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E-mail: karishma.shah@choiceindia.com; Website: www.choiceindia.com;
Contact Person: Karishma Shah, Company Secretary and Compliance Officer;
Corporate | dentification Number: L67190MH1993PLC071117
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FOR PRIVATE CIRCULATION TO THE ELIGIBLE EQUITY SHAREHOLDERS OF CHOICE INTERNATIONAL LIMITED (THE
“COMPANY” OR THE “ISSUER”) ONLY
WE HEREBY CONFIRM THAT NONE OF OUR PROMOTERS OR DIRECTORS ARE WILFUL DEFAULTERSASON DATE OF THIS
DRAFT LETTER OF OFFER
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TITLED “TERMS OF THE ISSUE” ON PAGE 179 OF THISDRAFT LETTER OF OFFER.
GENERAL RISKS
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Issue unless they can afford
to take therisk of losing their entire investment. Investors are advised to read the risk factors carefully before taking an investment decision in the Issue.
For taking an investment decision, investors must rely on their own examination of our Company and the Issue, including the risksinvolved. The Rights
Equity Shares in the Issue have not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee

the accuracy or adequacy of the contents of this Draft Letter of Offer. Specific attention of the investors is invited to the section titled “Risk Factors” on
page 22 of this Draft Letter of Offer.

OUR COMPANY’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Letter of Offer contains all information with
regard to our Company and this Issue, which is material in the context of this Issue, that the information contained in this Draft Letter of Offer istrue
and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and
that there are no other facts, the omission of which makes this Draft Letter of Offer as awhole or any of such information or the expression of any such
opinions or intentions, misleading in any material respect.
LISTING

The existing Equity Shares are listed only on BSE Limited (“BSE”). Our Company has received ‘in-principle’ approval from BSE for listing the Rights
Equity Sharesto be alotted pursuant to this Issue vide its letter dated [®]. For the purpose of this Issue, the Designated Stock Exchange is BSE.
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SECTION | - GENERAL

DEFINITIONSAND ABBREVIATIONS

This Draft Letter of Offer uses certain definitions and abbreviations set forth below, which you should consider
when reading the information contained herein. The following list of certain capitalized terms used in this Draft
Letter of Offer isintended for the convenience of the reader/prospective investor only and is not exhaustive.

Unless otherwise specified, the capitalized terms used in this Draft Letter of Offer shall have the meaning as
defined hereunder. References to any legidations, acts, regulation, rules, guidelines, circulars, notifications,
policies or clarifications shall be deemed to include all amendments, supplements or re-enactments and
modifications thereto notified from time to time and any reference to a statutory provision shall include any
subordinate |legidation made from time to time under such provision.

Provided that terms used in the sections/ chapters titled “Industry Overview”, “Summary of this Draft Letter of
Offer”, “Financial Information”, “Statement of Special Tax Benefits”, “Outstanding Litigation and Material
Developments” and “Issue Related Information” on pages 58,19,74,54,167 and 39 respectively, shall, unless

indicated otherwise, have the meanings ascribed to such termsin the respective sections/ chapters.

Company Related Term
Term Description
Audited Consolidated The audited consolidated financia statements of our Company for the year ended

Financial Statements

March 31, 2021 which comprises the consolidated balance sheet as at March 31,
2021, the consolidated statement of profit and loss including other comprehensive
income, the consolidated statement of cash flows and the consolidated statement
of changesin equity for the year then ended, and notes to the consolidated financial
statements, including a summary of significant accounting policies and other
explanatory information.

“Company”, “our
Company”, “the
Company”, “the Issuer”
or “CIL”

Choice International Limited, a public limited company incorporated under the
Companies Act, 1956, having its registered office at Choice House, Shree
Shakambhari Corporate Park, 156 - 158, J. B. Nagar, Andheri (East), Mumbai,
M aharashtra, 400099.

113 LRI |

we”, “us”, or “our”

Unless the context otherwise indicates or implies, refers to our Company.

“Articles” / “Articles of
Association” / “AoA”

Articles/ Articles of Association of our Company, as amended from time to time.

“Auditor” / “Statutory
Auditor”/ “Peer Review
Auditor”

Statutory and peer review auditor of our Company, namely, M/s. Deloitte Haskins
& SellsLLP, Chartered Accountants.

“Board” /
Directors”

“Board of

Board of directors of our Company or a duly constituted committee thereof.

“Chief Financial Officer /
CFO”

Manoj Singhania, the Chief Financial Officer of our Company.

“Company Secretary and
Compliance Officer”

Karishma Shah, the Company Secretary and the Compliance Officer of our
Company.

“Corporate Promoter”

Shree Shakambhari Exims Private Limited

“Director(s)” The director(s) on the Board of our Company, unless otherwise specified.

“Equity Shareholder” A holder of Equity Shares

“Equity Shares” Equity shares of our Company of face value of T 10 each.

“Executive Directors” Executive Directors of our Company.

“Independent The Independent Director(s) of our Company, in terms of Section 2(47) and Section
Director(s)” 149(6) of the Companies Act, 2013.

“Individual Promoters”

Kamal Poddar, Arun Kumar Poddar, Sonu Poddar, Vinita Patodia, Archana Anil
Patodia, Sunil Kumar Patodia, Anil C Patodia, Hemlata Kamal Poddar, Aastha
Anil Patodia, Aayush Anil Patodia, Anil Chothmal Patodia HUF, Sunil Chothmal
Patodia HUF, Suyash Sunil Patodia, Arun Kumar Poddar HUF, Kamal Poddar
HUF and Shreya Patodia.

“Key Management
Personnel” / “KMP”

Key Management Personnel of our Company in terms of the Companies Act, 2013
and the SEBI ICDR Regulations as described in the subsection titled “Our
Management — Key Managerial Personnel” on page 73 of this Draft Letter of
Offer.




Term

Description

“Limited Reviewed
Financial Information” or
“Limited Reviewed
Financial Statements” or
“Limited Reviewed
Financial Consolidated
Statements” or “Limited
Reviewed Consolidated
Financial Information”

The limited reviewed unaudited consolidated financial statements for the three
months’ periods ended June 30, 2021, prepared in accordance with the Companies
Act and SEBI Listing Regulations. For details, see “Financial Information” on
page 74 of this Draft Letter of Offer.

“Memorandum of
Association” / “MoA”

Memorandum of Association of our Company, as amended from time to time.

“Non-Executive and Non-Executive and Independent Directors of our Company, unless otherwise

Independent Director” specified.

“Non-executive Non-executive Directors of our Company.

Directors”

“Promoter Group” Individuals and entities forming part of the promoter and promoter group in
accordance with SEBI ICDR Regulations.

“Promoter(s)” Kamal Poddar, Arun Kumar Poddar, Sonu Poddar, Vinita Patodia, Archana Anil
Patodia, Sunil Kumar Patodia, Anil C Patodia, Hemlata Kamal Poddar, Aastha
Anil Patodia, Aayush Anil Patodia, Anil Chothmal Patodia HUF, Sunil Chothmal
Patodia HUF, Suyash Sunil Patodia, Arun Kumar Poddar HUF, Kamal Poddar
HUF, Shreya Patodia and Shree Shakambhari Exims Private Limited.

“Registered Office” The Registered Office of our Company located at Choice House, Shree
Shakambhari Corporate Park, 156 - 158, J. B. Nagar, Andheri (East), Mumbai,
M aharashtra, 400099.

“Registrar of Registrar of Companies, Mumbai, Maharashtra having its office at 100, Everest,

Companies”/ “RoC” Marine Drive, Mumbai-400002, India

“Rights Issue The committee of our Board constituted for purposes of the Issue and incidental

Committee” matters thereof.

“Shareholders/  Equity The Equity Shareholders of our Company, from time to time.

Shareholders”

Subsidiaries Choice Finserv Private Limited and Choice Portfolio Management Services
Private Limited

Step down Subsidiaries Choice Tech Lab Solutions Private Limited, Choice Weadlth Private Limited,
Choice Corporate Services Private Limited and Choice Retail Solutions Private
Limited

“Wholly Owned Choice Equity Broking Private Limited, Choice Consultancy Services Private Limi

Subsidiaries” Choice Capital Advisors Private Limited

Issue Related Term

Term

Description

2009 ASBA Circular

The SEBI circular SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009

2011 ASBA Circular

The SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011

Abridged Letter of Offer

Abridged letter of offer to be sent to the Eligible Equity Shareholders with respect
to the Issue in accordance with the provisions of the SEBI ICDR Regulations and
the Companies Act.

Allot/Allotment/Allotted

Allotment of Rights Equity Shares pursuant to the I ssue.

Allotment Account

The account opened with the Banker(s) to the Issue, into which the Application
Money lying to the credit of the escrow account(s) and amounts blocked by
Application Supported by Blocked Amount in the ASBA Account, with respect to
successful Applicants will be transferred on the Transfer Date in accordance with
Section 40(3) of the Companies Act.

Allotment Advice

Note, advice or intimation of Allotment sent to each successful Applicant who has
been or isto be Allotted the Rights Equity Shares pursuant to the I ssue.

Allotment Date

Date on which the Allotment is made pursuant to the Issue.

Allottee(s)

Person(s) who are Allotted Rights Equity Shares pursuant to the Allotment.




Term

Description

Applicant(s) / Investor(s)

Eligible Equity Shareholder(s) and/or Renouncee(s) who make an application for
the Rights Equity Shares pursuant to the Issuein terms of this Draft Letter of Offer,
including an ASBA Investor.

Application

Application made through (i) submission of the Application Form or plain paper
Application to the Designated Branch of the SCSBs or online/ electronic
application through the website of the SCSBs (if made available by such SCSBs)
under the ASBA process, or (ii) filling the online Application Form available on
R-WAP, to subscribe to the Rights Equity Shares at the Issue Price.

Application Form

Unless the context otherwise requires, an application form (including online
application form available for submission of application at R-WAP facility or
though the website of the SCSBs (if made available by such SCSBs) under the
ASBA process) used by an Applicant to make an application for the Allotment of
Rights Equity Sharesin this Issue.

Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied for in
the Issue at the Issue Price.

Application Supported by
Blocked Amount/ASBA

Application (whether physical or electronic) used by ASBA Applicants to make
an Application authorizing a SCSB to block the Application Money in the ASBA
Account

ASBA Account

Account maintained with a SCSB and specified in the Application Form or plain
paper application, as the case may be, for blocking the amount mentioned in the
Application Form or the plain paper application, in case of Eligible Equity
Shareholders, as the case may be.

ASBA Applicant/ ASBA

Investor

As per the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22,
2020, al investors (including renouncee) shall make an application for a rights
issue only through ASBA facility.

ASBA Bid

A Bid made by an ASBA Bidder including al revisions and modifications thereto
as permitted under the SEBI ICDR Regulations.

Banker(s) to the Issue

Collectively, the Escrow Collection Bank and the Refund Banks to the I ssue.

Bankers to the
Agreement

Issue

Agreement to be entered into by and among our Company, the Registrar to the
Issue, the Lead Manager and the Bankers to the Issue for collection of the
Application Money from Applicants/Investors, transfer of funds to the Allotment
Account and where applicable, refunds of the amounts collected from
Applicants/Investors, on the terms and conditions thereof.

Basis of Allotment

The basis on which the Rights Equity Shares will be Allotted to successful
applicants in the Issue and which is described in “Terms of the Issue” on page 179.

Consolidated Certificate

The certificate that would beissued for Rights Equity Shares Allotted to each folio
in case of Eligible Equity Shareholders who hold Equity Sharesin physical form.

Controlling  Branches/
Controlling Branches of

Such branches of SCSBs which coordinate Bids under the Issue with the LM, the
Registrar and the Stock Exchange, a list of which is available on the website of

the SCSBs SEBI at http://www.sebi.gov.in.

Demographic Details of Investors including the Investor’s address, name of the Investor’s father/

Details husband, investor status, occupation and bank account details, where applicable.

Designated SCSB Such branches of the SCSBs which shall collect the ASBA Forms submitted by

Branches ASBA Bidders, a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes&in
tmld=35, updated from time to time, or at such other website as may be prescribed
by SEBI from time to time.

Designated Stock BSE Limited.

Exchange

Depository(ies)

NSDL and CDSL or any other depository registered with SEBI under the
Securities and Exchange Board of India (Depositories and Participants)
Regulations, 2018 as amended from time to time read with the Depositories Act,
1996.

