1dentified
employees who

Unvested options with the option grantee are eligible for vesting, unless the Nomination and
Remuneration Committee decides otherwise and in accordance with the schedule laid down in the
offer letter/grant letter. The vesting period specified under ESOP 2016 includes the following:

Vesting Proportion Vesting period from date  Basis of Vesting

of grant
10% 1 year Performance linked
20% 2 years Performance linked
30% 3 years Performance linked
40% 4 years Performance linked
Nil.
Nil.
Nil.

As on June 30, 2017, 11,850 options were forfeited.

Nil.
Nil.

1,204,150 options

Vested

Unvested 1,204,150 options

Details as included in “Note 1” on page 125.

Year of Grant/ period of grant
For the Fiscal Year 2017

Name of employee
Devesh Desai

Number of granted options
87,530

Nil.
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Particulars

Details

were granted
options  during
any one year
equal to
exceeding  one
per cent of the
issued capital
(excluding
outstanding
warrants and
conversions)  of
the Company at
the time of grant
Fully diluted EPS on
pre-Offer, standalone
basis pursuant to
exercise of options
calculated in
accordance with the
relevant accounting
standard
Fully diluted EPS on
pre-Offer,
consolidated  basis
pursuant to exercise
of options calculated
in accordance with
the relevant
accounting standard
Impact on profit and
EPS of the last three
years if the
accounting  policies
as specified in the
Regulation 15 of the
Securities and
Exchange Board of
India (Share Based
Employee Benefits)
Regulations, 2014
had been followed in
respect of options
granted in the last
three fiscal years
Where the Company
has calculated the
employee
compensation  cost
using the intrinsic
value of  stock
options, difference, if
any, between
employee
compensation  cost
calculated using the
intrinsic  value of
stock options and the
employee
compensation  cost

For the three months period ended June 30, 2017: N.A.
For the Fiscal Year 2017: 3.79

For the three months period ended June 30, 2017: N.A.
For the Fiscal Year 2017: 13.03

The accounting policies as specified in Regulation 15 of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014 have been followed in respect of
options granted during the Fiscal Year 2017 and the three months period ended June 30, 2017 and
the profit and EPS have been computed after considering this impact.

Our Company calculates the employee compensation cost using the intrinsic value of the stock
options as on the date of grant. If the company had followed the fair value of stock options for
computing the employee compensation cost, then the impact on Profits and EPS are provided in
the table below:

Note: These numbers are on restated standalone basis.

Financial Impact on Impact on Impact on Impact on
year/period ended profit/(loss) before profit/(loss) after =~ Basic EPS R Diluted EPS
tax tax per share) ® per share)

® million) ® million)
June 30, 2017 N.A. N.A. N.A. N.A.
Fiscal Year 2017 5.08 3.33 0.05 0.05
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Particulars

Details

calculated on the
basis of fair value of
stock options and the
impact of  this
difference on profits
and EPS of the
Company

Weighted  average
exercise price and
the weighted average
fair value of options
whose exercise price
either equals or
exceeds or is less
than the market price

of the stock
Description of the
method and
significant

assumptions used
during the year to
estimate the fair
values of options,
including weighted-
average information,

namely, risk-free
interest rate,
expected life,

expected  volatility,
expected dividends,
and the price of the
underlying share in
market at the time of
grant of the option.
Intention  of the
holders of Equity
Shares allotted on
exercise of options to
sell  their  shares
within three months
after the listing of
Equity Shares
pursuant to the Offer
Intention to  sell
Equity Shares arising
out of the ESOP
2016 within three
months  after the
listing of Equity
Shares by directors,
senior  managerial
personnel and
employees  having
Equity Shares arising
out of ESOP 2016
amounting to more
than one per cent of
the issued capital
(excluding

The exercise price of stock options is ¥ 10 per option and the fair value of stock options is ¥
190.81 per option.

To ascertain the reasonableness of the valuation of options, various quantitative factors of our
Company were considered such as the net asset value, comparable book to value multiple and
comparable price earning multiple.

Dividend yield (%) 1.75
Expected volatility (%) 29.18
Risk-free interest rate (%) 7.10
Weighted average share price (in %) 215.91
Exercise price (in %) 10
Expected life of options granted (in years) 5

Nil

N.A.
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Particulars

Details

outstanding warrants
and conversions)

“These options were granted after taking into effect the bonus shares approved for issue by our Board and shareholders on June 30, 2016
and July 27, 2016, respectively.

Note 1

Details regarding options granted to the senior managerial personnel, i.e. Directors and Key Managerial

Personnel under the ESOP 2016 are set forth below:

Sr. Name of Designation Total number  Total total Total Total Total

no Director/ of number of number of Number of number of Number of
Key Granted vested unvested Lapsed/forfei options vested
Managerial options options options ted/ exercised outstanding
Personnel Cancelled options

options
1. Devesh Desai CFO (International = 87,530 Nil 87,530 Nil Nil Nil
Business)

2. Brajesh Executive Director = 34,190 Nil 34,190 Nil Nil Nil

Kumar (Finance & Accounts)

14. The details of Equity Shares issued by our Company in the last one year preceding the date of filing of this
Red Herring Prospectus which may have been issued at a price lower than the Offer Price are as follows:

S. Name of allotees Whether Date of  Number Face Issue Reason for

No. allottee allotment of Equity value  price allotment

belongs to Shares ® per
Promoter Equity
Group Share

1. | Tapash Chaudhuri = No July 19, 2,500 10 10 Allotment pursuant to

and Vinod Advani 2016 exercise  of  stock
options held under
ESOP 2008.

2. | Dhiraj Singh and No September = 2,500 10 10 Allotment pursuant to

Tapash Chaudhuri 12, 2016 exercise of  stock
options held under

ESOP 2008.
3. | Uday Singh No September = 40,565 10 - Preferential allotment.
12, 2016 See footnote 27 to the
table on the build-up
of the equity share
capital of the
Company on page

103.

4.  Existing shareholders Some  of  September | 62,457,240 10 - Bonus issue of 10
of the Company as on = the 21, 2016 Equity  Shares for
September 15, 2016, allottees every one Equity
the record date for the = are Share held on the
bonus issue. members of record date (i.e,

the September 15, 2016).
Promoter

Group

(namely,

our

Promoters,

Rita

Kishore

Sinha and

Pallavi
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

S. Name of allotees Whether Date of Number Face Issue Reason for

No. allottee allotment of Equity value  price allotment

belongs to Shares ® per
Promoter Equity
Group Share
Khanna)

5. B. M. Narayan and No. June 20, 11,264 10 - Allotment pursuant to
Vamshidhar 2017 exercise  of  stock
Guthikonda options held under

ESOP 2008.

Our Company, our Directors, the GCBRLMs and the BRLMs have not entered into any buy-back and/or
standby arrangements for the purchase of Equity Shares or other specified securities of the Company.

Neither the GCBRLMSs, BRLMs and nor their associates hold any Equity Shares as on the date of filing of this
Red Herring Prospectus. The BRLMs and their affiliates may engage in 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 and/or our Subsidiaries, for which they may in the future
receive customary compensation.

No person connected with the Offer, including, but not limited to, the GCBRLMSs, the BRLMs, the Syndicate
Members, our Company, the Selling Shareholders, our Subsidiaries, the Directors, the Promoters or the
members of our Promoter Group, shall offer in any manner whatsoever any incentive, whether direct or
indirect, in cash, in kind or in services or otherwise to any Bidder for making a Bid.

Our Company has not issued any Equity Shares out of its revaluation reserves.

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.

Other than options granted under ESOP 2008 and ESOP 2016 as described above, there are no outstanding
convertible securities or any other right which would entitle any person any option to receive Equity Shares as
on the date of this Red Herring Prospectus.

Our Company has not allotted any shares pursuant to any scheme approved under Sections 391 to 394 of the
Companies Act, 1956 or Sections 230 to 233 of the Companies Act, 2013.

Except for the Fresh Issue and Equity Shares to be allotted pursuant to exercise of employee stock options, our
Company presently does not intend or propose or is under negotiation or consideration to alter the 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 whether on a preferential basis or issue of
bonus or rights or further public issue of Equity Shares or qualified institutions placement. However, if our
Company enters into acquisitions, joint ventures or other arrangements, our Company may, subject to
necessary approvals, consider raising additional capital to fund such activity or use of Equity Shares as
consideration for acquisitions or participations in such joint ventures.

Except for Equity Shares allotted upon exercise of employee stock options, there has been no issuance of
Equity Shares during the period commencing from the date of filing of the Draft Red Herring Prospectus with
SEBI and until the date of this Red Herring Prospectus. Except for exercise of employee stock options (if any)
and the Fresh Issue, there will be no further issuances of Equity Shares whether by way of issue of bonus
shares, preferential allotment, rights issue or in any other manner during the period commencing the date of
this Red Herring Prospectus until the Equity Shares have been listed on the Stock Exchanges.

None of the Equity Shares held by the members of our Promoter Group are pledged or otherwise encumbered.

During the period of six months immediately preceding the date of filing of the Draft Red Herring Prospectus
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26.

27.

28.

29.

30.

31.

32.

with SEBI and until the date of this Red Herring Prospectus, no financing arrangements existed whereby our
Promoters, other members of our Promoter Group, our Directors or their relatives may have financed the
purchase of securities of our Company by any other person.

