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DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise implies or requires, the terms and abbreviations stated hereunder shall have the
meaning as assigned below. References to statutes, rules, regulations, guidelines and policies will, unless the context
otherwise requires, be deemed to include all amendments, modifications and replacements notified thereto, as of the

date of this Prospectus.

Exchange and Selling Shareholder related terms

Term

Description

“Company”, “Exchange”,
“the Exchange”, “BSE” or
“Issuer”

BSE Limited, formerly Bombay Stock Exchange Limited, a public limited company incorporated
under the Companies Act, 1956 and having its registered office at 25" Floor, P.J. Towers, Dalal
Street, Mumbai 400 001, Maharashtra, India.

“we”, “us”, or “our”’

Unless the context otherwise requires or implies, BSE Limited, its Subsidiaries and its Joint
Venture, on a consolidated basis.

“Advisory Committee of
Shareholders”

The committee of our shareholders constituted pursuant to a shareholders’ resolution dated June
24, 2016.

“Articles” or “Articles of
Association”

The articles of association of the Exchange, as amended.

“Auditors” or
Auditor”

“Statutory

The statutory auditors of the Exchange, being Deloitte Haskins & Sells LLP, Chartered
Accountants.

“Audit Committee”

The audit committee of our Board constituted in accordance with the Companies Act, 2013 and
the Listing Regulations.

“BFSI” BFSI Sector Skill Council of India.

“Board” or “Board of | The board of directors of the Exchange, as constituted from time to time, including any
Directors” committees thereof.

“Board IPO Committee” The committee of our Board constituted pursuant to the resolution dated May 5, 2016.

“BSE Bye Laws” The bye laws of the Exchange as amended from time to time.

“BSE CSR” BSE CSR Integrated Foundation.

“BSE Institute”

BSE Institute Limited (formerly known as BSE Training Institute Limited).

“BSE Investments”

BSE Investments Limited.

“BSE Rules” The rules of the Exchange as amended from time to time.

“BSE Sammaan” BSE Sammaan CSR Limited.

“BSE Skills” BSE Skills Limited.

“CDSL” Central Depository Services (India) Limited.

“CDSL Insurance” CDSL Insurance Repository Limited (formerly known as Central Insurance Repository Limited).
“CDSL Ventures” CDSL Ventures Limited.

“Chief Executive Officer”

The chief executive officer of the Exchange.

“Chief Financial Officer”

The chief financial officer of the Exchange.

“Chief Operating Officer”

The chief operating officer of the Exchange.

“Compliance Officer”

The compliance officer of the Exchange for the purposes of the Offer.

“CSR Committee”

The corporate social responsibility committee of our Board constituted in accordance with the
Companies Act, 2013.

B

“Demutualisation Scheme’

BSE (Corporatisation and Demutualisation) Scheme, 2005.

“Deutsche Borse”

Deutsche Borse AG.

“Director(s)”

Director(s) on the Board of the Exchange, as appointed from time to time.

“Equity Shares”

Unless the context otherwise requires, refers to equity shares of the Exchange having a face value
of X 2 each.

“Executive Director”

An executive Director.

“Group Companies”

Such companies as covered under the applicable accounting standards and also other companies as
considered material by our Board pursuant to a policy on materiality of group companies approved
by our Board on September 7, 2016. However, our Board has identified that there are no material
group companies of the Exchange. For details, please see “Our Group Companies” on page 196 of
this Prospectus.

“ICCL” Indian Clearing Corporation Limited.

“IICCL” India International Clearing Corporation (IFSC) Limited

“TIEL” India International Exchange (IFSC) Limited

“Ind-AS Financial Standalone and consolidated condensed balance sheets of the Exchange as at September 30, 2016,
Statements” and the related standalone and consolidated condensed statements of profit and loss and statements




Term

Description

of cash flows for the six month ended September 30, 2016 and related notes and schedules.

“Independent Director” /
“Public Interest Director”

A non-executive, independent Director as per the Companies Act, 2013, the Listing Regulations
and SECC Regulations.