Draft L etter of This draft letter of offer dated October 01,2021 filed with SEBI and the Stock

Offer/DLoF/DLOF Exchanges.

Escrow Collection Bank  Bankswhich are clearing members and registered with SEBI asbankersto an issue
and with whom Escrow Account(s) will be opened, in this case being [e].

Eligible Equity Existing Equity Shareholders as on the Record Date. Please note that the investors

Shareholders eligible to participate in the Issue exclude certain overseas shareholders. For

further details, see “Notice to Investors” on pagel2.
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Term

Description

Issue/ Rights Issue

Issue of up to [®] Equity Shares of face value of ¥ 10 each of our Company for
cash at a price of X [e] per Rights Equity Share (including a premium of X [e] per
Rights Equity Share) aggregating up to % 6,000 lakhs on a rights basis to the
Eligible Equity Shareholders of our Company in the ratio of [®] Rights Equity
Shares for every [®] Equity Shares held by the Eligible Equity Shareholders of our
Company on the Record Date.

Issue Agreement

Issue Agreement dated October 01, 2021 between our Company and the Lead
Manager, pursuant to which certain arrangements are agreed to in relation to the
Issue.

Issue Closing Date

[e]

Issue Opening Date

[e]

Issue Period The period between the I ssue Opening Date and the Issue Closing Date, inclusive
of both days, during which Applicants/Investors can submit their Applications, in
accordance with the SEBI ICDR Regulations.

I ssue Price % [@] per Rights Equity Share.

I ssue Proceeds Gross proceeds of the Issue.

Issue Size Amount aggregating up to X 6,000 lakhs

Lead Manager/ LM Saffron Capital Advisors Private Limited

Letter of Offer/LOF The final letter of offer to be filed with the Stock Exchanges and SEBI.

Net Proceeds Proceeds of the Issue less our Company’s share of Issue related expenses. For

further information about the Issue related expenses, see “Objects of the |ssue” on
page 51 of this Draft Letter of Offer.

Non-ASBA Investor/
Non-ASBA Applicant

Investors other than ASBA Investors who apply in the Issue otherwise than
through the ASBA process comprising Eligible Equity Shareholders holding
Equity Sharesin physical form or who intend to renounce their Rights Entitlement
in part or full and Renouncees.

Non-Institutional Bidders
or Nlls

An Investor other than aRetail Individual Investor or Qualified Institutional Buyer
as defined under Regulation 2(1)(jj) of the SEBI ICDR Regulations.

Off Market Renunciation

Therenunciation of Rights Entitlements undertaken by the I nvestor by transferring
them through off market transfer through a depository participant in accordance
with the SEBI Rights Issue Circulars and the circulars issued by the Depositories,
from time to time, and other applicable laws.

On Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by trading
them over the secondary market platform of the Stock Exchange through a
registered stock broker in accordance with the SEBI Rights|ssue Circulars and the
circulars issued by the Stock Exchanges, from time to time, and other applicable
laws, on or before [o], [o].

QIBs or Qudified
Ingtitutional Buyers

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

R-WAP

Registrar’s web-based application platform accessible at www.cameoindia.com,
instituted as an optional mechanism in accordance with SEBI circular bearing
reference number SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020, SEBI
circular bearing reference number SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated
Juy 24, 2020, SEBI circular bearing reference number
SEBI/HO/CFD/DILL/CIR/P/2021/13 dated January 19, 2021 and SEBI circular
bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22,
2021, for accessing/submitting online Application Forms by resident Investors.

Record Date

Designated date for the purpose of determining the Equity Shareholders eligible to
apply for Rights Equity Shares, being [e].

Refund Bank(s)

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

“Registrar to the Issue” /
“Registrar”

Cameo Corporate Services Limited.

Registrar Agreement

Agreement dated [e] entered into among our Company and the Registrar in
relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to the I ssue.

Renouncee(s)

Person(s) who has/have acquired the Rights Entitlement from the Eligible Equity
Shareholders on renunciation.

Renunciation Period

The period during which the Investors can renounce or transfer their Rights
Entitlements which shall commence from the Issue Opening Date. Such period




Term Description

shall close on [e], [®] in case of On Market Renunciation. Eligible Equity
Shareholders are requested to ensure that renunciation through off-market transfer
is completed in such a manner that the Rights Entitlements are credited to the
demat account of the Renouncee on or prior to the Issue Closing Date.

Retail Individual An individual Investor (including an HUF applying through Karta) who has
Bidders(s)/Retail applied for Rights Equity Shares and whose Application Money is not more than
Individual  Investor(s)/ 200,000 in the Issue as defined under Regulation 2(1)(vv) of the SEBI ICDR
RII(s)/RIB(S) Regulations.

Rights Entitlement The number of Rights Equity Sharesthat an Eligible Equity Shareholder isentitled
to in proportion to the number of Equity Shares held by the Eligible Equity
Shareholder on the Record Date, being [®] Rights Equity Shares for [e] Equity
Shares held on [e], [e].

The Rights Entitlements with a separate ISIN: [®] will be credited to your demat
account before the date of opening of the Issue, against the equity shares held by
the Equity Shareholders as on the record date.

Rights Entitlement Letter  Letter including details of Rights Entitlements of the Eligible Equity Shareholders.
The Rights Entitlements are also accessible through the R-WAP facility and link
for the same will be available on the website of our Company.

Rights Equity Shares Equity Shares of our Company to be Allotted pursuant to this Issue.
SEBI Rights Issue Collectively, SEBI circular, bearing reference number
Circulars SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, bearing reference

number SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dated April 21, 2020, SEBI
circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated
May 6, 2020, SEBI circular bearing reference number
SEBI/HO/CFD/DILLYCIR/P/2020/136 dated July 24, 2020, SEBI circular
SEBI/HO/CFD/DILV/CIR/P/2021/13 dated January 19, 2021 and SEBI circular
bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22,

2021.
Self-Certified Syndicate The banks registered with SEBI, offering services (i) in relation to ASBA (other
Banks” or “SCSBs than through UPI mechanism), alist of which is available on the website of SEBI
at
https.//www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes& i
ntmld=34 or

https.//www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes& i
ntmld=35, as applicable, or such other website as updated from time to time, and
(ii) in relation to ASBA (through UPI mechanism), alist of which is available on
the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes& intmid
=40 or such other website as updated from time to time

Stock Exchange Stock Exchange where the Equity Shares are presently listed, being BSE.

Transfer Date The date on which the amount held in the escrow account(s) and the amount
blocked in the ASBA Account will be transferred to the Allotment Account, upon
finalization of the Basis of Allotment, in consultation with the Designated Stock
Exchange.

Wilful Defaulter A Company or person, as the case may be, categorized as awilful defaulter by any
bank or financial institution or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the RBI, including any company whose
director or promoter is categorized as such.

Working Day All days other than second and fourth Saturday of the month, Sunday or a public
holiday, on which commercial banksin Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/lssue
Period, Term Description the term Working Day shall mean all days, excluding
Saturdays, Sundays and public holidays, on which commercial banks in Mumbai
are open for business; and (c) the time period between the Bid/lssue Closing Date
and the listing of the Equity Shares on the Stock Exchange. “Working Day” shall
mean all trading days of the Stock Exchange, excluding Sundays and bank
holidays, as per the circularsissued by SEBI.

Businessand Industry related Termsor Abbreviations


https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40

Term

Description

AEs

Advanced Economies

COVAX

COVID-19 Vaccines Global Access

COVID/ COVID-19

Coronavirus disease (2019)

EM

Emerging Markets

EMDEs Emerging Markets and Devel oping Economies
EPS Earnings Per Share

EU European Union

FDI Foreign Direct Investment

FPI Foreign Portfolio Investors

FY Fiscal Year

GDP Gross Domestic Product

GSecs Government Securities

GST Goods and Services Tax

GVA Gross Vaue Added

IMF International Monetary Fund
MOU Memorandum of Understanding
S& P Standards & Poor

SOPs Standard Operating Guidelines
UPI Unified Payments I nterface
US/USA The United States of America
Uss United States Dollar or US Dollar
WEO World Economic Outlook

YoY Year on Year

Conventional and General Terms or Abbreviations

Term Description

Alc Account

AGM Annual General Meeting

AlF Alternative Investment Fund, as defined and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

AS Accounting Standards issued by the Institute of Chartered Accountants of India

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate |dentification Number

CIT Commissioner of Income Tax

CLRA Contract Labour (Regulation and Abalition) Act, 1970

Companies Act, 2013 /

Companies Act

Companies Act, 2013 along with rules made thereunder

Companies Act 1956

CompaniesAct, 1956, and the rulesthereunder (without referenceto the provisions
thereof that have ceased to have effect upon the notification of the Notified
Sections)

CSR

Corporate Social Responsibility

Depository(ies)

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

Depositories Act

The Depositories Act, 1996

DIN

Director |dentification Number

DPID Depository Participant’s Identification Number

EBITDA Earnings before Interest, Tax, Depreciation and Amortisation

EGM Extraordinary General Meeting

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings per share

ES Act Employees’ State Insurance Act, 1948

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

FEMA




Term

Description

FEMA

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

FEMA Regulations

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

Financial Y ear/Fiscal

The period of 12 months commencing on April 1 of the immediately preceding
calendar year and ending on March 31 of that particular calendar year

FPIs A foreign portfolio investor who has been registered pursuant to the SEBI FPI
Regulations, provided that any FIl who holdsavalid certificate of registration shall
be deemed to be an FPI until the expiry of the block of three years for which fees
have been paid as per the Securities and Exchange Board of India (Foreign
Ingtitutional Investors) Regulations, 1995

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

GDP Gross Domestic Product

Gol / Government The Government of India

GST Goods and Services Tax

HUF(s) Hindu Undivided Family(ies)

ICAI Ingtitute of Chartered Accountants of India

ICSl The Ingtitute of Company Secretaries of India

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

Income Tax Act/ IT Act

Income Tax Act, 1961

Ind AS

The Indian Accounting Standards referred to in the Companies (Indian Accounting
Standard) Rules, 2015, as amended

Indian GAAP Generally Accepted Accounting Principlesin India
Insider Trading Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations Regulations, 2015, as amended from time to time

Insolvency Code

Insolvency and Bankruptcy Code, 2016, as amended from time to time

INR or % or Rs.

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

ISIN International Securities Identification Number
IT Information Technology

Lac Lakh

MCA The Ministry of Corporate Affairs, Gol

Mn/ mn Million

MSEI Metropolitan Stock Exchange of India Limited

Mutual Funds

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

N.A. or NA Not Applicable
NAV Net Asset Value
NERL National E-Repository Limited

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the MCA and
are currently in effect.

NSDL National Securities Depository Limited

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

p.a Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

Payment of Bonus Act

Payment of Bonus Act, 1965

Payment of Gratuity Act

Payment of Gratuity Act, 1972

RBI

The Reserve Bank of India

RBI Act

Reserve Bank of IndiaAct, 1934

Regulation S

Regulation S under the Securities Act

10



Term Description

SCRA Securities Contract (Regulation) Act, 1956

SCRR The Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India congtituted under the SEBI Act, as
amended

SEBI Act The Securities and Exchange Board of India Act, 1992, as amended

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Takeover

Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Funds) Regulations,
1996, since repealed and replaced by the SEBI (AIF) Regulations

Securities Act The United States Securities Act of 1933.

STT Securities Transaction Tax

State Government The Government of astatein India

Trademarks Act Trademarks Act, 1999, as amended

TDS Tax Deducted at Source

US$/ USD/ US Dollar United States Dollar, the official currency of the United States of America

USA/U.S/US United States of America, its territories and possessions, any state of the United
States of Americaand the District of Columbia

U.S. GAAP Generally Accepted Accounting Principlesin the United States of America

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with the SEBI under the
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996
or the Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012, as the case may be

w.ef. With effect from

Y ear/Calendar Y ear Unless context otherwise requires, shal refer to the twelve-month period ending

December 31
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NOTICE TO INVESTOR

The distribution of this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, Application Form
and Rights Entitlement Letter and the issue of Rights Entitlement and Rights Equity Shares to personsin certain
jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions. Persons into
whose possession this Draft Letter of Offer, the Abridged Letter of Offer or Application Form may come, are
required to inform themselves about and observe such restrictions. Our Company is making this Issue on arights
basis to the Eligible Equity Shareholders and will electronically dispatch through email and physical dispatch
through speed post the Letter of Offer / Abridged Letter of Offer and Application Form and Rights Entitlement
Letter only to Eligible Equity Shareholders who have aregistered addressin India or who have provided an Indian
address to our Company. Further, the Letter of Offer will be provided, through email and speed post, by the
Registrar on behalf of our Company to the Eligible Equity Shareholders who have provided their Indian addresses
to our Company or who are located in jurisdictions where the offer and sale of the Rights Equity Shares is
permitted under laws of such jurisdictions and in each case who make a request in this regard. Investors can also
access the Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the Application Form from
the websites of the Registrar, our Company, the Lead Manager, SEBI, the Stock Exchanges, and on R-WAP.