Except to the extent of Equity Shares offered by the Promoter Selling Shareholders in the Offer for Sale, our
Promoters and members of our Promoter Group will not submit Bids, or otherwise participate in this Offer.

This Offer is being made in terms of Rule 19(2)(b)(iii) of the SCRR read with Regulation 41 of the SEBI ICDR
Regulations, wherein at least 10% of the post-Offer paid-up Equity Share capital of our Company will be
offered to the public.

The Offer is being made through the Book Building Process in accordance with Regulation 26(2) of the SEBI
ICDR Regulations, wherein at least 75% of the Offer shall be Allotted on a proportionate basis to QIBs. Our
Company and the Investor Selling Shareholders in consultation with the GCBRLMs and 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. Such number of Equity Shares representing 5% of the Net QIB 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 Offer cannot be Allotted to QIBs, all the application monies will be
refunded/ unblocked forthwith. Further, not more than 15% of the Offer shall be available for allocation on a
proportionate basis to Non Institutional Bidders and not more than 10% of the Offer shall be available for
allocation to Retail Individual Bidders in accordance with the SEBI ICDR 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 Bidders
other than Anchor Investors are mandatorily required to participate in the Offer through ASBA process,
providing the details of their respective bank accounts, which will be blocked by SCSBs. Anchor Investors are
not permitted to participate in the Offer through ASBA process.

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 Investor Selling Shareholders in
consultation with the GCBRLMs and the BRLMs and the Designated Stock Exchange. Such inter-se spill-
over, if any, would be affected in accordance with applicable laws, rules, regulations and guidelines. Under-
subscription, if any, in the QIB Portion will not be allowed to be met with spill-over from any category or
combination thereof.

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.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.
Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter Group, if
any, during the period between the date of registering the Red Herring Prospectus with the RoC and the date of

closure of the Offer shall be reported to the Stock Exchanges within 24 hours of the transactions.

Oversubscription to the extent of 10% of the Offer to the public can be retained for the purposes of rounding
off to the nearer multiple of minimum Allotment lot.
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OBJECTS OF THE OFFER
The Offer consists of the Fresh Issue and the Offer for Sale.
Offer for Sale
The Selling Shareholders are entitled to sell an aggregate of up to 5,120,619 Equity Shares held by them,
aggregating up to X [e] million after deducting their proportion of Offer related expenses. 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:

(¥million)
Particulars Amount
Gross proceeds of the Fresh Issue 3,622.50
(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 ¥ [e] million (“Net Proceeds”). The objects for which our Company intends to use the Net Proceeds are as
follows:

1. Repayment and pre-payment of a portion of certain outstanding indebtedness availed by our Company;

2. Funding working capital requirements of our Company; and

3. General corporate purposes.

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

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

Particulars Amount
® million)
Repayment and pre-payment of a portion of certain outstanding indebtedness availed by our 2,000.00
Company
Funding working capital requirements of our Company 600.00
General corporate purposes” [e]
Total [o]

To be finalised upon determination of the Offer Price.
Proposed schedule of implementation and deployment of the Net Proceeds

The Net Proceeds are currently expected to be deployed in Fiscal 2018 as stated below:

(Tmillion)
Particulars Total Estimated Amount to be
Cost funded from the
Net Proceeds in
Fiscal 2018
Repayment and pre-payment of a portion of certain outstanding indebtedness 2,000.00 2,000.00

availed by our Company
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Particulars Total Estimated Amount to be

Cost funded from the
Net Proceeds in
Fiscal 2018
Funding working capital requirements of our Company 3,061.63 600.00
General corporate purposes” [e] [o]
Total [o] [o]

“To be finalised upon determination of the Offer Price. The amount utilised for general corporate purposes shall not exceed 25% of the gross
proceeds of the Fresh Issue.

Given the dynamic nature of our business, we may have to revise our funding requirements and deployment on
account of a variety of factors such as our financial condition, business and strategy and external factors such as
market conditions and competitive environment, which may not be within the control of our management. This may
entail rescheduling or revising the planned expenditure and funding requirements, including the expenditure for a
particular purpose at the discretion of our management. Subject to applicable law, if the actual utilisation towards
any of the objects is lower than the proposed deployment such balance will be used for general corporate purposes to
the extent that the total amount to be utilized towards general corporate purposes will not exceed 25% of the gross
proceeds from the Fresh Issue in accordance with the SEBI ICDR Regulations.

The above-stated fund requirements are based on our internal management estimates and have not been verified by
the GCBRLMs and the BRLMs or appraised by any bank or financial institution or any other independent agency.
Our Company proposes to deploy the Net Proceeds towards the objects as indicated above. In the event the Offer is
not completed in Fiscal Year 2018, the deployment schedule will be revised. Further, in case the Net Proceeds are
not completely utilised in Fiscal 2018 due to any reason, the same would be utilised (in part or full) in the next
Fiscal Year/ subsequent period as may be determined by our Company, in accordance with applicable law. This 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 “Risk Factors — Our Company will not receive any
proceeds from the Offer for Sale portion and objects of the Fresh Issue for which the funds are being raised have not
been appraised by any bank or financial institutions. Any variation in the utilization of our Net Proceeds as
disclosed in this Red Herring Prospectus would be subject to certain compliance requirements, including prior
shareholders’ approval.” on page 50.

In case of a shortfall in raising requisite capital from the Net Proceeds towards meeting the objects of the Fresh
Issue, we may explore a range of options including utilising internal accruals and availing additional debt from
existing and future lenders. We believe that such alternate arrangements would be available to fund any such
shortfalls. If the actual utilisation towards any of the objects is lower than the proposed deployment, such balance
will be used for general corporate purposes in accordance with applicable law.

Details of the Objects
1. Repayment and pre-payment of a portion of certain outstanding indebtedness availed by our Company

We enter into various financing arrangements from time to time, with banks and other financial institutions. Our
borrowing arrangements are typically in the form of secured long term and short term loans, working capital
facilities, including cash credit and letter of credit facilities and non-convertible debentures. For details of our
financing arrangements, including related terms and conditions see, “Financial Indebtedness” and “Financial
Statements” on pages 460 and 285, respectively.

We intend to utilize the Net Proceeds aggregating up to ¥ 2,000.00 million towards repayment and pre-payment a
portion of certain outstanding indebtedness (as set forth below). The selection of borrowings proposed to be repaid
and pre-paid from our facilities provided is based on (i) mandatory prepayment terms contained in certain bridge
financing arrangements availed by us, and (ii) our business plans and working capital requirements. Payment of
prepayment penalties, if any, shall be made out of the Net Proceeds of the Fresh Issue. In the event that the Net
Proceeds of the Fresh Issue are insufficient for the said payment of prepayment penalty, such payment shall be made
from our internal accruals.
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Repayment and pre-payment of these facilities will help reduce our outstanding indebtedness and debt servicing
costs and enable utilization of our accruals for further investment in our business growth and expansion. In addition,
we believe that this would improve our ability to raise further resources in the future to fund our potential business
development opportunities.

The details of the outstanding loans proposed to be pre-paid from the Net Proceeds are set out below.

(@)

Pre-payment of indebtedness incurred for acquisition of Dusters.

With effect from August 1, 2016, we acquired 78.72% of the equity share capital of Dusters, one of our
current Subsidiaries, by purchasing 2,205,561 equity shares of ¥ 10 each of Dusters from its erstwhile
shareholders, namely, its promoters (Shamsher Puri and Jasmer Puri), TVS Shriram Growth Fund I, some
of its employees and certain other shareholders (the “Dusters Acquisition”). We paid an aggregate of ¥
1,169.03 million to complete the aforementioned Dusters Acquisition. For further details on the Dusters
Acquisition see “History and Certain Corporate Matters — Material Agreements — Agreements for
acquisition of Dusters” and “Our Business” on pages 220 and 179, respectively.

The Dusters Acquisition was funded by bridge finance availed by us through (a) a term loan facility
(“Piramal Term Loan”), and (b) the proceeds of a private placement of unlisted unrated secured
redeemable non-convertible debentures of face value of ¥ 10 million each (“Piramal NCDs” and with the
Piramal Term Loan, the “Piramal Facilities”), both availed from/ issued to Piramal Finance Private
Limited (“Piramal”). The terms and conditions of the Piramal Facilities provide for a mandatory
prepayment of certain amounts drawn down from the Piramal Facilities in the event of completion of the
allotment and refund process of an initial public offering made by us (“IPO Completion Date”).
Accordingly, we intend to utilise ¥ 1,200 million from the Net Proceeds to pre-pay amounts drawn down
and outstanding as on May 31, 2017 from the Piramal Facilities, as set forth below.

0] Rupee facility from Piramal
Through a facility agreement dated July 28, 2016 between our Company, Piramal and IDBI

Trusteeship Services Limited (as security trustee), we have availed of the Piramal Term Loan. The
relevant terms of the facility are set forth below:

Particulars Details
Type of loan Senior rupee term loan facility
Amount sanctioned Z 800 million”

Purpose
Rate of interest
Repayment schedule

Voluntary pre-payment

Mandatory pre-payment

Amount outstanding (as at May
31, 2017)

Amount to be pre-paid from
Net Proceeds

Financing of certain acquisitions

12.70% p.a.”