“Independent Directors /

The committee of Independent Directors / Public Interest Directors of our Board, constituted in

Public Interest Directors | accordance with the Companies Act, 2013 and the SECC Regulations.

Committee”

“Joint Venture” or “Asia | Asia Index Private Limited, a joint venture of the Exchange with SPDJS.

Index”

“KMP” or “Key | Officers of the Exchange in terms of the ICDR Regulations and SECC Regulations, as disclosed in

Management Personnel”

“Our Management” on page 177 of this Prospectus.

“Listing Committee”

A committee of the Shareholders, constituted pursuant to a resolution passed at our AGM dated
September 25, 2015.

“Marketplace Tech Infra” Marketplace Tech Infra Services Private Limited.

“Marketplace Marketplace Technologies Private Limited (formerly known as ENC Software Solutions Private
Technologies” Limited).

“Memorandum” or | The memorandum of association of the Exchange, as amended.

“Memorandum of

Association”

“Nomination and | The nomination and remuneration / compensation committee of our Board constituted in
Remuneration / | accordance with the Companies Act, 2013 and the Listing Regulations.

Compensation Committee”

“Non-Executive Director”

A Director not being an Executive Director.

“Offered Shares” 15,427,197 Equity Shares being offered by the Selling Shareholders in the Offer.
" Subject to finalisation of Basis of Allotment
“Registered Office” The registered office of the Exchange situated at 25™ Floor, P. J. Towers, Dalal Street, Mumbai

400 001, Maharashtra, India.

“Registrar of Companies”
or “RoC”

Registrar of Companies, Maharashtra currently situated at Everest, 5™ Floor, 100, Marine Drive,
Mumbai 400 002.

“Restated Consolidated
Financial Information”

The consolidated financial information of the Exchange and its Subsidiaries, its jointly controlled
entities, and the share of the profit / (loss) of its associate, which comprises of the restated
consolidated statement of assets and liabilities as at September 30, 2016 and as at March 31, 2016,
2015, 2014, 2013 and 2012, the restated consolidated statement of profit and loss and the restated
consolidated statement of cash flows for the six month ended September 30, 2016 and for the
years ended March 31, 2016, 2015, 2014, 2013 and 2012 and the related notes, schedules and
annexures thereto included in this Prospectus, which have been prepared in accordance with the
requirements of the Companies Act, 2013, Companies Act, 1956 and Indian GAAP and restated in
accordance with the ICDR Regulations.

“Restated Financial | Restated Consolidated Financial Information and Restated Standalone Financial Information
Information” collectively.
“Restated Standalone | The standalone financial information of the Exchange which comprises of the restated

Financial Information”

unconsolidated statement of assets and liabilities as at September 30, 2016 and as at March 31,
2016, 2015, 2014, 2013 and 2012, the restated unconsolidated statement of profit and loss and the
restated unconsolidated cash flow statement for the six month ended September 30, 2016 and for
the years ended March 31, 2016, 2015, 2014, 2013 and 2012, and the related notes, schedules and
annexures thereto included in this Prospectus, which have been prepared in accordance with the
requirements of the Companies Act, 2013, Companies Act, 1956 and Indian GAAP, and restated
in accordance with the ICDR Regulations.

“Risk Management | The risk management committee of our Board constituted in accordance with the Listing
Committee” Regulations.

“Ryerson” BIL — Ryerson Technology Startup Incubator Foundation.

“Selling Shareholders” Persons listed in Annexure A.

“Selling Shareholders’ | A consent letter submitted by each of the Selling Shareholders pursuant to the OFS Invitation.
Consent Letters”

“Shareholders” Equity shareholders of the Exchange, from time to time.

“Shareholder Director”

A Director, not being an Independent Director, who represents the interests of the Shareholders,
appointed as per the terms of the SECC Regulations.

“Singapore Exchange”

Singapore Exchange Limited.

“SPDJS”

SPDJ Singapore Pte. Limited.