No action has been or will be taken to permit the I ssue in any jurisdiction where action would be required for that
purpose. Accordingly, the Rights Entitlements or Rights Equity Shares may not be offered or sold, directly or
indirectly, and this Draft L etter of Offer, the Letter of Offer, the Abridged L etter of Offer or any offering materials
or advertisements in connection with the Issue may not be distributed, in whole or in part, in any jurisdiction,
except in accordance with legal requirements applicable in such jurisdiction. Receipt of this Draft Letter of Offer,
the Letter of Offer or the Abridged Letter of Offer will not constitute an offer in those jurisdictions in which it
would beillegal to make such an offer and, in those circumstances, this Draft Letter of Offer, the Letter of Offer
and the Abridged Letter of Offer must be treated as sent for information purposes only and should not be acted
upon for subscription to the Rights Equity Shares and should not be copied or redistributed. Accordingly, persons
receiving a copy of this Draft Letter of Offer, the Letter of Offer or the Abridged Letter of Offer or Application
Form should not, in connection with the issue of the Rights Equity Shares or the Rights Entitlements, distribute
or send this Draft Letter of Offer, the Letter of Offer or the Abridged Letter of Offer to any person outside India
where to do so, would or might contravene local securities laws or regulations. If this Draft Letter of Offer, the
Letter of Offer or the Abridged Letter of Offer or Application Form is received by any person in any such
jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Rights Equity Shares or the Rights
Entitlements referred to in this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer or the
Application Form.

Any person who makes an application to acquire the Rights Entitlements or the Rights Equity Shares offered in
the Issue will be deemed to have declared, represented, warranted and agreed that such person is authorised to
acquire the Rights Entitlements or the Rights Equity Sharesin compliance with all applicablelaws and regulations
prevailing in hisjurisdiction. Our Company, the Registrar, the Lead Manager or any other person acting on behal f
of our Company reserves the right to treat any Application Form as invalid where they believe that Application
Form is incomplete or acceptance of such Application Form may infringe applicable legal or regulatory
requirements and we shall not be bound to allot or issue any Rights Equity Shares or Rights Entitlement in respect
of any such Application Form. Neither the delivery of this Letter of Offer nor any sale hereunder, shall, under any
circumstances, create any implication that there has been no change in our Company’s affairs from the date hereof
or the date of such information or that the information contained herein is correct as at any time subsequent to the
date of this Draft Letter of Offer or the date of such information.

Neither the delivery of this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, Application
Formand Rights Entitlement Letter nor any sale hereunder, shall, under any circumstances, create any implication
that there has been no change in our Company’s affairs from the date hereof or the date of such information or
that the information contained herein is correct as at any time subsequent to the date of this Draft L etter of Offer,
the Letter of Offer and the Abridged Letter of Offer and the Application Form and Rights Entitlement Letter or
the date of such information.

THE CONTENTS OF THIS DRAFT LETTER OF OFFER SHOULD NOT BE CONSTRUED AS
LEGAL, TAX OR INVESTMENT ADVICE. PROSPECTIVE INVESTORS MAY BE SUBJECT TO
ADVERSE FOREIGN, STATE OR LOCAL TAX OR LEGAL CONSEQUENCES AS A RESULT OF
THE OFFERRIGHTSOF EQUITY SHARESORRIGHTSENTITLEMENTS. ACCORDINGLY, EACH
INVESTOR SHOULD CONSULT ITS OWN COUNSEL, BUSINESS ADVISOR AND TAX ADVISOR
ASTO THE LEGAL, BUSINESS, TAX AND RELATED MATTERS CONCERNING THE OFFER OF
EQUITY SHARES. IN ADDITION, NEITHER OUR COMPANY NOR THE LEAD MANAGER IS
MAKING ANY REPRESENTATION TO ANY OFFEREE OR PURCHASER OF THE EQUITY
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SHARESREGARDING THE LEGALITY OF AN INVESTMENT IN THE EQUITY SHARESBY SUCH
OFFEREE OR PURCHASER UNDER ANY APPLICABLE LAWSOR REGULATIONS.

NO OFFER IN THE UNITED STATES

The Rights Entitlements and the Rights Equity Shares have not been and will not be registered under the Securities
Act or the securities laws of any state of the United States and may not be offered or sold in the United States of
America or the territories or possessions thereof (“United States”), except in a transaction not subject to, or
exempt from, the registration requirements of the Securities Act and applicable state securities laws. The offering
to which this Draft Letter of Offer relatesis not, and under no circumstancesis to be construed as, an offering of
any Rights Equity Shares or Rights Entitlement for salein the United States or as a solicitation therein of an offer
to buy any of the Rights Equity Shares or Rights Entitlement. There is no intention to register any portion of the
Issue or any of the securities described herein in the United States or to conduct a public offering of securitiesin
the United States. Accordingly, this Draft Letter of Offer/ Letter of Offer / Abridged Letter of Offer and the
enclosed Application Form and Rights Entitlement Letters should not be forwarded to or transmitted in or into the
United States at any time. In addition, until the expiry of 40 days after the commencement of the Issue, an offer
or sale of Rights Entitlements or Rights Equity Shares within the United States by a dealer (whether or not it is
participating in the I ssue) may violate the registration requirements of the Securities Act.

Neither our Company nor any person acting on our behalf will accept a subscription or renunciation from any
person, or the agent of any person, who appears to be, or who our Company or any person acting on our behalf
has reason to believe is in the United States when the buy order is made. Envelopes containing an Application
Form and Rights Entitlement Letter should not be postmarked in the United States or otherwise dispatched from
the United States or any other jurisdiction where it would beillegal to make an offer, and all persons subscribing
for the Rights Equity Shares Issue and wishing to hold such Equity Shares in registered form must provide an
address for registration of these Equity Shares in India. Our Company is making the Issue on a rights basis to
Eligible Equity Shareholders and the Draft Letter of Offer/ Letter of Offer / Abridged Letter of Offer and
Application Form and Rights Entitlement Letter will be dispatched only to Eligible Equity Shareholderswho have
an Indian address. Any person who acquires Rights Entitlements and the Rights Equity Shares will be deemed to
have declared, represented, warranted and agreed that, (i) it is not and that at the time of subscribing for such
Rights Equity Shares or the Rights Entitlements, it will not be, in the United States, and (ii) it is authorized to
acquire the Rights Entitlements and the Rights Equity Shares in compliance with all applicable laws and
regulations.

Our Company reserves the right to treat any Application Form as invalid which: (i) does not include the
certification set out in the Application Form to the effect that the subscriber is authorised to acquire the Rights
Equity Shares or Rights Entitlement in compliance with all applicable laws and regulations; (ii) appears to us or
our agents to have been executed in or dispatched from the United States; (iii) where a registered Indian address
is not provided; or (iv) where our Company believes that Application Form is incomplete or acceptance of such
Application Form may infringe applicable legal or regulatory requirements; and our Company shall not be bound
to alot or issue any Rights Equity Shares or Rights Entitlement in respect of any such Application Form.

Rights Entitlements may not be transferred or sold to any person in the United States.

The Rights Entitlements and the Equity Shares have not been approved or disapproved by the US Securities and
Exchange Commission (the “US SEC”), any state securities commission in the United States or any other US
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the offering
of the Rights Entitlements, the Equity Shares or the accuracy or adequacy of this Letter of Offer. Any
representation to the contrary is a criminal offence in the United States.

The above information is given for the benefit of the Applicants/ Investors. Our Company and the Lead Manager
are not liable for any amendments or modification or changesin applicable laws or regulations, which may occur
after the date of this Letter of Offer. Investors are advised to make their independent investigations and ensure
that the number of Rights Equity Shares applied for do not exceed the applicable limits under laws or regulations.

THISDOCUMENT ISSOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR

COMPANY OR FROM LEAD MANAGER OR FROM THE REGISTRAR. THISDOCUMENT ISNOT
TO BE REPRODUCED OR DISTRIBUTED TO ANY OTHER PERSON.
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ENFORCEMENT OF CIVIL LIABILITIES

The Company isaPublic Limited (Listed) Company under the laws of Indiaand all the Directorsand all Executive
Officers are residents of India. It may not be possible or may be difficult for investors to affect service of process
upon the Company or these other persons outside India or to enforce against them in courts in India, judgments
obtained in courts outside India. India is not a party to any international treaty in relation to the automatic
recognition or enforcement of foreign judgments.

However, recognition and enforcement of foreign judgmentsis provided for under Sections 13, 14 and 44A of the
Code of Civil Procedure, 1908, as amended (the “Civil Procedure Code”). Section 44A of the Civil Procedure
Code provides that where a certified copy of a decree of any superior court (within the meaning of that section)
in any country or territory outside India which the Government of India has by notification declared to be a
reciprocating territory, isfiled before adistrict court in India, such decree may be executed in Indiaasif the decree
has been rendered by a district court in India. Section 44A of the Civil Procedure Code is applicable only to
monetary decrees or judgments not being in the nature of amounts payable in respect of taxes or other charges of
asimilar nature or in respect of fines or other penalties. Section 44A of the Civil Procedure Code does not apply
to arbitration awards even if such awards are enforceable as a decree or judgment. Among others, the United
Kingdom, Singapore, Hong Kong and the United Arab Emirates have been declared by the Government of India
to be reciprocating territories within the meaning of Section 44A of the Civil Procedure Code.

The United States has not been declared by the Government of Indiato be areciprocating territory for the purposes
of Section 44A of the Civil Procedure Code. Under Section 14 of the Civil Procedure Code, an Indian court shall,
on production of any document purporting to be a certified copy of aforeign judgment, presume that the judgment
was pronounced by a court of competent jurisdiction unless the contrary appears on the record; but such
presumption may be displaced by proving want of jurisdiction.

A judgment of a court in any non-reciprocating territory, such as the United States, may be enforced in India only
by a suit upon the judgment subject to Section 13 of the Civil Procedure Code, and not by proceedings in
execution. Section 13 of the Civil Procedure Code, which is the statutory basis for the recognition of foreign
judgments (other than arbitration awards), states that a foreign judgment shall be conclusive as to any matter
directly adjudicated upon between the same parties or between parties under whom they or any of them claim
litigating under the same title except where:

e Thejudgment has not been pronounced by a court of competent jurisdiction;

e Thejudgment has not been given on the merits of the case;

e Thejudgment appears on the face of the proceedings to be founded on an incorrect view of international law
or arefusal to recognize the law of Indiain cases where such law is applicable;

e  The proceedings in which the judgment was obtained are opposed to natura justice;

e Thejudgment has been obtained by fraud; and/or

e  Thejudgment sustains a claim founded on a breach of any law in force in India.

A suit to enforce a foreign judgment must be brought in India within three years from the date of the judgment in
the same manner as any other suit filed to enforce acivil liability in India. It isunlikely that a court in Indiawould
award damages on the same basis as a foreign court if an action isbrought in India. In addition, it is unlikely that
an Indian court would enforce foreign judgmentsiif it considered the amount of damages awarded as excessive or
inconsistent with public policy or if the judgments are in breach of or contrary to Indian law. A party seeking to
enforce a foreign judgment in India is required to obtain prior approval from the Reserve Bank of India to
repatriate any amount recovered pursuant to execution of such judgment. Any judgment in a foreign currency
would be converted into Rupees on the date of such judgment and not on the date of payment and any such amount
may be subject to income tax in accordance with applicable laws. The Company cannot predict whether a suit
brought in an Indian court will be disposed of in atimely manner or be subject to considerable delays.
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PRESENTATION OF FINANCIAL INFORMATION

Certain Conventions

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

Unless otherwise specified or the context otherwise requires, all references in this Draft Letter of Offer to the ‘US’
or ‘U.S.” or the ‘United States’ are to the United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Draft Letter of Offer is in Indian Standard Time (“1ST”).
Unlessindicated otherwise, all referencesto a year in this Draft Letter of Offer are to a calendar year.