Repayment of the principal amount to be made in 48 equal instalments
commencing 12 months after the drawdown date

We can make a pre-payment of any amount under the Piramal Term
Loan, which must not be less than ¥ 100 million, by giving 30 days
written notice of our intention to make such pre-payment. No pre-
payment charges or fees are payable by us in respect of this pre-
payment.

Within five calendar days of the IPO Completion Date, we are
required to pre-pay an amount equal to 50% of the principal amounts
of this facility (together with interest, default interest and other costs).
No pre-payment charges or fees are payable by us in respect of this
mandatory pre-payment.

Z 400 million”

< 400 million
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(b)

(i)

“Under the facility agreement, the total amount sanctioned to our Company under the Piramal Term Loan is 800 million.
However, as on the date of this Red Herring Prospectus, €400 million has been drawn down and availed by our Company
for part-financing the Dusters Acquisition.

““We will continue to make interest payments through our internal accruals.

Non-convertible debentures issued to Piramal

Through a private placement offer letter dated July 28, 2016, and a debenture trust deed dated July
28, 2016 between our Company and IDBI Trusteeship Services Limited (as debenture trustee), we
issued and allotted 80 Piramal NCDs to Piramal. The relevant terms of the Piramal NCDs are set
forth below:

Particulars Details

Type of loan Issue of unlisted unrated secured redeemable non-convertible
debentures of face value of ¥ 10,000,000 of Series A to Piramal
(“Series A Piramal NCDs”).

Amount sanctioned ¥ 1,300 million”

Purpose Financing of certain acquisitions

Rate of interest 12.70% p.a.”

Repayment schedule We are required to repay the principal amount outstanding on the

Piramal NCDs in 48 unequal monthly installments commencing 12
months from the deemed date of allotment of the Piramal NCDs.

Voluntary pre-payment We may, after the allotment of the Series A Piramal NCDs, make a
pre-payment of any amount which must not be less than ¥ 100 million,
by giving 30 days written notice of our intention to make such pre-
payment. No pre-payment charges or fees are payable by us in respect
of this pre-payment.

Mandatory pre-payment Within five calendar days of the IPO Completion Date, we are
required to pre-pay an amount equal to 50% of the principal amounts
outstanding on the principal amounts outstanding on the Series A
Piramal NCDs (together with interest, default interest and other costs).
No pre-payment charges or fees are payable by us in respect of this
mandatory pre-payment.

Amount outstanding (as at May = ¥ 800 million”

31, 2017)

Amount to be pre-paid from 800 million

Net Proceeds

“While the debenture trust deed dated July 28, 2016 envisages issuance of debentures amounting, in aggregate to 1,300
million, comprising of the Series A Piramal NCDs aggregating to €800 million and Series B NCDs aggregating to 500
million, as on the date of this Red Herring Prospectus, only the Series A Piramal NCDs have been issued and used for the
purpose of part financing the Dusters Acquisition.

“We will continue to make interest payments through our internal accruals.

Repayment of a certain portion of cash-credit facilities availed by our Company

We propose to utilise the following amounts from the Net Proceeds to repay certain portion of working
capital facilities availed by us in the ordinary course, as set forth below.

(i)

Cash credit facility from ICICI Bank Limited

Our Company has availed a secured cash credit facility of ¥ 450.00 million from ICICI Bank
Limited pursuant to a credit arrangement letter and an amendatory credit arrangement letter dated
March 24, 2015, an enhancement credit arrangement letter dated May 18, 2016 and a facility
agreement dated March 30, 2015. The relevant terms of the facility are set out below:

Particulars Details
Type of loan Cash credit facility (with sub-limits of working capital demand loan)
Amount sanctioned < 450 million
Purpose Working capital requirements
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(i)

(iii)

Particulars Details

Rate of interest” Cash credit: Base rate + 1.65% p.a.

Repayment schedule Cash credit: Repayable on demand.
Working capital demand loan: Bullet repayment on maturity, or in
installments as decided for each tranche (till the validity of the
facility)

Pre-payment terms N.A.

Amount outstanding (as at May = ¥ 296.30 million.

31, 2017)

Amount to be repaid from Net = ¥ 250.00 million.

Proceeds

“We will continue to make interest payments through our internal accruals.
Cash credit facility from Axis Bank Limited

Our Company has availed a secured cash credit facility of ¥ 350.00 million from Axis Bank
Limited pursuant to a sanction letter dated December 3, 2013, enhanced by a sanction letter dated
February 8, 2016 (with some terms being modified by a letter dated March 3, 2016) and pursuant
to a demand/ short term credit facility agreement dated March 11, 2016. The relevant terms of the
facility are set out below:

Particulars Details

Type of loan Cash credit facility (with sub-limits of working capital demand loan
and foreign currency demand loan)

Amount sanctioned % 350 million

Purpose Working capital requirements

Rate of interest” Cash credit: Base rate + 1.50% p.a.

Repayment schedule Repayable on demand.

Pre-payment terms N.A.

Amount outstanding (as at May = ¥ 263.77 million.

31, 2017)

Amount to be repaid from Net ¥ 200.00 million.

Proceeds

“We will continue to make interest payments through our internal accruals.
Cash credit facility from IDBI Bank Limited

Our Company has availed a secured cash credit facility of ¥ 200.00 million from IDBI Bank
Limited pursuant to sanction letter dated January 8, 2016 (renewing the previous sanction letter
dated April 28, 2014) and a master facility agreement dated May 30, 2016. The relevant terms of
the facility are set out below:

Particulars Details
Type of loan Cash credit facility (with sub-limit of working capital demand loan
facility of ¥ 100 million)
Amount sanctioned < 200 million
Purpose Working capital requirements
Rate of interest” Base rate + 1.50% p.a.
Repayment schedule Repayable on demand.
Pre-payment terms N.A.
Amount outstanding (as at May = ¥ 42.55 million.
31, 2017)
Amount to be repaid from Net = I 40.00 million.
Proceeds

“We will continue to make interest payments through our internal accruals.
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(iv) Working capital facilities from Kotak Mahindra Bank Limited

Our Company has availed a secured working capital demand loan facility of ¥ 450.00 million from
Kotak Mahindra Bank Limited pursuant to a sanction letter dated January 29, 2016, a master
facility agreement dated March 8, 2016 and a letter dated February 29, 2016 (for establishing the
interest rate on account of the merger between ING Vysya Bank Limited and Kotak Mahindra
Bank Limited). The relevant terms of the facility are set out below:

Particulars Details

Type of loan Working capital demand loan facility (including sub-limits of cash
credit facility of ¥ 375.00 million)

Amount sanctioned < 450 million

Purpose Working capital requirements

Rate of interest” Working capital demand loan facility: 10.75%
Cash credit: Base rate + 2.00% p.a.

Repayment schedule Repayable on demand.

Pre-payment terms Pre-payment charges as decided by the lender from time to time.

Amount outstanding (as at May = ¥ 445.80 million (of which ¥ 375.00 million is outstanding in respect

31, 2017) of the working capital demand loan facility and ¥ 70.80 million is
outstanding in respect of the cash credit facility availed by our
Company)

Amount to be repaid from Net ¥ 310.00 million.

Proceeds

“We will continue to make interest payments through our internal accruals.

As per a certificate dated July 8, 2017 issued by our Statutory Auditors, the above facilities have been utilized for
the purposes for which they were sanctioned.

Given the nature of these borrowings and the terms of repayment and pre-payment, the aggregate outstanding loan
amounts may vary from time to time. In addition to the above, we may, from time to time, enter into further
financing arrangements and draw down funds thereunder. In the event that we are unable to raise the Offer Proceeds
till the due date for repayment of the facilities mentioned above, the funds earmarked out of the Offer Proceeds for
such repayment may be utilised for repayment and/or prepayment of any other loans, including loans availed by our
Company after the date of filing of this Red Herring Prospectus. However, the quantum of the Net Proceeds that will
be utilised for prepayment or scheduled repayment of the loans shall not exceed ¥ 2,000.00 million.

Lender Related Lead Managers

Axis Capital Limited, ICICI Securities Limited, Kotak Mahindra Capital Company Limited and IDBI Capital
Markets & Securities Limited (collectively, the “Lender Related Lead Managers”), which are subsidiaries of Axis
Bank Limited, ICICI Bank Limited, Kotak Mahindra Bank Limited and IDBI Bank Limited (collectively, the
“Lenders”), respectively are Global Coordinators and Booking Running Lead Managers and Book Running Lead
Managers (as applicable) to the Offer. As part of their normal lending activities in ordinary course, the Lenders have
extended cash credit facilities and working capital demand loans to our Company, which are proposed to be repaid/
pre-paid in part from the Net Proceeds, as disclosed above.

See “Risk Factors — The objects of the Fresh Issue include repayment of outstanding loans including loans extended
by holding companies of some of our GCBRLMs and BRLMs” on page 51.

2. Funding working capital requirements of our Company

We propose to utilise ¥ 600 million from the Net Proceeds to fund working capital requirements of our Company.
We fund the majority of our working capital requirements in the ordinary course of our business from our internal
accruals and financing from various banks. As on March 31, 2017, our Company has a total sanctioned limit of
working capital facilities of ¥ 4,078.50 million from various banks, of which it had utilised ¥ 1,789.88 million. For
further information on the terms of these facilities, see “Financial Indebtedness” on page 460.
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Basis of estimation of working capital requirement and estimated working capital requirement

Our Company’s current assets, current liabilities and working capital requirement and funding on the basis of the
Restated Standalone Financial Statements as at March 31, 2016 and March 31, 2017 is provided below.