“Stakeholder Relationship /

The stakeholder relationship / share allotment committee of our Board constituted in accordance




Term Description
Share Allotment | with the Companies Act, 2013 and the Listing Regulations.
Committee”
“Subsidiary” or | A subsidiary of the Exchange as of the date of this Prospectus, in accordance with the Companies
“Subsidiaries” Act, 2013, and as set out in “Our Group Companies” on page 196 of this Prospectus.
“Unaudited Proforma | The unaudited proforma consolidated condensed financial information consisting of the unaudited
Consolidated  Condensed | proforma consolidated condensed balance sheet as at March 31, 2016 and as at September 30,

Financial Information”

2016, the unaudited proforma consolidated condensed statement of profit and loss for the year
ended March 31, 2016 and the six month ended September 30, 2016, and related notes.

“USE” United Stock Exchange of India Limited.
“USE Scheme of | Scheme of amalgamation of United Stock Exchange of India Limited with the Exchange and their
Amalgamation” respective shareholders and creditors effective from May 14, 2015.

Offer Related Terms

Term Description
“Acknowledgement The slip or document issued by the Designated Intermediary to a Bidder as proof of registration of the
Slip” Bid.
“Allotment”, “Allot” | Unless the context otherwise requires, the transfer of Equity Shares to successful Bidders by the Selling
or “Allotted” Shareholders pursuant to the Offer.
“Allotment Advice” The note or advice or intimation of Allotment, sent to each successful Bidder who has been or is to be

Allotted the Equity Shares after approval of the Basis of Allotment by the Stock Exchange(s).

“Allottee” A successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor”

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with the
ICDR Regulations.

“Anchor Investor
Allocation Price”

< 806 per Equity Share being the price at which Equity Shares were allocated to the Anchor Investors in
terms of the Red Herring Prospectus and this Prospectus, which was decided by the Exchange in
consultation with the Advisory Committee of Shareholders and the Managers on the Anchor Investor
Bidding Date.

“Anchor Investor | January 20, 2017.

Bidding Date”

“Anchor Investor | Form used by an Anchor Investor to Bid in the Anchor Investor Portion and which was considered as an

Form” application for Allotment in terms of the Red Herring Prospectus and this Prospectus.

“Anchor Investor | ¥ 806 per Equity Share. The Anchor Investor Offer Price was decided by the Exchange in consultation

Offer Price” with the Advisory Committee of Shareholders and the Managers.

“Anchor Investor | Up to 60% of the QIB Portion, which has been allocated by the Exchange in consultation the Managers,

Portion” to Anchor Investors on a discretionary basis in accordance with the ICDR Regulations, out of which
one third was reserved for domestic Mutual Funds, subject to valid Bids received from domestic Mutual
Funds at or above the Anchor Investor Allocation Price.

“Applications An application, whether physical or electronic, used by ASBA Bidders to make a Bid authorising an

Supported by Blocked
Amount” or “ASBA”

SCSB to block the Bid Amount in the ASBA Accounts.

“ASBA Account” An account maintained with an SCSB and specified in the ASBA Form submitted by an ASBA Bidder,
which was blocked by such SCSB to the extent of the Bid Amount specified by a Bidder.

“ASBA Bidder” All bidders except Anchor Investors.

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

“Axis” Axis Capital Limited.

“Banker(s) to the | The bank which is a clearing member and registered with SEBI under the BT1 Regulations, with whom

Offer” / “Escrow | the Escrow Account(s) have been opened, being Axis Bank Limited.

Collection Bank(s)”

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted, as described in “Offer Procedure — Allotment
Procedure and Basis of Allotment” on page 627 of this Prospectus.

“Bid”

An indication to make an offer during the Offer Period by an ASBA Bidder, or on the Anchor Investor
Bidding Date by an Anchor Investor, pursuant to the submission of a Bid cum Application Form, to
purchase, the Equity Shares at a price within the Price Band, including all revisions thereto as permitted
under the ICDR Regulations and in terms of the Red Herring Prospectus and the Bid cum Application
Form, and the term “Bidding” shall be construed accordingly.

“Bid Amount”

In relation to each Bid shall mean the highest value of the Bid indicated in the Bid cum Application
Form and payable by the Bidder, or blocked in the ASBA Account of the ASBA Bidders, upon




Term

Description

submission of the Bid in the Offer.