A reference to the singular also refers to the plural and one gender also refers to any other gender, wherever
applicable.

Unless stated otherwise, all references to page numbers in this Draft Letter of Offer are to the page numbers of
this Draft Letter of Offer.

Financial Data

Unless stated or the context requires otherwise, our financial dataincluded in this Draft Letter of Offer is derived
from the Audited Consolidated Financial Statements for the year ended March 31, 2021 and Unaudited
Consolidated Financial Results for June 30, 2021. For further information, see the section entitled ‘Financial
Information’ beginning on page 74.We have prepared our Audited Consolidated Financial Statements in
accordance with Indian Accounting Standards specified under Section 133 of the Companies Act, 2013 read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended. Our Company publishes its
financial statementsin Indian Rupees. The Audited Consolidated Financia Statements should be read along with
the report issued thereon. There are significant differences between Ind AS and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS. Our Company has not attempted to explain those
differences or quantify their impact on the financial dataincluded in this Draft Letter of Offer and it is urged that
you should consult your own advisors regarding such differences and their impact on our Company’s financial
data. Accordingly, the degree to which the financial information included in this Draft Letter of Offer will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with
Indian accounting practices on the financial disclosures presented in this Draft Letter of Offer should accordingly
be limited. Our Company’s Financial Year commences on April 1 of the immediately preceding calendar year
and ends on March 31 of that particular calendar year. Accordingly, all referencesto a particular Financia Year
or Fiscal, unless stated otherwise, are to the 12 months’ period ending on March 31 of that particular calendar
year. In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off, and unless otherwise specified, al financial nhumbers in parenthesis represent
negative figures. Unless stated otherwise, throughout this Draft Letter of Offer, all figures have been expressed in
Lakhs.

Currency and Units of Presentation
All references to:
e  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;

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

o  “Euro” or “€” are to Euros, the official currency of the European Union.

Our Company has presented certain numerical information in this Draft Letter of Offer in “lakh” or “Lac” units.
One lakh represents 1,00,000 and one million represents 1,000,000. All the numbers in the document have been
presented in lakh or in whole numbers where the numbers have been too small to present in lakh. Any percentage
amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial
Conditions and Results of Operation” and el sewhere in this Draft Letter of Offer, unless otherwise indicated, have
been calculated based on our Audited Financial Information.
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Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Indian Rupee and other foreign currencies:

Currency Exchangerateason

March 31, 2021 March 31, 2020 March 31, 2019*
1USD 73.53 75.38 69.17
1 Euro 86.10 83.04 77.70

(Source: RBI reference rate)

*Exchange rate as on March 29, 2019, as RBI reference rate is not available for March 31, 2019 and March 30,
2019 being a Saturday and Sunday, respectively.
(Source: www.rbi.org.in and www.fhil.org.in)

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Letter of Offer has been obtained or derived
from publicly available information as well asindustry publications and sources.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness
are not guaranteed and their reliability cannot be assured.

Although we believe the industry and market data used in this Draft Letter of Offer is reliable, it has not been
independently verified by us, the LM or any of its affiliates or advisors. The data used in these sources may have
been reclassified by us for the purposes of presentation. Data from these sources may also not be comparable.
Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” on page 22, this Draft Letter of Offer. Accordingly,
investment decisions should not be based solely on such information.

The extent to which the market and industry data used in this Draft Letter of Offer 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 the business of our Company is conducted, and
methodol ogies and assumptions may vary widely among different industry sources.
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FORWARD LOOKING STATEMENT

This Draft Letter of Offer contains certain “forward-looking statements”. Forward looking statements appear
throughout this Draft Letter of Offer, including, without limitation, under the chapters titled “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Industry Overview”. Forward-looking statements include statements concerning our Company’s plans,
objectives, godls, strategies, future events, future revenues or financial performance, capital expenditures,
financing needs, plans or intentions relating to acquisitions, our Company’s competitive strengths and weaknesses,
our Company’s business strategy and the trends our Company anticipates in the industries and the political and
legal environment, and geographical locations, in which our Company operates, and other information that is not
historical information. These forward-looking statements generally can be identified by words or phrases such as

EERNT3 EEENT 9 CERNTY CERNT3 LRI

“aim”, “anticipate”, “believe”, “continue”, “can”, “could”, “expect”, “estimate”, “intend”, “likely”, “may”,

CEINNT3 EEINNT3 CEINNY3 CEINNT3 CEINNT3

“objective”, “plan”, “potential”, “project”, “pursue”, “shall”, “seek to”, “will”, “will continue”, “will pursue”,
“forecast”, “target”, or other words or phrases of similar import. Similarly, statements that describe the strategies,
objectives, plans or goals of our Company are also forward-looking statements. However, these are not the

exclusive means of identifying forward-looking statements.

All statements regarding our Company’s expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to our
Company’s business strategy, planned projects, revenue and profitability (including, without limitation, any
financial or operating projections or forecasts), new business and other matters discussed in this Draft Letter of
Offer that are not historical facts. These forward-looking statements contained in this Draft Letter of Offer
(whether made by our Company or any third party), are predictions and involve known and unknown risks,
uncertainties, assumptions and other factorsthat may cause the actual results, performance or achievements of our
Company to be materialy different from any future results, performance or achievements expressed or implied
by such forward-looking statements or other projections.

Actua results may differ materially from those suggested by the forward-looking statements due to risks or
uncertai nties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, the competition in our industry and markets, technological
changes, our exposure to market risks, general economic and political conditionsin Indiaand 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 marketsin India and globally, changes in laws, regulations and taxes, incidence of
natural calamities and/or acts of violence. Important factors that could cause actual results to differ materialy
from our Company’s expectations include, but are not limited to, the following:

e Any adverse changesin central or state government policies;

o Any adverse development that may affect our operationsin Mumbai;

Any qualifications or other observations made by our future statutory auditors which may affect our
results of operations,

Loss of one or more of our key customers and/or suppliers,

Anincrease in the productivity and overall efficiency of our competitors;

Any adverse development that may affect the operations of our manufacturing units;

Our ability to maintain and enhance our brand image;

Our reliance on third party suppliers for our products;

Genera economic and business conditions in the markets in which we operate and in the local, regional
and national economies;

Changes in technology and our ability to manage any disruption or failure of our technology systems;

e  Our ability to attract and retain qualified personnel;

e Changesin political and social conditions in India or in countries that we may enter, the monetary and
interest rate policies of Indiaand other countries, inflation, deflation, unanticipated turbulencein interest
rates, equity prices or other rates or prices,

The performance of the financial marketsin Indiaand globally;

Any adverse outcome in the legal proceedingsin which we are involved,;

Occurrences of natural disasters or calamities affecting the areas in which we have operations;

Market fluctuations and industry dynamics beyond our control;

Our ability to compete effectively, particularly in new markets and businesses;

Changes in foreign exchange rates or other rates or prices,
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o |nability to collect our dues and receivables from, or invoice our unbilled servicesto, our customers, our
results of operations;

Other factors beyond our control;

Our ability to manage risks that arise from these factors;

Conflict of interest with our Subsidiary, Individual Promoter and other related parties;

Changesin domestic and foreign laws, regulations and taxes and changesin competition in our industry;
Termination of customer/works contracts without cause and with little or no notice or penalty; and
Inability to obtain, maintain or renew requisite statutory and regulatory permits and approvals or
noncompliance with and changes in, safety, health and environmental laws and other applicable
regulations, may adversely affect our business, financial condition, results of operations and prospects.

For further discussion of factors that could cause the actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and
Results of Operations” beginning on pages 22, 67 and 156 respectively, of this Draft Letter of Offer. By their
nature, certain market risk disclosures are only estimates and could be materially different from what actually
occursin the future. Asaresult, actual gains or losses could materially differ from those that have been estimated.

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

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

In accordance with the SEBI ICDR Regulations, our Company and the Lead Manager will ensure that investors

are informed of material devel opments from the date of this Draft Letter of Offer until the time of receipt of the
listing and trading permissions from the Stock Exchange.
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SUMMARY OF DRAFT LETTER OF OFFER

The following is a general summary of the terms of this Issue, and should be read in conjunction with and is
qualified by the more detailed information appearing in this Draft Letter of Offer, including the sections titled
“Risk Factors”, “The Issue”, “Capital Structure”, “Objects of the Issue”, “Our Business”, “Industry Overview”,
“Outstanding Litigation and Material Developments” and “Terms of the Issue” on pages 22, 39, 45, 51, 67, 58,
167 and 179 respectively.

1. Summary of Primary Business
Our Company, through its multiple subsidiaries, offers financial services across all platforms catering to retail
and institutional clients, corporates and state and central governments. The services are bifurcated into Retail
services (B2C) and Institutional Services (B2B & B2G). The B2C services include Equity & commodity

broking, Wealth Services and NBFC Services. The B2B services comprise of Management consulting,
Investment Banking and government services like Infrastructure Consulting and Government Advisory.

For further details, please refer to the chapter titled “Our Business” at page 67 of this Draft Letter of Offer.
2. Objectsof the Issue

The Net Proceeds are proposed to be used in the manner set out in the following table:

(< in lakhs)
Particulars Amount
Investment in our material Subsidiary, Choice Finserv Private Limited for augn 5,950
requirements for its business activities.
Total Net proceeds 5,950

For further details, please see chapter titled “Objects of the Issue” beginning on page 51 of this Draft Letter of
Offer.

3. Intention and extent of participation by Promoter and Promoter Group

Mr. Kamal Poddar, our Promoter, on behalf of the Promoter and Promoter Group has, vide letter (the
“Subscription Letter”) informed us that the Promoter and Promoter Group shall not subscribe to their
entitlements arising out of the proposed Rights Issue and may renounce them in the favour of third parties.
Therefore, the non-applicability of minimum subscription criteria provided in regulation 86(1)(b) of the SEBI
ICDR Regulationsis not met. Minimum subscription is thus applicable for the proposed Rights Issue. Pursuant
to regulation 86(2) of the SEBI ICDR Regulations in case of non-receipt of minimum subscription, all
application monies received shall be refunded to the applicants forthwith, but not later than fifteen days from
the closure of the Rights Issue.

4. Summary of Outstanding Litigation

A summary of the pending tax proceedings and other material litigations involving our Company and our
Subsidiariesis provided below:

a) Litigationsinvolving our Company

i) Cases filed against our Company:

Nature of Litigation Number of matters Amount involved* (% in
outstanding lakhs)

Criminal matters Nil Nil

Actions taken by regulatory authorities Nil Nil

Tax Proceedings 2 42.07

Material civil litigations Nil Nil
Disciplinary action against our Company by Nil Nil

SEBI or any stock exchange in the last five

Fiscals
*To the extent quantifiable

ii)  Casesfiled by our Company:
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b)

Nature of Litigation Number of matters Amount involved* (X in
outstanding lakhs)

Criminal matters Nil Nil

Civil and other Materia Litigations 1 -

*To the extent quantifiable
Litigationsinvolving our Subsidiaries

i) Casesfiled against our Subsidiaries:

Nature of Litigation Number of matters | Amount involved* (X in
outstanding lakhs)

Criminal matters Nil Nil

Actions taken by regulatory authorities Nil Nil

Tax Proceedings 1 52.46

Material civil litigations 4 168.98

Disciplinary action against our Company by 5 1.26

SEBI or any stock exchange in the last five

Fiscals

*To the extent quantifiable

ii) Casesfiled by our Subsidiaries:

Nature of Litigation Number of matters | Amount involved* (F in
outstanding lakhs)

Criminal matters Nil Nil

Civil and other Material Litigations 2 54.09

*To the extent quantifiable

For further details, please refer the chapter titled “Outstanding Litigation and Material Developments” on page
167 of this Draft Letter of Offer.