(Tin million)
Current assets March 31, March 31,
2016 2017
Inventories 0.00 0.00
Trade receivables 969.16 1,496.08
Short-term loans and advances
Other loans and advances (deposits with suppliers)
Salary and employee advances 239.60 272.72
EMD for tenders 89.78 164.73
Unadjusted advance payments 54.87 50.60
Other items 71.47 70.68
Other current assets
Unbilled revenue 1,297.54 1,626.11
Interest accrued on deposits 9.77 5.66
Others debtors and prepayments 17.91 110.48
Advance Income Tax/ TDS receivable 506.91 833.19
Total current assets (A) 3,257.00 4,630.25
Current liabilities
Trade payables 70.93 125.23
Other current liabilities
Income received in advance 18.05 35.81
Other payables and accruals 1,251.83 1,659.01
Short-term provisions
Provision for taxation 299.97 350.02
Total current liabilities (B) 1,640.78 2,170.08
Net working capital requirements (A) — (B) 1,616.21 2,460.17
Funding pattern
- Bank borrowings (including overdraft facilities) 1,521.35 1,811.04
- Internal accruals 94.86 649.13
Total 1,616.21 2,460.17

On the basis of our existing working capital requirements and the incremental working capital requirements, our
Board pursuant to their resolution dated July 8, 2017 has approved the business plan for Fiscal 2018 and the
projected working capital requirements for Fiscal 2018 is as stated below.

Current assets March 31, 2018
( in million)
Inventories 61.88
Trade receivables 2,092.72
Short-term loans and advances 804.47
Other current assets
Unbilled revenue 1,856.47
Interest accrued on deposits 5.66
Others debtors and prepayments 110.48
Advance Income Tax/ TDS receivable 1,165.45
Total current assets 6,097.10
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Current assets March 31, 2018

( in million)

Current liabilities
Trade payables 175.18
Other current liabilities

Income received in advance 50.09

Other payables and accruals 2,320.60
Short-term provisions

Provision for taxation 489.61
Total current liabilities 3,035.48
Net working capital requirement 3,061.63
Funding pattern
- Bank borrowings (including limits available post repayment of working capital loans) 1,812.50
- Internal accruals 649.13
- Fresh Issue proceeds 600.00
Total 3,061.63
Holding levels

Provided below are details of the holding levels (days) considered.

Particulars

Number of days outstanding

Inventories

Trade receivables

Other loans and advances
Unbilled revenue

Advance Income Tax / TDS
Receivable

Trade payables
Other payables and accruals

Our inventories primarily consist of uniforms of employees. We have assumed one day of
average annual revenue from operations

Trade receivable primarily consists of invoices raised with our clients for our services. We
have assumed approximately 34 days average annual revenue from operations

Other loans and advances consists of security deposits for tenders, employee salary advances,
etc. We have assumed approximately 13 days average annual revenue from operations

We have assumed approximately one month’s revenue from operations earned but not
invoiced as of the last day of the month

Relates to TDS (withholding tax) deducted by clients from our invoices and we have assumed
approximately 19 days average annual revenue from operations at any point of time

We have assumed three days average annual revenue from operations

We have assumed approximately 38 days average annual revenue from operations

Justification for holding period levels

Particulars

Details

Inventories

Trade receivables

Other loans and advances
Unbilled revenue

Advance Income Tax / TDS
Receivable

Trade payables

Other payables and accruals

Provision for taxation

Inventory days are computed from the historic Restated Standalone Financial Information and
are expected to remain unchanged

Receivables days are computed from the historic Restated Standalone Financial Information
and are expected to remain unchanged

Other loans and advances are computed from the historic Restated Standalone Financial
Information and are expected to increase based on expected business growth

Unbilled revenue is computed from the historic Restated Standalone Financial Information
and is expected to grow in line with expected business growth

Advance Income Tax / TDS Receivable is expected to grow in line with expected business
growth. Holding levels for Advance Income Tax / TDS Receivable is computed from the
historic Restated Standalone Financial Information and is expected to remain unchanged
Trade payables is expected to grow in line with expected business growth. Holding levels for
trade payables is computed from the historic Restated Standalone Financial Information and is
expected to remain unchanged

Other payables and accruals is expected to grow in line with expected business growth.
Holding levels for other payables and accruals is computed from the historic Restated
Standalone Financial Information and is expected to remain unchanged

We expect that this will increase in line with expected business growth
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We propose to utilise our existing working capital facilities, internal accruals and ¥ 600 million from the Net
Proceeds in Fiscal 2018 towards our working capital requirements for meeting our future business requirements.

Our Statutory Auditors, have by a certificate dated July 8, 2017, certified the working capital requirements of our
Company.

3. General Corporate Purposes

We, in accordance with the policies set up by our Board, will have flexibility in utilizing the balance Net Proceeds
of the Fresh Issue, if any, for general corporate purposes, subject to such utilisation not exceeding 25% of the gross
proceeds of the Fresh Issue in accordance with Regulation 4(4) of the SEBI ICDR Regulations, including but not
restricted towards strategic initiatives (including inorganic growth), upgradation of our technology platform,
investment in subsidiaries and strengthening of our marketing capabilities. 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.

Offer related expenses

The total expenses of the Offer are estimated to be approximately ¥ [e] million. The Offer related expenses include
fees payable to the GCBRLMs, the BRLMs and legal counsel, fees payable to the auditors, brokerage and selling
commission, commission payable to Registered Brokers, SCSBs’ fees, Registrar’s fees, printing and stationery
expenses, advertising and marketing expenses and all other incidental and miscellaneous expenses for listing the
Equity Shares on the Stock Exchanges.

All Offer related expenses (other than listing fees) shall be shared by our Company and the Selling Shareholders in
proportion to the number of Equity Shares being issued or offered, as the case may be, by each of them in the Fresh
Issue and the Offer for Sale, in accordance with applicable law. Any payments by our Company in relation to the
Offer on behalf of the Selling Shareholders shall be reimbursed by the Selling Shareholders to our Company in
proportion to the Equity Shares being offered for sale by each of the Selling Shareholders in the Offer.

The estimated Offer expenses are as under:

S. Activity Estimated As a % of total As a % of

No. amount estimated Offer Offer Size

® in million) Expenses”

1. Payment to GCBRLMs and the BRLMs (including brokerage [e] [e] [e]
and selling commission)

2. Selling commission and processing fees for SCSBs (V¢ [®] [o] [o]
Brokerage, selling commission and bidding charges for the [e] [e] [e]
Members of the Syndicate, Registered Brokers, RTAs and
CDPs @®

. Fees payable to the Registrar to the Offer [®] [e] [e]

5. Others: [e] [e] [e]

i. Listing fees, SEBI filing fees, book building software
fees and other regulatory expenses;
ii. Printing and stationery expenses;
iii.  Advertising and marketing for the Offer; and
iv. Miscellaneous

Total Estimated Offer Expenses [e] [e] [e]
“ To be incorporated in the Prospectus after finalisation of the Offer Price.
) sCsBs will be entitled to a processing fee of & 10 (plus applicable service tax) per valid ASBA Form, for processing the ASBA Forms
procured by the members of the Syndicate, the Sub-Syndicate Members, 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:
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Retail Portion 0.35% of the Amount Allotted” (plus applicable service tax)
Non-Institutional Portion 0.20% of the Amount Allotted” (plus applicable service tax)

“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, the Sub-Syndicate Members, 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 service tax)
Non-Institutional Portion 0.20% of the Amount Allotted” (plus applicable service tax)

“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 service tax) per valid ASBA
Form for applicationswhich 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.

Apart from the Piramal Facilities, as detailed in “- Pre-payment of indebtedness incurred for acquisition of Dusters”
on page 131, our Company has not raised any bridge loans which are required to be repaid from the Net Proceeds.

Means of Finance

There are no fund requirements towards capital expenditure and hence Regulation 4(2) of the SEBI ICDR
Regulations is not applicable to the Offer. The working capital requirements will be met through the Net Proceeds
(to the extent of ¥ 600 million) and identifiable internal accruals and bank borrowings (including limits available
after repayment of working capital loans).

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, as may be approved by
our Board or IPO Committee. In accordance with Section 27 of the Companies Act, 2013, we confirm that we shall
not use the Net Proceeds (or any part thereof) for buying, trading or otherwise dealing in any shares of any listed
company or for any investment in equity markets.

Monitoring of Utilization of Funds

We have appointed Yes 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 ICDR 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 material 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
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interim or annual financial results and would be published in the newspapers simultaneously with the interim or
annual financial results, after placing it before the Audit Committee.

Other Confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoters, Directors, Key
Management Personnel and the members of our Promoter Group or Group Companies. However, the Promoter
Selling Shareholders and some of the Key Management Personnel who are Selling Shareholders (namely, Uday
Singh and Brajesh Kumar) will receive a portion of the proceeds of the Offer for Sale, net of their respective share
of Offer Expenses pursuant to sale of the Equity Shares being offered by them through the Offer for Sale.
Additionally, Jayanta Kumar Basu, our nominee Director is a beneficiary of AAJV, and hence, is interested in a
portion of the proceeds of the Offer for Sale received by AAJV.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the objects of
the Fresh Issue, 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 Hindi newspaper (Hindi being the vernacular language 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 our
Avrticles of Association and Chapter VI-A of the SEBI ICDR Regulations.