“Bid cum Application
Form”

Anchor Investor Form and / or the ASBA Form, as the context requires.

“Bid Lot” 18 Equity Shares and in multiples of 18 Equity Shares thereafter.

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

“Bidding Centres” Centres at which the Designated Intermediaries accepted the ASBA Forms, i.e., Designated Branches
for SCSBs, Specified Locations for the Syndicate, Broker Centres for Registered Brokers, Designated
RTA Locations for RTAs and Designated CDP Locations for CDPs.

“Book Building | The book building process as described in Part A, Schedule XI of the ICDR Regulations, in terms of

Process” which the Offer is being made.

“Book Running Lead | The Book Running Lead Managers being, Motilal Oswal, SBI Capital and SMC.

Managers” or

“BRLMs”

“Broker Centre” Broker centres notified by NSE and the Exchange where ASBA Bidders can submit the ASBA Forms
to a Registered Broker and details of which are available on the websites of NSE and the Exchange as
below:
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, and
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3

“CAN” or | The note or advice or intimation of allocation sent to Anchor Investors who have been allocated Equity

“Confirmation of | Shares after the Anchor Investor Bidding Dates.

Allocation Note”

“Cap Price” X 806 per Equity Share.

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

“Co-Book  Running | The Co-Book Running Lead Manager being, Spark Capital.

Lead Manager” or
“Co-BRLM”

“Collecting A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who is

Depository eligible to procure Bids at the Designated CDP Locations in terms of circular no.

Participant” or “CDP” | CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI.

“Cut off Price” The Offer Price, as finalised by the Exchange in consultation with the Advisory Committee of
Shareholders and the Managers. Only Retail Individual Investors were entitled to Bid at the Cut off
Price (subject to the Bid Amount being up to ¥ 200,000).

“Demographic The demographic details of the Bidders such as their respective addresses, occupation, PAN, MICR

Details” Code and bank account details.

“Designated Such branches of the SCSBs which collected the ASBA Forms, a list of which is available on the

Branches” website of the SEBI at (www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries) and
updated from time to time, and at such other websites as may be prescribed by SEBI from time to time.

“Designated CDP | Such locations of the CDPs where ASBA Bidders have submitted the ASBA Forms, a list of which,

Locations” along with names and contact details of the Collecting Depository Participants eligible to accept ASBA
Forms are available on the websites of the NSE and the Exchange (www.nseindia.com and
www.bseindia.com).

“Designated Date” The date on which funds are transferred from the Escrow Account to the Public Offer Account or the
Refund Account, as appropriate, or the funds blocked by the SCSBs are transferred from the ASBA
Accounts to the Public Offer Account, as the case may be, after the Prospectus is filed with the RoC.

“Designated Syndicate, Sub-Syndicate/Agents, SCSBs, Registered Brokers, the CDPs and RTAs, who are authorised

Intermediaries” to collect Bid cum Application Forms from the Bidders, in relation to the Offer.

“Designated RTA | Such locations of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAs, a list of

Locations” which, along with names and contact details of the RTAs eligible to accept ASBA Forms are available

on the respective websites of NSE and the Exchange (www.nseindia.com and www.bseindia.com).

“Draft Red Herring
Prospectus™

The draft red herring prospectus dated September 9, 2016 amended by way of a corrigendum dated
December 1, 2016, issued in accordance with the ICDR Regulations, which did not contain complete
particulars of the Offer, including the price at which the Equity Shares will be Allotted and the size of
the Offer.

“Edelweiss” Edelweiss Financial Services Limited.

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

“Eligible NRIs” NRIs from jurisdictions outside India where it is not unlawful to make an offer or invitation under the

Offer and in relation to whom the Red Herring Prospectus constitutes an invitation to purchase the



http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries
http://www.nseindia.com/
http://www.bseindia.com/
http://www.nseindia.com/
http://www.bseindia.com/

Term

Description

Equity Shares offered thereby.

“Escrow Account(s)”

Accounts opened with the Escrow Collection Bank(s) in whose favour Anchor Investors transferred
money through direct credit/ NEFT/ RTGS in respect of Bid Amounts when submitting a Bid.