Risk Factors
Please see the chapter titled “Risk Factors” beginning on page 22 of this Draft Letter of Offer.
Summary of Contingent Liabilities

Following are the detail s as per the Audited Consolidated Financial Information asat and for the Financial Y ears
ended on March 31, 2019, 2020 and 2021:

(< in lakhs)
Particulars As at 31lst As at 3lst As at 3lst
March, 2021 March, 2020 March,
2019

i) Contingent liabilities:

Income tax demand contested by the company* 88.03 110.25 19.34

Corporate Guarantees issued to Banks & Financid 6,286.74 8,323.14 1,938.06
Institutions on behalf of subsidiaries#
ii) Commitments: NIL NIL NIL

*The Company does not expect outflow of economic resources in respect of above.
#The above represents corporate guarantee utilized for Choice Equity Broking Private Limited is Rs. 5230.74
lakhs (March 31, 2020, Rs. 7229.68 lakhs), for Choice Capital AdvisorsPrivate Limited isRs. 94.32 lakhs (March
31, 2020: Rs. 98.07 lakhs) and for Choice Consultancy Services Private Limited is Rs. 961.68 lakhs (March 31,
2020; Rs. 995.39 1akhs). However, the overall sanction amount is Rs. 9220.00 lakhs (March 31, 2020: Rs.
10720.00 lakhs).

For further details, please see the section titled “Financial Information” &t page 74 of this Draft Letter of Offer.

Summary of Related Party Transactions

For further details, please see the section titled “Financial Information” at page 74 of this Draft Letter of Offer.

I ssue of equity sharesmadein last one year for consideration other than cash
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Our Company has not made any issuances of Equity Shares in the last one year for consideration other than
cash.

9. Split or consolidation of Equity Sharesin the last one year
There has been no split or consolidation of Equity Sharesin the last one year.

10. Our Promoters

The Promoters of our Company are Kamal Poddar, Arun Kumar Poddar, Sonu Poddar, Vinita Sunil Patodia,
Archana Anil Patodia, Sunil Kumar Patodia, Anil C Patodia, Hemlata Kama Poddar, Aastha Anil Patodia,
Aayush Anil Patodia, Anil Chothmal Patodia HUF, Sunil Chothmal Patodia HUF, Suyash Sunil Patodia, Arun
Kumar Poddar HUF, Kamal Poddar HUF, Shreya Patodia, Shree Shakambhari Exims Private Limited.
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SECTION I1- RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Draft Letter of Offer, including the risks and uncertainties described below, before
making an investment in the Equity Shares. In making an investment decision, prospective investors must
rely on their own examination of us and the terms of the I ssue including the merits and risksinvolved. The
risks described below are not the only ones relevant to us, our Equity Shares, the industry or the segment
in which we operate. Additional risks and uncertainties, not presently known to us or that we currently
deemimmaterial may arise or may become material in the future and may also impair our business, results
of operations and financial condition. If any of the following risks, or other risks that are not currently
known or are now deemedimmaterial, actually occur, our business, results of operations, cash flows and
financial condition could be adversely affected, the trading price of our Equity Shares could decline, and
as prospective investors, you may lose all or part of your investment. You should consult your tax, financial
and legal advisors about particular consequences to you of an investment in this Issue. The financial and
other related implications of the risk factors, wherever quantifiable, have been disclosed in the risk factors
mentioned below. However, there are certain risk factors where the financial impact is not quantifiable
and, therefore, cannot be disclosed in such risk factors.

To obtain a complete understanding, you should read this section in conjunction with the sections “Our
Business” and “Management’s Discussion and Analysis of Financial Position and Results of Operations”
on pages 67 and,156 of this Draft Letter of Offer, respectively. The industry-related information disclosed
in this section has been derived from publicly available documents from various sources believed tobe
reliable, but their accuracy and completeness are not guaranteed and their reliability cannot be assured.
Neither our Company, nor any other person connected with the Issue, including the LM, has independently
verified the information in the industry report or other publicly available information cited in this section.

This Draft Letter of Offer 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, in the section titled “Forward-Looking Statements” on page 17 of this Draft Letter of Offer.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify
thefinancial or other implications of any of the risks described in this section. Unless the context requires
otherwise, the financial information of our Company has been derived from the Consolidated Financial
Information, prepared in accordance with Ind AS, the Companies Act and SEBI ICDR Regulations. In this
Draft Letter of Offer, any discrepancies in any table between total and sums of the amount listed are
due torounding off.

In this section, unless the context requires otherwise, any reference to “we”, “us” or “our” refers to
our Company together with our Subsidiaries, on Consolidated basis. Therisk factorsare classified
as under for the sake of better clarity and increased understanding.

INTERNAL RISK FACTORS

Business Related Risks

The outbreak of COVID-19, or outbreak of any other severe communicable disease could have a potential
impact on our business, financial condition and results of operations.

The outbreak, or threatened outbreak, of any severe communicable disease (particularly COVID-19) could
materially adversely affect overall business sentiment and environment, particularly if such outbreak is
inadequately controlled. The spread of any severe communicable disease could adversely affect our business,
financial condition and results of operations. The outbreak of COVID-19 has resulted in authorities
implementing several measures such as travel bansand restrictions, quarantines and shutdowns. These
measures may have an impact on workforce and operations and the operations of our customers. A rapid
increase in severe cases and deaths where measures taken by governmentsfail or arelifted prematurely, may
further cause significant economic disruption across India. The scope,duration and frequency of such measures
and the adverse effects of COVID-19 remain uncertain and could be severe.Our ability to meet our ongoing
disclosure obligations might be adversely affected, despite our best efforts. If any of our employees were
suspected of contracting COVID-19 or any other epidemic disease, this could require us to quarantine some
or all of these employees or disinfect the facilities used for our operations. In addition, our revenue and
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profitability could be impacted to the extent that a natural disaster, health epidemic or other outbreak harms
the Indian economy in general.

The outbreak has significantly increased economic uncertainty. Itislikely that the current outbreak or continued
spread of COVID-19 will cause an economic slowdown. The spread of COVID-19 has caused us to modify
our business practices (including employee travel, employee work locations, and cancellation of physical
participation in meetings,events and conferences), and we may take further actions as may be required by
government authorities or that we determine are in the best interests of our employees and customers. There
is no certainty that such measures will be sufficient to mitigate the risks posed by the outbreak. The extent to
which COVID-19 further impacts our results will depend on future developments, which are highly uncertain
and cannot be predicted, including new information which may emerge concerning the severity of the
coronavirus and the actions taken to contain the coronavirus or treat its impact, among others. The degreeto
which COVID-19 may impactour results will depend on future developments, which are highly uncertain and
cannot be predicted, including, but not limited to, the duration and spread of the outbreak, its severity, the
actions taken to contain the outbreak or the ability to treat its impact, and how quickly and to what extent
normal economic and operating conditions can resume. The above risks can threaten the safe operation of our
facilities and cause disruption of operational activities, loss of life, injuries and impact the wellbeing of our
people.

Further, if the outbreak of any of these epidemics or other severe epidemics, continues for an extended period,
occur again and/or increases in severity, it could have an adverse effect on economic activity worldwide, and
could materially and adversely affect our business, cash flows, financial condition and results of operations.
Similarly, any other future public health epidemics or outbreak of avian or swineinfluenzaor other contagious
disease in India could also materialy and adversely affect our business, cash flows, results of operations and
financial condition.

Our Company is a holding company and all our business operations are conducted through our
Subsidiaries, Wholly Owned Subsidiaries and Step Down Subsidiaries and the performance of our
Subsidiaries, Wholly Owned Subsidiaries and Step Down Subsidiaries may adversely affect our results of
operations.

We are a holding company and all our business operations are conducted through our Subsidiaries, Wholly
Owned Subsidiaries and Step Down Subsidiaries. For the financial year 2021, our total income on standalone
and consolidated basis was 866.74 lakhs and 17,581.58 lakhs respectively. Similarly, for the financial year
2021, our profit after tax on standalone and consolidated basis was <230.20 lakhs and ?1671.00 lakhs
respectively. The financial condition and results of operations of our Company are thus dependent upon the
performance of our Subsidiaries, Wholly Owned Subsidiaries and Step Down Subsidiaries and their
operations.

Our financial condition and results of operations could be adversely affected should our equity stake in our
Subsidiaries, Wholly Owned Subsidiaries and Step Down Subsidiaries be diluted or in the event they cease to
be our Subsidiaries, Wholly Owned Subsidiaries and Step Down Subsidiaries. The ability of our Subsidiaries,
Wholly Owned Subsidiaries and Step Down Subsidiaries to make dividend payments is subject to applicable
laws and regulations in India relating to payment of dividends. In addition, loans obtained by these
Subsidiaries, Wholly Owned Subsidiaries and Step Down Subsidiaries may contain restrictions on the
payment of dividends, including, among others, financial covenants being met and certain debt service
accounts being adequately funded prior to the declaration or payment of dividends by these Subsidiaries,
Wholly Owned Subsidiaries and Step Down Subsidiaries. Further, in the event of a bankruptcy, liquidation or
reorganization of a Subsidiary, Wholly Owned Subsidiary and Step Down Subsidiary, our Company’s claim
in the assets of such Subsidiary, Wholly Owned Subsidiary and Step Down Subsidiary as a shareholder
remains subordinated to the claims of lenders and other creditors of such Subsidiary, Wholly Owned
Subsidiary and Step Down Subsidiary.

Our Company and one of our Wholly Owned Subgdiaries, Choice Equity Broking Private Limited are involved
in legal and other proceedings.

Our Company and Wholly Owned Subsidiary i.e. Choice Equity Broking Private Limited are currently
involved in a number of legal proceedings. These legal proceedings are pending at different levels of
adjudication before various courts and tribunals. The amounts claimed in these proceedings have been
disclosed to the extent ascertainable and quantifiable. The summary of pending litigationin relation to criminal
proceedings, tax proceedings, arbitration matters and actions by regulatory or statutory authorities and other
materia pending litigation involving our Company and our Wholly Owned Subsidiary as on the date of this
Draft Letter of Offer has been set out below in the section entitled “Outstanding Litigation and Material
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Developments” on page 167.

Litigation involving our Company

i) Cases filed against our Company:

Natur e of cases No. of outstanding Amount involved
cases (in X lakhs)

Criminal Proceedings Nil Nil

Actions taken by Statutory/Regulatory Nil Nil

Authorities

Tax Proceedings 2 42.07

Other Material Litigations Nil Nil

Disciplinary action against our Company by Nil Nil

SEBI or any stock exchange in the last five

Fiscals

*To the extent quantifiable

i) Cases filed by our Company:

Nature of Litigation Number of matters Amount involved* (% in
outstanding lakhs)

Criminal matters Nil Nil

Civil and other Material Litigations 1 -

*To the extent quantifiable
Litigation involving our Subsidiaries

i) Cases filed against our Subsidiaries:

Nature of Litigation Number of matters | Amount involved* (R in
outstanding lakhs)

Criminal matters Nil Nil

Actions taken by regulatory authorities Nil Nil

Tax Proceedings 1 52.46

Materia civil litigations 4 168.98

Disciplinary action against our Company by SEBI or 5 1.26

any stock exchange in the last five Fiscals

*To the extent quantifiable

ii)  Casesfiled by our Subsidiaries:

Nature of Litigation Number of matters | Amount involved* (X in
outstanding lakhs)

Criminal matters Nil Nil

Civil and other Material Litigations 2 54.09

*To the extent quantifiable

Any adverse decisions passed by the courts or tribunal s against our Company or our Wholly Owned Subsidiary
could have an adverse effect on the business, future financial position and results of operations.

Few of our Subsidiaries are subject to extensive statutory and regulatory requirements and supervision,
which have material influence and consequencesfor their business operations.

Business activities of few of our Subsidiaries are subject to extensive supervision and regulation by the
Government and various regul atoryauthorities, such as SEBI, RBI, CCRL, NERL, AMFI, CDSL and the Stock
Exchanges. To undertake the business activities, they need to obtain registrations and approvals under, and
comply with, regulationsissued by various regulatory authorities, including, SEBI, RBI,CCRL, AMFI, CDSL
and exchanges, including, NSE, BSE, MCX, NCDEX, ICEX from time to time. Additionally, they need to
ensure compliance with various statutes, such as the SCRA read with the SCRR, the SEBI Act, and various
rules, regulations, notifications and circularsissued under such statutes. Further, the business activities of our
Subsidiaries are al so subject to periodic inspection by various regulatory authorities, such as SEBI, RBI, CDSL
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and the exchanges. Any negative findings against us during such inspections may materially and adversely
affect our business and results of operations.