139



BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Investor Selling Shareholders in consultation with the
GBRLMs and BRLMs on the basis of an assessment of market demand for the Equity Shares through the Book
Building Process and on the basis of the following qualitative and quantitative factors. The face value of the Equity
Shares of our Company is 10 each and the Offer Price is [®] times of the face value at the lower end of the Price
Band and [e] times the face value at the higher end of the Price Band.

Qualitative Factors
Some of the qualitative factors and our strengths which form the basis for the Offer Price are:

Diverse portfolio of private security and facility management services;
Leader in providing security services in India and Australia;

Second largest cash logistics service provider in India;

Leading position in facility management services in India;

Widespread and integrated branch network in India;

Diverse customer base;

Established systems and processes leading to a scalable business model; and
Experienced management and operational team

N~ wWNE

For further details, see “Our Business” and “Risk Factors” on pages 179 and 20, respectively.

Quantitative Factors

The information presented below relating to our Company is based on the Restated Consolidated Financial
Statements and Restated Standalone Financial Statements prepared in accordance with Indian GAAP, the
Companies Act, 1956 and the Companies Act, 2013 and restated in accordance with the SEBI Regulations.

For details, see section "Financial Statements" on page 285.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings/Loss per Share (“EPS”)

As per our Restated Standalone Financial Statements:

Year/Period ended Basic EPS ) Diluted EPS ®) Weight
March 31, 2017 3.87 3.79 3
March 31, 2016 4.93 4.91 2
March 31, 2015 3.62 3.62 1
Weighted Average 4.18 4.14

As per our Restated Consolidated Financial Statements:

Year/Period ended Basic EPS ) Diluted EPS ®) Weight
March 31, 2017 13.29 13.03 3
March 31, 2016 11.2 11.09 2
March 31, 2015 9.21 9.2 1
Weighted Average 11.91 11.75
Note:
1. Earnings per share calculations are done in accordance with Accounting Standard 20 ‘Earnings Per Share’

issued by the Institute of Chartered Accountants of India.
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2. The face value of each Equity Share is <10.

3. Basic Earnings per share = Net profit/(loss) after tax, as restated attributable to equity shareholders /
Weighted average number of shares outstanding during the period or year

4. Diluted Earnings per share = Net profit after tax, as restated / Weighted average number of diluted equity
shares outstanding during the year

5. Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the

year, adjusted by the number of equity shares issued during the year multiplied by the time-weighting factor.
The time-weighting factor is the number of days for which the specific shares are outstanding as a proportion
of the total number of days during the year.

6. The above EPS are after taking into account the impact of the dilutive effect of conversion of CCDs and
outstanding stock options.

Price Earning Ratio (P/E) in relation to the Offer price of T [e] per Equity Share of the face value of
%10 each

Particulars As per our Restated As per our Restated
Standalone Financial Consolidated Financial
Statements Statements

P/E ratio based on Basic EPS for the financial year ended [e] [e]

March 31, 2017 at the Floor Price:

P/E ratio based on Diluted EPS for the financial year ended [e] [e]

March 31, 2017 at the Floor Price:

P/E ratio based on Basic EPS for the financial year ended [e] [e]

March 31, 2017 at the Cap Price:

P/E ratio based on Diluted EPS for the financial year ended [e] [e]

March 31, 2017 at the Cap Price:

Industry P/E ratio

We have a diverse portfolio of business support services which includes security services, cash logistics
services and facility management services. While we believe that there is no listed company which is
exclusively engaged in a portfolio of businesses similar to ours, there is, however, only one other business
service provider listed in India i.e. Quess Corp Limited.

a. P/E of Quess Corp Limited calculated on a standalone basis is 120.52
b. P/E of Quess Corp Limited calculated on a consolidated basis is 95.74
Note:

P/E figures for the peer is computed based on closing market price as on July 6, 2017, of Quess Corp Limited as ¢
884.65 available at NSE, (available at www.nseindia.com) divided by Basic EPS as & 9.24 on consolidated basis and &
7.34 on standalone basis for Fiscal Year 2017, based on audited Ind-As financials reported to stock exchanges.

Return on Net Worth (RoNW)

Return on net worth as per Restated Standalone Financial Statements:

Period/Year ended RONW (%) Weight
March 31, 2017 155 3
March 31, 2016 26.23 2
March 31, 2015 20.23 1
Weighted Average 19.87

Return on net worth as per Restated Consolidated Financial Statements:

Period/Year ended RONW (%) Weight

March 31, 2017 16.81 3
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Period/Year ended RONW (%) Weight

March 31, 2016 16.85 2
March 31, 2015 15.79 1
Weighted Average 16.65
RONW (%) = Net profit after tax (after preference dividend and related tax), as restated
Net worth at the end of the year excluding preference share capital and cumulative preference
dividend

Minimum Return on Total Net Worth after Offer needed to maintain pre-Offer EPS for the financial
year ended March 31, 2017

a) For Basic EPS
Particulars Standalone (%) Consolidated (%)
At the Floor Price [e] [e]
At the Cap Price [e] [e]
b) For Diluted EPS
Particulars Standalone (%) Consolidated (%0)
At the Floor Price [e] [e]
At the Cap Price [e] [e]

Net Asset Value (NAV) per Equity Share

NAV Standalone }) Consolidated ®)
As on March 31, 2017 24.94 79.05
After the Offer
- At the Floor Price [e] [e]
- At the Cap Price [e] [e]
Offer Price [o]
Notes:
1. Offer Price per Equity Share will be determined on conclusion of the Book Building Process.
2. Net Asset Value per Equity Share represents Net worth at the end of the year excluding preference share

capital and cumulative preference dividend / Total number of equity shares outstanding at the end of year.
Comparison with listed industry peers

We have a diverse portfolio of business support services which includes security services, cash logistics
services and facility management services. While we believe that there is no listed company which is
exclusively engaged in a portfolio of businesses similar to ours, there is, however, only one other business
service provider listed in India i.e. Quess Corp Limited, which is mentioned in the peer group companies as
below:

Name of the Total Revenue Face Value P/E EPS Return  Net Asset
company ® in million) per (Basic) on Value/
Equity ® Net Share
Share Worth ®
® (%)
Company” 45,771.22 10 [o] 13.29 16.81  79.05
Peer Group
Quess Corp Limited ™ 41,726.12 10 95.74%) 924 13559  66.02?

" Based on Restated Consolidated Financial Statements as on and for year ended March 31, 2017
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™ Based on audited consolidated Ind-As financials as on and for year ended March 31, 2017 as reported to stock
exchanges;

Notes:
) RoNW (%) = Net profit after tax excluding other comprehensive income / Net worth at the end of the year.

@ Net Asset Value per Equity Share represents Net worth at the end of the year / Total number of equity shares
outstanding at the end of year.

© P/E figures for the peer is computed based on closing market price as on July 6, 2017, of Quess Corp Limited as &
884.65 available at NSE, (available at www.nseindia.com) divided by Basic EPS for FY 17(on consolidated basis) as ¢
9.24

The Offer Price of ¥ [e] has been determined by our Company and the Investor Selling Shareholders in consultation
with the GCBRLMSs and BRLMs on the basis of the demand from investors for the Equity Shares through the Book
Building Process. Our Company, the Investor Selling Shareholders, GCBRLMs and BRLMs believe that the Offer
Price of X [e] 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 20,
179 and 285, respectively, to have a more informed view. The trading price of the Equity Shares of our Company
could decline due to the factors mentioned in “Risk Factors” and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS

8 July, 2017

The Board of Directors

Security and Intelligence Services (India) Limited
Annapoorna Bhawan

Patliputra, Kurji

Patna 800010

Dear Sirs,

Sub: Statement of possible Special tax benefit (‘the Statement’) available to Security and Intelligence Services
(India) Limited and its shareholders prepared in accordance with the requirements under Schedule V111 Part
A Clause (VII) (L) of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 as amended (the ‘Regulations’)

We hereby confirm that the enclosed annexure, prepared by Security and Intelligence Services (India) (‘the
Company™) states the possible special tax benefits available to the Company and the shareholders of the Company
under the Income — tax Act, 1961 (‘Act’), the Wealth Tax Act, 1957 and the Gift Tax Act, 1958, 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 or its shareholders to derive
the tax benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the Company
may or may not choose to fulfil.

The amendments in the Finance Act, 2017 have been incorporated to the extent relevant in the enclosed annexure.

The benefits discussed in the enclosed Annexure cover only special tax benefits available to the Company and do
not cover any general tax benefits available to the Company. Further, these benefits 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 hence is neither designed nor intended
to be a substitute for professional tax advice. In view of the individual nature of the tax consequences, the changing
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.

Our confirmation is based on the information, explanations and representations obtained from the Company and on
the basis of our understanding of the business activities and operations of the Company.

We do not express any opinion or provide any assurance as to whether:

e the Company or its shareholders will continue to obtain these benefits in future; or
e the conditions prescribed for availing the benefits, where applicable have been/would be met.