“Escrow Agent”

Karvy Stock Broking Limited appointed pursuant to the Share Escrow Agreement dated July 5, 2016.

“Escrow Agreement”

The agreement dated January 9, 2017 amongst the Exchange, the Registrar to the Offer, the Managers,
the Selling Shareholders, the Escrow Collection Bank(s), the Public Offer Account Bank, and the
Refund Bank for collection of the Bid Amounts from Bidders and where applicable, refunds of the
amounts collected to the Bidders on the terms and conditions thereof.

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

“Floor Price” % 805 per Equity Share.

“General Information | The General Information Document for investing in public issues prepared and issued in accordance

Document” with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI, suitably modified

and included in “Offer Procedure” on page 590 of this Prospectus.

“Global Co-ordinators
and Book Running

The Global Co-ordinators and Book Running Lead Managers, being Edelweiss, Axis, Nomura and
Jefferies.

Lead Managers”,

“GCBRLM(s)”

“Jefferies” Jefferies India Private Limited.

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

Managers and the Co-Book Running Lead Manager.

“Maximum RII

Maximum number of Retail Individual Investors who can be Allotted the minimum Bid Lot. This is

Allottees” computed by dividing the total number of Equity Shares available for Allotment to Rlls by the
minimum Bid Lot.

“Motilal Oswal” Motilal Oswal Investment Advisors Private Limited.

“Mutual Fund 5% of the QIB Portion (other than Anchor Investor Portion) available for allocation to Mutual Funds

Portion” only, on a proportionate basis, subject to valid Bids received at or above the Offer Price.

“Nomura” Nomura Financial Advisory and Securities (India) Private Limited.

“Non-Institutional All Bidders, including Category Il FPIs, that are not QIBs or Retail Individual Investors who have Bid

Investors” for Equity Shares for an amount of more than ¥ 200,000 (but not including NRIs other than Eligible

NRIs).

“Non-Institutional
Portion”

The portion of the Offer being not less than 15% of the Offer available for allocation to
Non-Institutional Investors on a proportionate basis, subject to valid Bids received at or above the Offer
Price.

“Offer” Initial public offering of 15,427,197” Equity Shares of face value ¥ 2 each of the Exchange for cash at a
price of ¥ 806 per Equity Share (including a share premium of ¥ 804 per Equity Share), aggregating to
% 12,434.32 million, consisting of an offer for sale by the Selling Shareholders. The Offer constitutes
28.26% of the fully diluted post-offer issued share capital of BSE.
ASubject to finalization of Basis of Allotment

“Offer Agreement” The agreement entered into on September 9, 2016 amended by way of the addendum agreement dated
January 4, 2017 amongst the Exchange, the Selling Shareholders and the Managers, pursuant to the
ICDR Regulations, based on which certain arrangements are agreed to in relation to the Offer.

“Offer Closing Date” | Except in relation to Bids received from the Anchor Investors, January 25, 2017.

“Offer Opening Date” | Except in relation to Bids received from the Anchor Investors, January 23, 2017.

“Offer Period” Except in relation to Bids received from Anchor Investors, January 23, 2017 to January 25, 2017.

“Offer Price” % 806 per Equity Share being the final price at which the Equity Shares will be Allotted to Bidders

other than Anchor Investors in terms of the Red Herring Prospectus. The Offer Price was decided by the
Exchange in consultation with the Advisory Committee of Shareholders and the Managers, on the
Pricing Date.

“OFS Invitation”

Letter dated July 5, 2016 issued by the Exchange to its Shareholders inviting them to participate in the
Offer.

“OFS Scheme”

Scheme of participation in the Offer of the Exchange by the Shareholders.

“Price Band”

% 805 to X 806 per Equity Share.

The Price Band and the minimum Bid Lot for the Offer was decided by the Exchange in consultation
with the Advisory Committee of Shareholders and the Managers and was advertised in all editions of
Financial Express, all editions of Jansatta and Mumbai edition of Navshakti (which are widely
circulated English, Hindi and Marathi newspapers, respectively, Marathi being the regional language of
Maharashtra, where our Registered Office is located), at least five Working Days prior to the Offer




Term Description

Opening Date.