Additionally, the laws applicable to the business of our Subsidiaries continue to evolve and may be amended,
revised, or replaced in thefuture by the Government or regulatory authorities, or due to judicial decisions.
Further, the Government and regulatory authorities also issue instructions or directions regarding conduct of
our business activities. We cannot assure you that any of the foregoingwill not impose onerous conditions on
our business activities, or reguire us to change the systems, policies and procedures established by us for the
purposes of compliance with the applicable laws. Any onerous conditions imposed by, or material changes
required to our systems, policies and procedures may increase our compliance costor adversely affect our
business operations.

Our attempts to comply with applicable legal requirements may not be successful, and may also lead to
increased costs for compliance, which may materially and adversely affect our business, financial condition,
cash flows, results of operations and prospects. We could be adversely affected if legidations or regulations
are expanded or amended to require changes in our business practices, or if such legislations or regulationsare
interpreted or implemented in waysthat negatively affect our business, financial condition, cash flows, results
of operations and prospects.

Our Company, few of our Subsidiaries have availed loan facilities as borrower and also acted as guarantor
/ co- borrowers along with our Promoters for such loan facilities. Any failure or default to repay such loan
could trigger repayment obligations on our Company along with our Promoters.

Our Company along with few of our subsidiaries have availed loan facilities in which our Company, few of
our subsidiaries and our Promotersi.e. Anil Patodia, Vinita Patodia, Archana Patodia, Kamal Poddar and Sunil
Patodia have acted as guarantor/ co-borrowers. Any default or failure by our Company, few of our Subsidiaries
torepay their loansin atimely manner or at all, could trigger repayment obligations on the part of our Company
or few of our Subsidiaries and Promoters in respect of such loan. This, in turn, could have an adverse effect
on the business, results of operation and financial condition of our Company and few of our Subsidiaries, and
the inability on part of the aforementioned Promotersto fulfill their liabilities would also adversely affect their
ability to effectively service their obligations as a Promoters of our Company. The assets charged on these
loan as collateral includes property where our registered officeislocated. Hence, in case the chargeisinvoked,
it can have material impact on the working of our Company.

Our Company has experienced negative cash flowin the past and may continueto do so in the future, which
could have a material adverse effect on our business, prospects, financial condition, cash flows and results
of operations.

We have experienced negative cash flows from our operations, investing and financing activitiesin some past
years which can be seen in the below table.

(% in lakhs)
Particulars Financial Years

2018-19 2019-20 2020-2021
Net cash flows from operating (4,474.95) 2,621.29 (3,624.56)
activities
Net cash flows frominvesting 1,503.55 1,258.64 5,403.88
activities
Net cash flows fromfinancing 2,263.26 (1,508.07) (2,847.12)
activities

We may incur negative cash flows in the future which may have a material adverse effect on our business,
prospects, results of operations and financia condition.

General economic and market conditionsin India and globally could have a material adverse effect on
our business, financial condition, cash flows, results of operations and prospects.

Our business and business of our Subsidiaries is highly dependent on economic and political conditionsin
India and other countries. In the past, global economic and political conditions have resulted in volatility
in, and negative investor sentiment about, the Indian securities markets. Any adverse change in global
economic and political conditions may impact, amongst others, the volume of financial assets traded, the
number of listed securities and liquidity of the listed securities.
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General economic and political conditions in India and globally that affect the Indian securities markets
may have a material adverse effect on our business. Globa economic and political conditions that may
affect the Indian securities marketsinclude macroeconomic and monetary policies, industry-specific trends,
mergers and acquisitions activity, legislation and regulations relating to the financial and securities
industries, household savings rate, investment in aternative financial instruments, upward and downward
trends in the market, business and financial sectors, volatility in security prices, perceived lack of
attractiveness of the Indian capital markets, inflation, foreign direct investment, consumer confidence,
currency and interest rate fluctuations, and availability of short-term and long-term market funding sources
and cost of funding. Moreover, market conditions may change rapidly due to any adverse economic and
political conditions and we may not be able to respond to such changes in atimely manner, or at all. Any
adverse impact of general economic or political conditions could materially adversely affect our business,
financial condition, cash flows, results of operations and prospects.

In addition, we are highly susceptible to downturns in general economic conditions and adverse market
conditions as they could materially and adversely affect most aspects of our business. Such downturns and
adverse market conditions affect our business, results of operations, financial condition, cash flows and
prospects in various ways, including but not limited to the following:

¢ the volume of trading in securities that we offer in our brokerage business may be adversely
affected bymarket movements and volatility, thereby reducing our brokerage income;

o thedemand for third-party products that we distribute may be adversely affected by market
movements and volatility, thereby reducing our commission income;

e we may face higher risk of defaults by clients or counterparties on their contractual obligations;

e we may face increased competition in all our businesses, leading to lower fee and commissions and
lower income;

e Our treasury operations may be affected by volatility in interest rates;

¢ our financing costs may increase due to the limited access to liquidity and the capital markets or
volatility in interest rates, thereby restricting our ability to raise funding to develop our business; and

e Wwe may not be able to effectively execute our business plans and strategies.

We have grown significantly in the recent past, with our total income increasing from X 13140.91 lakhs in
Financial Year 2019 to X 13235.611akhs in Financial Year 2020 and X 17581.58lakhs in Financial Year 2021.
Our total income was ¥6156.06lakhs for the period ended June 30, 2021.

Any adverse change in the general macroeconomic conditions or in the Indian capital markets may adversely
affect our future growth.

We, together with our Promoters and few Subsidiaries, are required to comply with certain restrictive
covenantsin relation to certain loan agreements.

We, together with our Promoters and few Subsidiaries are required to comply with certain restrictive covenants
in relation to certain loan agreements whereby we are required to maintain minimum turnover and post
disbursement requirement. Any failure to comply with the financial covenants or post disbursement
reguirement under our loan arrangements. In the event we breach any financial or other covenants contained
in any of our loan arrangements, we may be required under the terms of such loan arrangementsto immediately
repay our borrowings either in whole or in part, together with any related costs. This may adversely impact us
and the results of operations and cash flows of our few Subsidiaries.

The operation of our businesses is highly dependent on information technology and we are subject to risks
arising from any failure of, or inadequaciesin, our I T systems.

Our operations rely heavily on the effectiveness of our IT systems and their ability to record and process
accurately alarge number of transactions on adaily basis and in atimely manner to provide a seamless digital
experience to our clients. A prolonged disruption of, or failure of, our information processing or
communications systems would limit our ability to process transactions. Any failure of, or inadequaciesin our
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IT systems would impair our ability to service our clients and execute trades on behalf of clients,which could
materially and adversely affect our competitiveness, financial condition, cash flows and results of operations.

There are operational risks associated with the financial services industry which, if realized, may have a
material adverse effect on our business, financial condition, cash flows, results of operationsand prospects.

Our business income is predominantly derived from our Subsidiaries. Our Subsidiaries operate in financial
servicesindustry and offer various business services. There are various operational risksrelated to the business
operationsin the financial servicesindustry, such as:

. human and systems errors, including in the confirmation, entry or settlement of transactions,
due to thecomplexity and high volume of transactions;

o inadvertent deviations from defined processes and inadvertent errors due to the manual nature of
processes,

. delay or failure to timely transfer, pledge or un-pledge securities to and from depository
participants;

. failure to establish and maintain an effective controls and compliance oversight by our authorised
personsnetwork;

) failure of technology in our processes, including risk management and settlement processes,
causing errorsor disrupting our operations;

. inadequate technology infrastructure or inappropriate systems architecture;

. inadequate due diligence, including client verification, non-adherence to anti-money laundering

guidelines,KY C processes and client needs analysis, in the sales process; etc

If any of the foregoing occurs anytime in future, it could have a material adverse effect on the business,
financial condition, cash flows, results of operations and prospects of our Subsidiaries and our Company.

Cyber-attacks or any failure, inadequacy and security breach in our information technology systems may
adversely affect our business.

Our operations depend on our ability to process a large number of transactions on a daily basis across our
network of offices, most of which are connected through computer systems and serversto our head office. Our
financial, accounting or other data processing systems may fail to operate adequately or become disabled as a
result of events that are beyond our control, including a disruption of electrical or communications services,
particularly in the rural and semi-urban markets in which we primarily operate. Our business is particularly
susceptible to such disruptions because of our reliance on technology platforms and tools and the higher cost
of installation and implementation of technology in the rural and semi-urban markets. Our ability to operate
and remain competitive will depend in part on our ability to maintain and upgrade our information technology
systems on a timely and cost-effective basis. The information available to and received by our management
through our existing systems may not be timely and sufficient to manage risks or to plan for and respond to
changes in market conditions and other developments in our operations. We may experience difficulties in
upgrading, devel oping and expanding our systems quickly enough to accommodate our growing customer base
and range of products

Our operations also rely on the secure processing, storage transmission of confidential and other information
in our computer systems and networks. Our computer systems, servers, software, including software licensed
from vendors and networks may be vulnerable to unauthorized access, computer viruses or other malicious
code and other events that could compromise data integrity and security and result in identity theft including
customer data, employee data and propriety business data, for which we could potentially beliable. Any failure
to effectively maintain or improve or upgrade our management information systemsin atimely manner could
adversely affect our competitiveness, financial position and results of operations. Moreover, if any of these
systems do not operate properly or are disabled or if there are other shortcomings or failures in our internal
processes or systems, it could affect our operations or result in financial loss, disruption of our businesses,
regulatory intervention or damage to our reputation. In addition, our ability to conduct business may be
adversely impacted by a disruption in the infrastructure that supports our business.

We face significant competition in our businesses, which may limit our growth and prospects.

The securitiesindustry/ market in Indiais fragmented and characterized by low barriersto entry. Accordingly,
we face significant competition from companies seeking to attract our clients’ financial assets. We compete
with, amongst other, Indian and Foreign brokerage houses. Our competitors have a broader range of productsand
sarvices, greater financid and marketing resources, larger customer bases, greater name recognition, more
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experienced and senior professionas and more established clients as compared to our Company. These competitors
may serve all the range of products at one place and may lure more clientele’s. We compete on the basis of anumber
of factors, including execution, depth of product and service offerings, innovation, reputation, price and
convenience.

Further, many of our product and service offerings in the brokerage and distribution businesses are easy to
replicate. This increases the risk of competition from commercial banks, service providers and distribution
platforms to enter the market. Further, any consolidation in the Indian securitiesindustry would al so expose us
to competitive pressures. These competitive pressures may affect our business, and our growth will largely
depend on our ability to respond in an effective and timely manner to these competitive pressures. Our business,
financial condition, cash flows, resultsof operations and prospects may be materially and adversely affected if
we are not able to maintain our market position, sustain our growth, develop new products or target new
markets. In addition, competitive pressures and regulatory changes may also lead to downward pressures on
our brokerage commission rates, which could also affectour financial condition and results or operations.

Further, we are comprehensively dependent on technology in almost every aspect of our business, including
sales, risk management, fraud detection, client service and settlement. The Indian securities industry/ market
isundergoing rapid and significant technological and other changes. Our competitors could utilise technology,
big dataand innovation to simplify and improve the client experience, increase efficiencies, redesign products,
improve client targeting, alter business models more effectively than or to effect disruptive changes in the
Indian financial servicesindustry. If we do not anticipate, innovate, keep pace with, and adapt to, technological
and other changes impacting the Indian financial servicesindustry, it could harm our ability to competein the
market, decrease the attractivenessof our products to clients and materially and adversely affect our business,
financial condition and results of operations.

Our inability to assess, monitor and manage risks inherent in our business may have an adverse effect on
our business and results of operations.

The effectiveness of our risk monitoring and management is limited by the quality, timeliness and availability
of datarequired for the assessment of the risks such as, information regarding market, customers and proposed
policy changes. Such data may not be accurate or complete in all the cases thereby affecting our ability to
access, monitor and manage risks. Our hedging strategies and other risk management techniques may not be
fully effective in mitigating all the types of risks that we may face. Largely, our risk management is based on
the study of historical market behavior and as a result these studies may not predict the future risks exposures.
Our risk management policies therefore may not adequately address unidentified or unanticipated risksin all
cases. Any inadequacy in the timely assessment and mitigation of risks may have an adverse effect on our
business and results of operations.