The enclosed annexure is intended solely for your information and for inclusion in the Red Herring Prospectus/
Prospectus or any other issue related material in connection with the proposed issue of equity shares and is not to be
used, referred to or distributed for any other purpose without our prior written consent.

For A. Mitra & Associates

Chartered Accountants
Firm Registration No.: - 005268/C
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A. K. Mitra
Partner
Membership No. 015230

Place: New Delhi
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ANNEXURE

Statement of Possible Special Tax Benefits available to the Company & its Shareholders under the Income
tax Act, 1961 (‘Act’), the Wealth Tax Act, 1957 and the Gift Tax Act, 1958, presently in force in India

I.  Benefits available to the Company under the Income-Tax Act, 1961 (“the Act”):

Under Section 80JJA of the Act, as amended by the Finance Bill 2016, a deduction is available in respect of
additional employee cost to assessees in all sectors with effect from Assessment Year 2017-18 provided that
the gross total income of the assessee includes any profits and gains derived from business, irrespective of
sector, and the assessee is liable to tax audit. The section also defines ‘Additional employee’ as an employee
who has been employed during the previous year and whose employment has the effect of increasing the
number of employees employed by the employer as on the last day of the preceding year. Other conditions to
be satisfied in respect of additional employee are:

= Total emoluments to such employee should not exceed INR 25,000 per month (meaning of ‘emoluments’
set out below);

=  Entire contribution under pension scheme of such employee should not be paid by the Government;

=  Such employee is to be employed for 240 days or more in the relevant previous year; and

=  Such employee participates in a recognised provident fund

Accordingly, a deduction from gross total income is available to the Company to the extent of 30% of
additional employee cost incurred in the course of business in the previous year, for 3 assessment years
including the assessment year relevant to the previous year in which such employment is provided

I1. Benefits available to the Shareholders under the Income-Tax Act, 1961 (“the Act”):

There are no special tax benefits available to the shareholders of the company.

For A. Mitra & Associates
Chartered Accountants
Firm Registration No.: - 005268/C

A. K. Mitra

Partner

Membership No. 015230
Place: New Delhi
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SECTION IV - ABOUT THE COMPANY
INDUSTRY OVERVIEW

Unless specified otherwise, the information contained in this section is derived from the Frost & Sullivan report
titled “Assessment of Security Services and Facilities Management Markets in India” dated September 16, 2016, as
updated by a report titled “2017 Update of Security Services and FM Market” dated July 6, 2017 (the “F&S
Report”) and Freedonia report titled “Australia Security Services” dated September 6, 2016, as updated by a
report titled “Australian Security Services — Updated Guidance” dated July 6, 2017 (the “Freedonia Report”) both
of which were commissioned by our Company. Neither we, nor any other person connected with the Offer has
independently verified this information. Industry sources and publications generally state that the information
contained therein has been obtained from sources generally believed to be reliable, but that their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured. Industry
publications are also prepared based on information as of specific dates and may no longer be current or reflect
current trends.

l. OVERVIEW OF THE INDIAN ECONOMY

The Indian economy has been on a steady expansionary path for the last few years, with the country’s gross
domestic product (“GDP”) growing at 7.60% in Fiscal Year 2016, up from 5.60 % in Fiscal Year 2013. India is
expected to remain the fastest growing major economy and become the fifth largest economy in the world by Fiscal
Year 2020.

The following graph depicts the percentage of annual real GDP growth between Fiscal Years 2013 and 2016, and
forecast of growth up until Fiscal Year 2019:
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(Source: F&S Analysis - Ministry of Statistics & Programme Implementation, IMF)

Strong economic fundamentals, a narrow current account deficit, development in the manufacturing sector and
steady private consumption have allowed India to become one of the fastest growing economies in the world. This
growth is likely to be supported by the ease in inflationary pressures as a result of the recent fall in global
commodity pricing, supply-side reforms and astute food management by the government.

The economic climate in India has further been characterized by increased public sector spending that has increased
at a compound annual growth rate (“CAGR”) of 8.30% during the period between Fiscal Year 2012 to Fiscal Year
2016.

The following graph depicts annual government expenditure in India as a percentage of GDP over the years:
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Labor Force in India

India’s population has grown to 1.31 billion at a CAGR of 1.30% between Fiscal Years 2010 to 2015, becoming the
second largest population in the world, with a relatively young demographic profile and median age of 27 years.
Despite a slowing in the growth of the labour force in Fiscal Year 2014, the policy focus on raising the gross
enrollment ratio in secondary and higher education suggests that the number of people entering the workforce is
expected to rise substantially. Going forward, the Indian labour force is expected to increase by 24.5 million in the
‘15 years and above’ age group, to 502.4 million by the end of Fiscal Year 2017 according to the Twelfth Five Year
Plan of the Planning Commission of India. Demographic trends also highlight India’s relatively young labour force,
with 47% of the country being under the age of 25, a trend that, according to IMF projections, will create the
potential to produce an additional 2.00% per capita GDP growth each year for the next 20 years.

The graph below depicts the increase in the labour force in India in Fiscal Years 2010 to 2014:
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Minimum Wage Growth Rate in India
Government stipulated minimum wages have grown at a CAGR of 11.92% during the period between Fiscal Year

2007 to Fiscal Year 2016. On annual basis, the hike in wages in Fiscal Year 2016 at 4.70% was the lowest in the last
10 years.
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The graph below displays a change in the minimum daily wage rate in Fiscal Years 2007 to 2016:
Minimum Daily Wage Rate [INR)
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1. SECURITY SERVICES IN INDIA
Market Size and Historical Growth

The security services market in India is witnessing high growth due to an improved economic environment,
increasing concerns about crime, terrorism, inadequate public safety measures and urbanisation.

A comparative chart of the growth of security services markets in India, United Kingdom and United States of
America is as follows:
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The urban population is growing and is estimated to reach 590 million in Fiscal Year 2030. Due to this mass
migration of people from semi-urban and rural areas to cities, up to 75.00% of India’s GDP will be attributed to the
contribution of urban areas by Fiscal Year 2021. Due to urbanization, there is greater emphasis on building
sustainable infrastructure and incorporating efficient mechanisms for service delivery to citizens. Safety and security
has played and will continue to play a key role in urban design and planning.
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The market for security services in India was ¥169.00 billion in Fiscal Year 2010 and grew at the rate of about
18.20% CAGR to reach ¥390.00 billion in Fiscal Year 2015. The graph below displays historic growth of the
security services market in India between Fiscal Years 2010 and 2015:
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Industry Operations

Leading market participants in security services have a presence across India while simultaneously providing
services at local levels. Branches that manage operational delivery also serve as recruitment and training centers. In
most cases, regional offices are the decision-making authorities. In some cases, however, leading companies have
centralized contracts with large customers to provide guards across locations. Such contracts, while better for
administrative control and cost-optimization, are not common due to the customers’ preference to have control over
the contracts.

The security services industry usually works on a credit period of 60 to 90 days from date of completion of services.
Many of the smaller operators pay wages only when they receive payments from the customers while most of the
larger national players pay wages on a monthly basis. Therefore, the security company has to organize substantial
bank loans or funds to meet monthly wage payments and service tax compliance. In addition, security services is a
low margin, high volume business. All of these reasons make the security services industry a working capital
intensive business. This operating model is not expected to undergo any evolution in the next few years.

The primary costs for companies include manpower-related expenses including salaries, Employees’ Provident Fund
(“PF”) and insurance. For the organized sector, pricing for security services is largely dependent on the minimum
wages prescribed in each state. Organized companies adhere strictly to the norms related to PF and Employees’
State Insurance Act (“ESI”) and these norms are directly linked to minimum wage payment obligations. According
to Frost & Sullivan’s discussions with organized security service providers, pricing has increased at an average rate
of 8.00% to 10.00% over the last five years. However, lately, there has been a significant increase in the wages by
up to 50.00% in a few big cities including Bengaluru due to the higher cost of living, benefits to retain guards and
cost of compliance with human resources and labour statutes. Since unorganized companies do not comply strictly
with labour laws, their pricing is more market driven and is low. A more stringent enforcement of labour laws and
the increasing cost of compliance will put pressure on the unorganized service providers and work in favor of
organized companies.

The industry faces high attrition rates, but that does not mean the guards are exiting the industry. When a large
contract is lost or expired, the guards already employed in that establishment will be absorbed into the payrolls of

150



the company that wins or takes over the contract. This is a common business practice in the Indian security services
market.

End User Segments

Increased maturity of end users has however resulted in significant market penetration of security services. Until
recently, security services were largely perceived to be in the area of business to business (“B2B”) services and were
adopted in private establishments. Now, security services are increasingly being offered to consumers and
residential (“B2C”), and to government (“B2G”) services as well.

The chart below displays end-user classification for the security services market in India:

Type of Customer Segment End-users Included
B2B Private commercial office, private educations institutions, Hotels, Hospitals,
IT&ITES, BFSI etc.
B2G Government offices, Research and Educational Institutes (CLRI, CPRI, IITs, lIMs
etc), Housing Colonies for Government Staff, Aviation, Metros etc.
B2C Bunglows, Row Houses, Condominiums, Large apartment complexes

Source: Frost & Sullivan Analysis

The primary end-user segments for security services are the IT and ITES sectors, industrial, banking, financial
services and insurance sectors. Together, these segments constitute approximately 80.00% of the total business of
organized companies and have adopted global best practices in terms of security services, with high quality control
for deployed guards. Organized industry participants cater to these segments chiefly due to their clear emphasis on
compliance.