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

Dividends that we have paid in the past may not be reflective of the dividends that we may pay in a future
period. Our ability to pay dividendsin the future will depend on our earnings, financial condition, cash flows
and capital requirements. Dividends distributed by us will attract dividend distribution tax at rates applicable
from time to time. We cannot assure you that we will be able to pay dividends in the future.

Compliance with data privacy norms may require usto incur expenditure, which may adversely impact its
financial condition and cash flows.

We are subject to data privacy laws, rules and regulations that regulate the use of customer data. Compliance
with these laws, rules and regulations may restrict our business activities, require us to incur expense and
devote considerable time to compliance efforts. The existing data privacy regulations limit the extent to which
we can use personal identifiable information and limit our ability to use third-party firms in connection with
customer data. Certain of these laws, rules and regulations are relatively new and their interpretation and
application remain uncertain. Data privacy laws, rules and regulations are also subject to change and may
become more restrictive in the future. For instance, the Personal Data Protection Bill, 2018 (“PDP Bill”),
applies to processing of personal data, which has been collected, disclosed, shared or processed within India
It imposes restrictions and obligations on data fiduciaries, resulting from dealing with personal data and
further, provides for levy of penalties for breach of obligations prescribed under the PDP Bill. Changes or
further restrictions in data privacy laws, rules and regulations could have an adverse effect on our business,
results of operations and financial performance. The cost and operational consequences of implementing
further data protection measures could be significant and this may have an adverse effect on our business,
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results of operations and financial performance.

Our Promoters, certain of our Directors hold Equity Shares in our Company and are therefore interested
in the Company's performance other than remuneration and reimbursement of expenses.

Our Promoters, certain of our Directors are interested in our Company, in addition to regular remuneration or
benefits and reimbursement of expenses, to the extent of their shareholding in our Company. There can be no
assurance that our Directors including our Promoters will exercise their rights as shareholders to the benefit
and best interest of our Company. Further, our Promoters will continue to exercise significant control over us,
including being able to control the composition of our Board and determine decisions requiring simple or
special majority voting of shareholders, and our other shareholders may be unable to affect the outcome of
such voting. Our Promoters may take or block actions with respect to our business, which may conflict with
the best interests of the Company or that of minority shareholders.

17. If we are unable to maintain and enhance the ‘Choice’ brand equity, the sales of our products and services

18.

may suffer which would have a material adverse effect on our financial condition and results of operations

We believe that the brand we have developed, has over the years, significantly contributed to the success of
our business. We also believe that maintaining and enhancing the ‘Choice’ brand, is critical to maintaining
and expanding our client base. Maintaining and enhancing our ‘Choice’ brand may require us to make
substantial investmentsin various areas, such as product devel opment, marketing and brand building activities,
and these investments may not be successful. Further, in the event that we are not able to maintain the quality
of our service or our goodwill is affected for any reason, our business and results of operations may be
adversely affected. There can be no assurance that consumers will continue to be receptive to our brand.

In particular, as we expand into new market segments, there can be no assurance that consumers in these
market segments will accept our brand. Further, our brand may also be adversely affected if our public image
or reputation is tarnished by any negative publicity. Maintaining and enhancing our brand will depend largely
on our ability to anticipate, gauge and respond in atimely manner to changing trends and consumer demands
and preferences, and to continue to provide high quality products and services, which we may not do
successfully. If we are unable to maintain or enhance our brand image, our results of operations and our
business may be affected.

Our Subsidiaries’ financial performance is subject to interest rate risk, and an inability to manage our
interest rate risk may have a material adverse effect on our business prospects, financial condition and
results of operation.

Interest rates in India have been volatile in the past. They are highly sensitive and fluctuations thereof are
dependent upon many factors which are beyond our control, including the monetary policies of the RBI, de-
regulation of the financial services sector in India, domestic as well as international economic and political
conditions, inflation and other factors.

Our Subsidiaries’ results of operations, including their interest income from margin funding are dependent on
their ability to manage our interest rate risk. Any volatility in interest rates may adversely affect our
Subsidiaries’ business due to, amongst others, reducing profitability margin on their financing products, or
their financing products becoming commercially unattractive. Our Subsidiaries’ net interest income from
financing activities and net interest margin would be adversely impacted in case of any increase in interest
rates, if the yield on their interest-earning assets does not increase simultaneously with or to the same extent
as our cost of funds. In the event of a declining interest rate environment, if our Subsidiaries’’ cost of funds
does not decline simultaneously or to the same extent as the yield on their interest-earning assets, it could
adversely impact their interest income from financing activities and net interest margin. Additional risks
arising from increasing interest rates, among others, include:

e increase in the rates of interest charged on certain financing products in our Subsidiaries’ product
portfolio, which may require them to extend repayment period for their clients or result in higher rates
of default by their clients;

e increase in defaults resulting from extension of loan maturities and higher instalments due from
borrowers;

e reduction in the volume of loan disbursements as a result of a client’s inability to service high interest
rate payments; and

e inability to raise low cost funds as compared to some of our competitors.
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Further, interest rates may also affect our Subsidiaries’ clients’ investment profile and high interest rates may
reduce the attractiveness of equity or equity-linked investments of our clients.

There can be no assurance that we will be able to adequately manage our Subsidiaries’ interest rate risk. If we
are unable to effectively manage our Subsidiaries’ interest rate risks, it could have an adverse effect on our
business prospects, financial condition and results of operations.

If research disseminated or advice provided by our Subsidiaries contains errors, this could have a material
adverse effect on our Subsidiaries business, financial condition or results of operationsand in turn impact
thefinancial condition of our Company too.

Our Subsidiaries’ retail research team provides their retail clients with research covering recommendations on
various quantitative and qualitative research requirements relating to the stock market such as equity
fundamentals, technical, derivatives, commodities currencies and mutual funds, in addition to macroeconomic
or industry-related research. Although due care and caution is taken by our Subsidiaries’ in issuing research
recommendations, the accuracy, adequacy or completeness of such information, which isbased oninformation
obtained from sources that they consider reliable, is not guaranteed. Errors or omissionsin the information or
for the results obtained from the use of such information may cause their research findings to be incorrect.
Further, certain industry and market data may be subject to assumptions, and methodologies for assumptions
vary widely among different data sources. Additionally, such assumptions may change due to various factors
which are beyond our Subsidiaries’ control. Accordingly, thereisno assurance that their assumptions, or those
relied upon by them, will be accurate or not change, which may affect the accuracy of their research findings.
Incorrect research findings may expose our Subsidiaries’ to client complaints, have a materially adverse effect
on our Subsidiaries’ brokerage and distribution businesses, and may subject them to regulatory action which
may harm their reputation, which could subsequently have a material adverse effect on our business, financial
condition or results of operations.

Our Subsidiaries could be subject to claims by clients or actions by regulators or both for alleged mis-
sling.

Our Subsidiaries’ sell their third-party distribution products through employees as well as intermediaries
including authorized persons, personnel at their dealer helpdesks and DRAS, as the case may be. Our
Subsidiaries’ employees and intermediaries aid their clients in choosing the correct product, explaining the
benefits of such product, disclosing product features and advising clients on whether to continue with a
particular product or change products.

Under certain circumstances, the above processes may be considered inadeguate or there may be misconduct
on part of their employees or intermediaries or both. Such misconduct could include activities such as making
non-compliant or fraudulent promises of high returns on investments and recommending inappropriate
products or fund management strategies. Any case of mis-selling, or recurring cases of mis-selling, could result
in claims and fines against our Subsidiaries’ and could have a material adverse effect on our business, financial
condition, cash flows, results of operations and reputation.

It is also possible that athird party aggregates a number of individual complaints against us with the intention
of obtaining increased negotiating power. Further, persons have misrepresented, and in the future may
misrepresent, themsel ves as our authorised intermediaries to defraud clients. Such aggrieved clients have filed
and, in the future, may file complaints against us. This could result in significant financial losses as well as
loss of our reputation.

Some of the trademarks applied by us are currently not registered in the name of our Company. Failureto
protect our intellectual property rights may adversely affect our competitive business position, financial
condition and profitability.

Ason the date of this Draft Letter of Offer we have 9 trademarks registered under the provisions of Trademark
Act, 1999. Some of our trademark are not registered under the provisions of Trademark Act, 1999 and
therefore may be subject to counterfeiting or imitation which would adversely impact our reputation and lead
to loss of customer confidence, reduced sales and higher administrative costs. Thus, we cannot guarantee that
the application for registration of some of our trademarks made by us will be allowed. In case we are unable
to obtain the registration for the said trademarksin our name, we may suffer reputation loss, loss of customers
etc. as we do not enjoy any statutory protection under the Trade Marks Act, 1999 for the aforesaid trademark
which isimportant to retain our brand image. Further even if our trademarks are registered, we cannot assure
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that third parties will not infringe on our intellectual property, thereby causing damage to our business
prospects, reputation and goodwill.

We have entered into certain related-party transactions, and we may continue to do so in the future.

We have entered into certain transactions with related parties, including with our Promoters and Subsidiaries,
for office rent and support service charge and other expenses incurred in the ordinary course of our business.
For details of the related-party transactions during the last five Financial Y ears and the period ended June 30,
2021, as per the requirements under Accounting Standard—18— Related Party Disclosures or Ind AS 24 —
related party disclosures, as applicable, please see the section entitled “Related Party Transactions” on page
20.

Certain related-party transactions also require the approval of our Shareholdersin accordance with applicable
laws. There can be no assurance that such transactions will be approved. There can aso be no assurance that
we will be able to maintain existing terms, or in case of any future transactions with related parties, that such
transactions will be on terms favourable to us. While we believe that all of our related-party transactions have
been conducted on an arms’ length basis and all such transactions are adequately disclosed in the section
entitled “Related Party Transactions” on page 20 and are also approved by the Audit Committee of our Board
(including whether such transactions are on an arms’ length basis), we cannot assure you that in all such
transactions, we could not have achieved more favourable terms than the existing ones.

Itisaso likely that we will enter into related-party transactionsin the future. Any future transactions with our
related parties could potentialy involve conflicts of interest. Accordingly, there can be no assurance that such
transactions, individually or in the aggregate, will not have a material adverse effect on our business, financial
condition, cash flows, results of operations and prospects.

Major fraud, lapses of internal control or failureson part of the employees and could adversely impact the
company’s business.

Our Company is vulnerable to risk arising from the failure of employees to adhere to approved procedures,
system controls, fraud, system failures, information system disruptions, communication systems failure and
interception during transmission through external communication channels or networks. Failure to protect
fraud or breach in security may adversely affect our Company’s operations and financial performance. Our
reputation could also be adversely affected by significant fraud committed by our employees, agents,
customers or third parties.

Our inability to maintain and/or procure adequate insurance coveragein connection with our business may
adversely affect us.

Operations of our Company are subject to inherent risks and hazards which may adversely impact our
profitability, such as breakdown, malfunctions, sub-standard performance or failures of software, fire, third
party liability claims, loss-in-transit for our designs, accidents and natural disasters. We have obtained
insurance coverage in respect of certain risks. These policies generally insure our assets against standard fire
and special perils. While we believe that we maintain insurance coverage in adequate amounts consistent with
size of our business, our insurance policies do not cover al risks, specifically risks like housebreaking,
terrorism, etc. There can be no assurance that our insurance policies will be adequate to cover the losses in
respect of which the insurance has been availed. If we suffer a significant uninsured loss or if insurance claim
in respect of the subject- matter of insurance is not accepted or any insured loss suffered by us significantly
exceeds our insurance coverage, our business, financial condition and results of operations may be materially
and adversely affected.

Our success depends largely upon the services of our Directors, Promoters and other Key Managerial
Personnel and our ability to attract and retain them. Demand for Key Managerial Personnel in theindustry
isintense and our inability to attract and retain Key Managerial

Success of our Company is substantially dependent on the expertise and services of our Directors, Promoters
and our Key Managerial Personnel. They provide expertise which enables us to make well informed decisions
in relation to our business and our future prospects. Our Company’s future performance will depend upon the
continued services of these persons. Demand for Key Managerial Personnel in the industry is intense. We
cannot assure you that we will be able to retain any or all, or that our succession planning will help to replace,
the key members of our management. The loss of the services of such key members of our management team
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and the failure of any succession plans to replace such key members could have an adverse effect on our
business and the results of our operations

We have not commissioned an industry report for the disclosures made in the chapter titled “Industry
Overview” and made disclosures on the basis of the data available on the internet and such data has not
been independently verified by us.

We have neither commissioned an industry report, nor sought consent from the quoted website source for the
disclosures which need to be made in the chapter titled “Industry Overview” of this Draft Letter of Offer. We
have made disclosuresin the said chapter on the basis of the relevant industry related data available online for
which relevant consents have not been obtained. We have not independently verified such data. We cannot
assure you that any assumptions made are correct or will not change and, accordingly, our position in the
market may differ from that presented in this Draft Letter of Offer. Further, the industry data mentioned in this
Draft Letter of Offer or sources from which the data has been collected are not recommendationsto invest in
our Company. Accordingly, investors should read the industry related disclosure in this Letter of Offer in this
context.

ISSUE SPECIFIC RISK

SEBI has recently, by way of circulars dated January 22, 2020, May 6, 2020, July 24, 2020, January 19,
2021 and April 22, 2021, streamlined the process of rights issues. You should follow the instructions
carefully, as stated in such SEBI circulars and in this Draft Letter of Offer.

The concept of crediting Rights Entitlements into the demat accounts of the Eligible Equity Shareholders has
recently been introduced by the SEBI. Accordingly, the process for such Rights Entitlements has been recently
devised by capital market intermediaries. Eligible Equity Shareholders are encouraged to exercise caution,
carefully follow the requirements as stated in the SEBI circulars dated January 22, 2020, May 6, 2020, July
24, 2020, January 19, 2021 and April 22, 2021, and ensure completion of al necessary steps in relation to
providing/updating their demat account details in a timely manner. For details, see “Terms of the Issue” on
page 179.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circular,
the credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form
only. Prior to the Issue Opening Date, our Company shall credit the Rights Entitlements to (i) the demat
accounts of the Eligible Equity Shareholders holding the Equity Sharesin dematerialised form; and (ii) ademat
suspense escrow account opened by our Company, for the Eligible Equity Shareholders which would comprise
Rights Entitlements relating to (a) Equity Shares held in a demat suspense account pursuant to Regulation 39
of the SEBI Listing Regulations; or (b) Equity Shares held in the account of 1EPF authority; or (c) the demat
accounts of the Eligible Equity Shareholder which are frozen or details of which are unavailable with our
Company or with the Registrar on the Record Date; or (d) credit of the Rights Entitlements
returned/reversed/failed; or (€) the ownership of the Equity Shares currently under dispute, including any court
proceedings.

The R-WAP payment mechanism facility proposed to be used for this Issue may be exposed to risks,
including risks associated with payment gateways.

In accordance with SEBI circulars dated May 6, 2020, July 24, 2020, January 19, 2021 and April 22, 2021,a
separate web based application platform, i.e., the R-WAP facility (accessible at www.linkintime.co.in), has
been instituted for making an Application in this Issue by resident Investors. Further, R-WAP is only an
additional option and not a replacement of the ASBA process. On R-WAP, the Eligible Shareholders can
access and fill the Application Form in electronic mode and make online payment using the internet banking
or UPI facility from their own bank account thereat. For details, see “Terms of the Issue” on page 179. Such
payment gateways and mechanisms are faced with risks such as:

e  keeping information technology systems aligned and up to date with the rapidly evolving
technology;

in the payment services industries;

scaling up technology infrastructure to meet requirements of growing volumes;

applying risk management policy effectively to such payment mechanisms;

keeping users’ data safe and free from security breaches; and

effectively managing payment solutions logistics and technology infrastructure.
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Further, R-WAP is a new facility which has been ingtituted due to challenges arising out of COVID-19
pandemic. We cannot assure you that R-WAP facility will not suffer from any unanticipated system failureor
breakdown or delay, including failure on part of the payment gateway, and therefore, your Application may
not be completed or rgected. Theserisks areindicative and any failure to manage them effectively canimpair
the efficacy and functioning of the payment mechanism for this Issue. Since Application process through R-
WAP is different from the ASBA process, there can be no assurance that investors will not find difficultiesin
accessing and using the R-WAP facility.

Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse without
compensation and result in a dilution of shareholding.

Rights Entitlements that are not exercised prior to the end of the Issue Closing Date will expire and become
null and void, and Eligible Equity Shareholderswill not receive any consideration for them. The proportionate
ownership and voting interest in our Company of Eligible Equity Shareholders who fail (or are not able) to
exercise their Rights Entitlements will be diluted. Even if you elect to sell your unexercised Rights
Entitlements, the consideration you receive for them may not be sufficient to fully compensate you for the
dilution of your percentage ownership of the equity share capital of our Company that may be caused as a
result of the I ssue. Renouncees may not be ableto apply in case of failurein completion of renunciation through
off-market transfer in such a manner that the Rights Entitlements are credited to the demat account of the
Renouncees prior to the Issue Closing Date. Further, in case, the Rights Entitlements do not get credited in
time, in case of On Market Renunciation, such Renouncee will not be able to apply in this I ssue with respect
to such Rights Entitlements. For details, see “Terms of the Issue” on page 179.

The entitlement of Rights Equity Shares to be allotted to investors applying for Allotment in physical form,
will be kept in abeyance.

In accordance with the SEBI ICDR Regulations, the option to receive the Rights Equity Shares in physical
form will not be available after a period of six months from the date of coming into force of the SEBI ICDR
Regulations, i.e., May 10, 2019. Since, the Rights Equity Shares offered pursuant to this Issue will be Allotted
only after May 10, 2019, the entitlement of Rights Equity Shares to be Allotted to the Applicants who have
applied for Allotment of the Rights Equity Sharesin physical form will be kept in abeyance in electronic mode
by our Company until the Applicants provide details of their demat account particulars to the Registrar.
Pursuant to a press release dated December 3, 2018 issued by the SEBI, with effect from April 1, 2019, a
transfer of listed Equity Shares cannot be processed unless the Equity Shares are held in dematerialized form
(except in case of transmission or transposition of Equity Shares).

The Rights Entitlement of Eligible Equity Shareholders holding Equity Shares in physical form (“Physical
Shareholder”) may lapse in case they fail to furnish the details of their demat account to the Registrar.

The concept of crediting Rights Entitlements into the demat accounts of the Eligible Equity Shareholders has
recently been introduced by the SEBI. Accordingly, the process for such Rights Entitlements has been recently
devised by capital market intermediaries. Eligible Equity Shareholders are encouraged to exercise caution,
carefully follow the requirements as stated in the SEBI circulars dated January 22, 2020 and May 6, 2020, read
with SEBI circular SEBI/HO/CFD/DILVCIR/P/2020/136 dated July 24, 2020, SEBI circular
SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated January 19, 2021 and SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22, 2021, and ensure completion of all necessary stepsin
relation to providing/updating their demat account details in a timely manner. For details, see “Terms of the
Issue” on page 179. In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI
Rights Issue Circulars, the credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made
in dematerialized form only.

I nvestor may be subject to I ndian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gainsarising from the sale of equity shares
of an Indian company are generally taxable in India. Accordingly, you may be subject to payment of long-
term capital gainstax in India, in addition to payment of STT, on the sale of any Equity Shares held for more
than 12 months. STT will be levied on and collected by a domestic stock exchange on which the Equity Shares
are sold.

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

You may not receive the Equity Shares that you subscribe in the I ssue until fifteen days after the date on
which this | ssue closes, which will subject you to market risk.

The Equity Shares that you subscribe in the Issue may not be credited to your demat account with the
depository participants until approximately 15 days from the Issue Closing Date. Y ou can start trading such
Equity Sharesonly after receipt of thelisting and trading approval in respect thereof. There can be no assurance
that the Equity Shares allocated to you will be credited to your demat account, or that trading in the Equity
Shares will commence within the specified time period, subjecting you to market risk for such period.

Thereisno guaranteethat our Equity Shareswill belisted in atimely manner or at all which may adversely
affect the trading price of our Equity Shares.

In accordance with Indian law and practice, final approval for listing and trading of the Equity Shares will not
be granted by the Stock Exchanges until after those Equity Shares have been issued and allotted. Approval
will require al relevant documents authorizing the issuing of Equity Shares to be submitted. There could bea
failure or delay inlisting the Equity Shares on Stock Exchanges. Any failure or delay in obtaining the approval
would restrict your ability to dispose of your Equity Shares. Further, historical trading prices, therefore, may
not be indicative of the prices at which the Equity Shares will trade in the future which may adversely impact
the ability of our shareholders to sell the Equity Shares or the price at which shareholders may be able to sell
their Equity Shares at that point of time.

Holders of Equity Shares could berestricted in their ability to exercise pre-emptive rights under I ndian law
and could thereby suffer future dilution of their ownership position.

Under the Companies Act, any company incorporated in India must offer its holders of equity shares pre-
emptive rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership
percentages prior to the issuance of any new equity shares, unless the pre-emptive rights have been waived by
the adoption of a specia resolution by holders of three-fourths of the shares voted on such resolution, unless
our Company has obtained government approval to issue without such rights. However, if the law of the
jurisdiction that you are in does not permit the exercise of such pre-emptive rights without usfiling 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 afiling. We may elect not to file aregistration statement
in relation to pre-emptive rights otherwise available by Indian law to you. To the extent that you are unable to
exercise pre-emptive rights granted in respect of the Equity Shares, your proportional interestsin us would be
reduced.

Our funding requirements and proposed depl oyment of the Net Proceeds are based on our internal management
estimates and have not been appraised by any bank or financia institution or other external agency and may
be subject to change based on various factors, some of which are beyond our control

Our Company proposes to utilize the Net Proceeds for repayment of identified unsecured loans and general
corporate purposes. Our proposed deployment of Net Proceeds has not been appraised by a public financial
institution or a scheduled commercia bank and is based on management estimates. Our management will
have broad discretion to use the Net Proceeds. Various risks and uncertainties, including those set forth in
this section, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in our
business. We cannot assure you that use of the Net Proceeds to meet our future capital requirements, fund
our growth and for other purposes identified by our management would result in actual growth of our
business, increased profitability or an increase in the value of our business.

EXTERNAL RISK FACTORS

37.

Financial difficulty and other problems relating to financial institutions in India could have a material
adverse effect on our business, results of operations and financial condition
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We are exposed to the risks of the Indian financial system which may be affected by the financial difficulties
faced by certain Indian financial institutions whose commercia soundness may be closely related as a result
of credit, trading, clearing or other relationships. This risk, which is sometimes referred to as “systemic risk”,
may adversely affect financial intermediaries, such as clearing houses, banks, securities firms and exchanges
with which we interact on a daily basis. Any such difficulties or instability of the Indian financial system in
genera could create an adverse market perception about Indian financial institutions and banks and adversely
affect our business.

In Financial Y ear 2011, Indian government agenciesinitiated proceedings against certain financial institutions,
alleging bribery in the loans and investment approval process, which impacted market sentiment. Similar
developmentsin the future could negatively impact confidencein the financial sector and could have a material
adverse effect on our business, results of operations and financia condition.

In addition, we deal with various financial institutions in our business. Any one of them could be negatively
affected by financial difficulty asaresult of occurrences over which we have no control. If one or more of our
financial institutional counterparties or intermediaries suffers economic difficulty, this could have a material
adverse effect on our business, results of operations and financial condition.

Our business may be affected by certain factors beyond our control

Our business may be affected by various factors that are beyond our control. Such factors may affect our
business as they may have an effect on the Indian economy and consequently, may affect our Subsidiaries
companies in term of the investment pattern of investors, borrowing patterns of borrowers and decrease in the
consumer disposable income. Such factors include changes in investment patterns, budget announcements,
policy announcements, political changes, changes in interest rates, inadequate monsoons, health pandemics,
terrorist attacks, natural calamities and other acts of violence or war, which may adversely affect worldwide
financial and Indian markets. These could potentially lead to an economic recession, which could adversely
affect our business, results of operations, financial condition and cash flows, and more generaly, any of these
events could lower confidence in India’s economy.

The occurrence of natural or man-made disasters could adversely affect our results of operations, cash
flows and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could
adversely affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or fina