Sensitive infrastructure assets such as airports and metro stations are increasingly employing private security guards
at their premises to mitigate the shortage of government security forces. Delhi, Mumbai, Cochin, Hyderabad,
Bangalore, and Nagpur airports all have their own private security forces.

Retail and residential sectors (apartment complexes, high-rise residential units, communities, among others) are also
important end-user segments for the security services market. Both organized companies and unorganized
companies participate in this sector. However, the unorganized sector tends to gain a competitive advantage because
of cost-sensitiveness of customer, location and the nature of services demanded. Similarly, small manufacturing
units utilize unorganized service providers due to remoteness of factories and warehouses and the scope for non-
adherence to statutory norms.

The commercial sector is expected to continue driving the growth for the security services market. A rise in mid and
high-level incomes will help boost the retail and residential space in the country. Similarly, the ‘Make in India’
initiative of the Indian government, aimed at increasing the manufacturing sector’s contribution to 25.00% of the
Indian GDP by 2020, is expected to boost the manufacturing industry. This initiative is expected to prop up
industrial infrastructure such as industrial parks, national investment and manufacturing zones, sector specific
clusters, and industrial and economic corridors leading to increased need for security.

Competitive Landscape

The security services market is highly fragmented and consistent growth in demand has led to the entry and
expansion of competition. National operators currently represent about 20.00% of the market revenues and other
regional and local operators constitute the remaining 80.00%. However, if GST is mandated and enforcement of
PSARA becomes stricter, the share of national operators is going to improve and other local operators may exit due
to increase in cost of compliance. By Fiscal Year 2020, national and regional operators are likely to dominate close
to 90.00% of the market in India.
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The following chart displays the competitive landscape for the security services market in India for the Fiscal Year

2015:

Number of companies

T fC titi
ype ot Lompetition operating in the category

Operational Information Revenue Range

National Operators 10

Regional Operators 100

Local Operators ~15000

>20,000 manpower
Operates in more than 10
states

~10,000 manpower
Operates in few cities or
less than 5 states

>INR 3000 million

INR 1000 — 3000 million

NA NA

Source: Frost & Sullivan Analysis

National operators are expected to increase their share of the security services market in India between Fiscal Years

2015 to 2020, as follows:
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The top competitors in the market, organized by historical revenues were as follows (Source: Frost & Sullivan):

Several factors favor organized participants, including:
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e Compliance Assurance: the enforcement and ensuing compliance with regulation such as minimum wages,
insurance, gratuity payments, among others;

e Quality Assurance: increasing end-user demands that restrict the growth of unorganized companies. For
example, mature sectors like IT and high-end commercial offices demand compliance with regulations
along with guards who can speak English and the local language, with basic computer skills to operate high
end security systems in the premises;

o National Network: having a pan-Indian presence that is a prerequisite for large corporate houses and
customers who demand national level contracts that allow the same company to deploy guards at all
locations across the country. A large geographical footprint allows organized companies to bid for larger
contracts involving multiple locations in multiple cities;

e Experience in Specific Segments: having experience in specific segments. Customer segments like hotels
and government institutions typically require prior experience from companies. Large and organized
security services companies have experience in difference sectors and therefore gain a competitive edge.
Large office spaces, residential communities and retail malls require a high number of guards from a single
agency, making these spaces difficult for penetration by unorganized companies. The deployment of smart
technologies such as sensors and video profiling also lead to the preferential hiring of organized companies
with the capability to train guards to operate and monitor security equipment, handle threats and deal with
emergency situations; and

e Financial Strength: strong cash flow management that is especially critical due to taxation and credit
issues.

Current organized sector players face industry challenges such as:

e strong unorganized sector;

o lack of quality manpower that results in a demand-supply gap in terms of quality;
the increasing demand to improve the quality of services combined with the cost-conscious attitude of the
customer that puts pressure on the pricing of services; and
a lack of common standards and protocols, ranging from ambiguity in regulation concerning the license to
own arms to the varying operating requirements for police verifications and the processing of applications.

Key Demand Drivers
Increasing economic activity and GDP growth leading to need for improved security

The security services market in India is dependent on the growing segments of manufacturing and services.
Manufacturing and services sector contribution to the Indian GDP grew at a CAGR of 8.50% and 15.40%
respectively, between Fiscal Years 2012 and 2015. With increased economic activity, business establishments are
increasing their budgets for safety and security. Contribution of security services to India’s GDP has consistently
increased indicating that the security services market is outpacing the growth of GDP. Positive outlook for GDP is
expected to drive the growth of demand for security services.

Growth in Wages

Annual increase in wages of security guards is a key driver in the growth of the security services industry. The
government of India stipulated minimum daily wages grew at a CAGR of 11.90% during the period between Fiscal
Years 2007 to 2016. This hike in minimum wages alone provides around 8% growth for the market. Industry
participants are of the opinion that that prices are growing by 8.00%-10.00%, which is almost in line with the growth
in minimum wages. Coupled with the year-on-year wage increase, the overall cost of compliance with PSARA and
cost of training needs are expected to go up that will impact the billing rate for security services. The introduction of
PSARA brought all private security agencies under government control. The central government drafted the law and
state governments were responsible for its implementation and enforcement. PSARA was a key driver favoring
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organized participants by mandating agencies to undergo certain mandatory training to impart professionalism in the
market.

Increased threat from anti-social elements and terrorist outfits

The growing status of India in global politics has also resulted in increased threats from anti-social elements and
terrorist outfits. In the last decade, the country has witnessed several security breaches. Such threats have influenced
the demand for private security agencies to fill the security gaps in both private and government establishments.

Societal perception on threats and awareness on security

India has the world’s lowest police to population ratio. There is an opportunity for private security services to
supplement the efforts of government forces like police and central industrial security force (CISF). The total police
strength in India is about 1.72 million for a population of 1.25 billion. This translates to a ratio of 1 policeman for
every 726 people. The ratio is far lower than the government sanctioned ratio of 1 officer for every 547 Indians as
well as the United Nation’s recommended strength ratio of 1 police officer for every 450 people, as demonstrated
below:
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Asset Creation — Real estate growth

The demand for office space in India was 26.00 million sg. ft. in Fiscal Year 2015 and is expected to reach 28
million sqg. ft. in 2016 in eight major cities (Chennai, Hyderabad, Mumbai, Kolkata, NCR, Bengaluru, Pune, and
Ahmedabad) mainly due to demand from IT/ITeS, BFSI, e-Commerce, telecom, healthcare companies, and startups.
The demand for office space in the eight major cities is expected to grow at a CAGR of 11.10% by Fiscal Year
2020.

Asset Creation — Infrastructure growth

With the government going ahead with its initiative of developing 100 smart cities, the demand for security services
could witness significant growth. India’s smart cities could be the nodes of the industrial corridors such as Delhi-
Mumbai Industrial Corridor, the Chennai-Bangalore Industrial Corridor and the Bangalore-Mumbai Economic
Corridor.

Premiumization and hybrid solutions

The need to protect assets being built in India using high-tech surveillance and intrusion detection devices
supplemented by competent security services is a required security solution in India. The advent of electronic
security systems is not detrimental to the growth of security services. This is a premiumization of offerings for
organized market participants to capitalize on the technological innovations in security applications as end users are
recognizing the benefits of incorporating an efficient video surveillance system manned by competent guards who
can properly operate and monitor technological systems like fire detection, and suppression systems, video
surveillance, perimeter intrusion detection, and access control.
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Key Regulatory Developments
Goods and Service Tax

According to Frost & Sullivan, the advent of Goods and Services Tax (GST) in India is expected to bring in
transparency through amplifying tax base, as clients are expected to use formal banking channels to pay for their
manpower requirements as opposed to the current payment practices done through cash payments to unorganized
players. This move is expected to expedite the successful transformation of unorganized players to become more
organized.

The Finance Act, 2016

The Finance Act, 2016 has introduced section 80JJAA to the Income Tax Act, 1961, to improve employment
opportunities in India. Frost & Sullivan expects this will favorably impact the manned guarding services market in
India. The introduction of section provides the benefit of deduction of 30% of the total incremental expense on new
employees added during the year, while the minimum employment period during the year has been reduced from
300 days to 240 days. The deductions can only be availed by companies that pay their employees through formal
banking channels and are contributing to a recognized provident fund.

Labour Law Policies

The Government changed the categorization of security guards from “unskilled” to “skilled” workers and armed
security guards and supervisors as “highly skilled” workers by way of a notification on notification on January 19,
2017. This notification will be applicable to all central government contracts and also any other sectors or companies
that follow central minimum wage guidelines. This will entitle such guards to minimum monthly wages of ¥15,000
and 25,000, respectively. The notification is expected to bring enhanced wages to over 5 million security personnel
in India who are currently engaged in the private security space.

Industry Growth Forecast

The security services market in India is likely to grow at the rate of 20.00% between Fiscal Years 2015 and 2020
and achieve market revenues around ¥970,400.00 million, as follows:
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Tier 1l and Tier Il cities are likely to see fast tracked growth for these services because of increased economic
activity in those regions. Increasing importance to statutory compliance has a significant impact on the growth
forecast of the overall growth expected. As more and more companies fall under the regulatory ambit and comply
with employee norms, the market is expected to become more organized. Increasing penetration of security services
in B2C and B2G segments will further help in accelerating growth in market revenues as new customers would be
added. Initiatives such as smart cities will increase the emphasis on safety and security.
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1. SECURITY SERVICES INDUSTRY IN AUSTRALIA
Market Size and Historical Growth

Security services are defined as guarding and associated security services, such as static guarding, mobile patrols,
alarm response, event management, aviation/maritime screening, concierge services, loss prevention and VIP
protection.

The following chart displays the growth in Australian security services between Fiscal Years 2010 and 2015 and the
forecasted growth between Fiscal Years 2015 and 2020 as well as key end-user segments (in USD millions):

End User Segments

Commercial and Industrial. The largest market for security services in Australia were the commercial and industrial
sectors, including mining, retail, office, financial institutions and other commercial buildings that accounted for
48.00% of security services revenue in Fiscal Year 2015. Growth in the commercial sector was driven by moderate
growth rates (about 2.00% per year on average) in office, retail and other commercial space, as well as the trend of
outsourcing non-core operations such as security in order to gain more highly trained guards who can manage new
security technology.

The industrial segment was bolstered by rapid growth in the mining segment from 2010 to 2012, as global demand
for commaodities spurred rapid increases in production. Recent weakness in global commodity prices has caused a
rapid drop off in production, hurting demand for security services.

Government and Industrial. The government and institutional sector (including primary and secondary schools;
higher education; hospitals; state, local and federal governments; and defense accounts) represented 34% of the
Australian security services market in Fiscal Year 2015. Demand was segmented as follows in Fiscal Year 2015:
government (USD 375.00 million), defense and related (USD 150.00 million) and institutional (USD 115.00
million). In March 2015, the Australian government announced plans to boost security spending (for guards and
cameras) by USD 13.50 million over three years at 54 schools around Australia, half of which have a Jewish or
Islamic religious affiliation. Although this value reflects only a 0.50% increase to the institutional market sector, it
does indicate future increased funding for security in institutional establishments. Hospitals warn that rising assault
statistics, due to growing drug abuse in Australia, necessitate the addition of guards, but there are no indications yet
that funding will increase to help satisfy the need.

Aviation. The aviation segment, representing 12.00% of the market, experienced the strongest (but slowing) growth
over past five years, following the growth trends of air traffic and passenger movements as well as increased
demand for guards at airport terminals.

Competitive Landscape in Australia
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The chart below displays the market share divide among the top seven Australian suppliers in Fiscal year 2015 (in
uUSsD):

$1,895 million
(2015)

/l SNP, 7%
Spotless, 2%
%
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Protection, 3% 6

MSS and Wilson Security are the leading providers of security services in the Australian market. Wilson has only
recently grown to be similar in size to MSS through various acquisitions, including that of ISS’s non-aviation
security business. ISS is heavily focused on the aviation market. SNP maintains high dollar-value security contracts
in the aviation sector, but in general, SNP is more broadly focused on the security service market as a whole.
Facility management companies like ISS and Spotless are more focused on total facility, integrated solution
packages than the security market specifically. Outside of the top suppliers, the market is serviced by a number of
small to medium-sized firms focusing on regional markets. According to the Australian Bureau of Statistics, in 2015
approximately 450 companies with revenues above USD 2.00 million supplied investigation and security services.

Key Demand Drivers in Australia and Industry Growth Forecasts

A mandatory increase in the minimum wage, which averaged 2.90% per year, was the most significant driver of
revenue growth for security services. The health of the overall economy is a significant driver of demand for
security services according to security service providers. The Australian GDP grew 2.70% annually over the past
five years, and is projected to grow at 2.60% annually till Fiscal Year 2020. Security threats from terrorist groups
(especially after the 2014 Sydney hostage crisis) have heightened demand for security services, especially for high-
risk groups such as schools, religious and government establishments, and law enforcement. Terror threat remains
relatively high in Australia, at a level of “probable” since September 2014.

Tourism was frequently cited by primary respondents as an important driver of security services. According to
Tourism Research Australia, tourism provides a boost to more than 13.00% of Australia’s total businesses, which
also require increased security. Furthermore, safety and security has emerged as the leading factor in tourists’
destination decisions, so security service suppliers can expect a bump in demand for places like hotels,
accommodations and event venues. Although growth due to this factor is notable, it is less significant than drivers
such as the overall health of the economy, growth in key end-markets or increased security threats.

IV.  CASH LOGISTICS INDUSTRY IN INDIA
Market Size and Historical Growth
Cash logistics services are integral to the Indian banking system, particularly considering the large amounts of cash
circulating through the country. Every day, private cash logistics companies carry approximately ¥150,000.00
million in more than 8,000 cash vans. According to Federation of Indian Chambers of Commerce and Industry
(“FICCI”), these companies also hold, at any point in time, more than ¥40,000.00 million in their vaults on behalf
of banks and other financial institutions. With high risks and low error tolerance, competition is highly restricted and
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involves a small number of companies that have proven credibility. The top five to six companies dominate more
than 80.00% of the market.

The growing banking inclusion initiative, growing banking infrastructure and increasing ATM installations in the
country are major drivers for the market, which, for Fiscal Year 2015, is valued at ¥29,000.00 million growing at the
rate of more than 19.30% from Fiscal Year 2010.

Industry Operations

Cash logistics services comprise of three functions: ATM replenishment, cash-in-transit (“CIT”) and cash pickup
and delivery (“CPD”), with service providers also performing bullion transit, cash processing and cash vaulting
services. Currently, ATM replenishment is the largest segment of the cash logistics services market. Companies deal
with managed service providers (“MSPS”) or banks directly to provide ATM replenishment or CIT services.

The amount of revenue by functions in the cash logistics industry in India for Fiscal Year 2015 is displayed in the
chart below:
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Source: Frost & Sullivan Analysis

Revenue gained from ATM replenishment is usually dependent on the number of ATMs services on a monthly
basis. Costs incurred by companies are related to hiring and purchasing vans to move cash and valuables, paying
employees and investments in security systems to mitigate the risks of theft. Pricing for such services is based on
average revenue realization per ATM, which is now averaging ¥7,000.00 per month, and varies based on
replenishment frequency patterns. Apart from cash replenishment, MSPs or cash logistics companies are expected to
attend to first-line maintenance (“FLM”) which would address problems such as currency and stationery jams
arising at ATM locations. Currently, 60.00% to 70.00% of ATMs in India are outsourced.

ATM replenishment services market in India is estimated to grow at a rapid pace, owing to efforts aimed at bridging
the demand-supply gap prevailing in ATM usage in India. It still falls short of the world average in terms of ATMs
per 100,000 adults in the country and has one of the lowest ATM densities in the world with only 25.40 ATMs per
1,000.00 sqg.km.

Business pricing for CIT and CPD services is more subjective and is dependent on factors such as location, cash
amount and time of day. Companies that provide CIT services are responsible for the physical transfer of banknotes,
coins and items of value from the currency chests of banks to their branches, typically also conducting bulk transits
of currency between cities and branches, or from branch to branch. In order to facilitate this transfer, companies hire
vehicles on a rental basis, providing specific banks with dedicated vehicles for a particular time of day to transit cash
between currency chests or vaults and the bank.

CPD refers to the safe pick up of cash, smart cards, passports, documents or any other valuables on behalf of retail
shops or other private establishments. The service can also involve processing of picked up cash and overnight
vaulting depending on the client and bank agreement. The retail sector is an important end-user segment for this
service, as it involves handling cash on a day-to-day basis.
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Other services like bullion management, vaulting services and cash processing are seeing a gradual increase in
importance. India has been the largest gold importer worldwide, with China. Cash processing in India refers to the
outsourcing of currency chests to CIT companies. In India there are 4,100 currency chests, out of which only 0.02%
are outsourced.

End User Segments

Since Fiscal Year 2014, the Reserve Bank of India (“RBI”) has granted 23 banking licenses, indicating an expansion
in banking services. Although there is a rise in technology-driven transactions, banks are expanding their branch
networks in order to cater to segments of the population that do not have access to formal banking services. This
expansion increases the market potential for cash management companies.

The following table displays the degree of outsourcing in cash handling operations across banks:

Private Sector Banks Fully Outsourced
Banks from SBI/ Nationalized Banks  Partly Outsourced

Other Nationalized Banks Partly Outsourced

Source: Country reports on the “Cost of Cash” by The Fletcher School’s Institute for Business in the Global Context (IBGC), with
the support of MasterCard.

Apart from banks, sectors such as jewelers and gold loan companies that handle large volumes of cash are a growing
customer base. Retail transactions are still largely cash intensive, and USAID reports suggest that 97.00% of retail
transactions in India are still cash-based. For instance, India lags major countries in terms of number of point of sale
(PoS) terminals. According to Bank for International Settlements (BIS), there are around 1,385,000 POS terminals
in India in 2016, which is the lowest among the emerging economies and much behind the BRICS economies.

In addition, India has the largest gold stock in the world, with over 18,000.00 metric tons of gold being held by
Indian households. In order to cater to their customers, jewellery showrooms and retail centers often engage private
companies to process cash.

Hospital chains are another key end-user segment that contribute to the growth of the cash logistics servi