“Pricing Date” January 28, 2017, the date on which the Exchange in consultation with the Advisory Committee of
Shareholders and the Managers, finalised the Offer Price.

“Prospectus” This prospectus dated January 28, 2017, filed with the RoC, in accordance with the Companies Act,
2013 and ICDR Regulations, containing, inter-alia, the Offer Price that is determined at the end of the
Book Building Process, the size of the Offer and certain other information, including any addenda or
corrigenda thereto.

“Public Offer An account opened in accordance with the provisions of the Companies Act, 2013, with the Public

Account(s)” Offer Account Bank to receive money from the Escrow Accounts and from the ASBA Accounts on the
Designated Date.

“Public Offer Account | The bank which is a clearing member and registered with SEBI under the BTI Regulations, with whom

Bank” the Public Offer Account(s) has been opened, being Axis Bank Limited.

“Qualified A qualified institutional buyer, as defined under Regulation 2(1)(zd) of the ICDR Regulations.

Institutional Buyers”
or “QIBs”

“QIB Portion” The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of the Offer
which was available for allocation to QIBs, including the Anchor Investors (which was allocated on a
discretionary basis, as determined by the Exchange in consultation with the Managers) subject to valid
Bids received at or above the Offer Price.

“Red Herring The red herring prospectus dated January 11, 2017, as amended by way of an addendum cum

Prospectus” corrigendum dated January 18, 2017, issued in accordance with the Companies Act, 2013, and the
ICDR Regulations, which did not have complete particulars of the price at which the Equity Shares
were offered and the size of the Offer, including any addenda or corrigenda thereto.

“Refund Account(s)” The account opened with the Refund Bank, from which refunds to unsuccessful Bidders, if any, of the
whole or part of the Bid Amount shall be made.

“Refund Bank” The bank which is a clearing member and registered with SEBI under the BTI Regulations with whom
the Refund Account has been opened and in this case being Axis Bank Limited.

“Registered Broker” Stock brokers registered with the stock exchanges having nationwide terminals other than the

Syndicate, and eligible to procure Bids from ASBA Bidders in terms of the circular No.
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI.

“Registrar” or
“Registrar to the
Offer”

Karvy Computershare Private Limited.

“Registrar and Share
Transfer Agents” or
“RTAS”

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

“Retail Individual
Investors™/ “RII(s)”

Individual Bidders (including HUFs applying through their karta and Eligible NRIs) who have not
submitted a Bid for Equity Shares for a Bid Amount of more than ¥ 200,000 in any of the Bidding
options in the Offer.

“Retail Portion”

The portion of the Offer being not less than 35% of the Offer available for allocation to Retail
Individual Investor(s) in accordance with the ICDR Regulations, subject to valid Bids received at or
above the Offer Price.

“Revision Form”

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in their Bid
cum Application Forms or any prior Revision Form(s), as applicable. QIBs and Non-Institutional
Investors are not allowed to withdraw or lower their Bids (in terms of quantity of Equity Shares or the
Bid Amount) at any stage. RlIs could revise their Bids during the Offer Period and withdraw their Bids
until Offer Closing Date.

“SBI Capital”

SBI Capital Markets Limited.

“Self Certified
Syndicate Bank(s)” or
“SCSB(s)”

Banks which are registered with SEBI under the BTl Regulations, which offer the facility of ASBA, a
list of which is available on the website of the SEBI at
(www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and updated from time to
time and at such other websites as may be prescribed by SEBI from time to time.

“Share Escrow | The agreement dated July 5, 2016 entered into amongst the Exchange, the Registrar, the Escrow Agent

Agreement” and Edelweiss for the deposit of Offered Shares amended by way of the addendum agreements between
the Exchange, the Registrar, the Escrow Agent the Managers and the Selling Shareholders dated
September 6, 2016 and second addendum agreement dated January 4, 2017.

“SMC” SMC Capitals Limited.

“Spark Capital” Spark Capital Advisors (India) Private Limited.

“Specified Cities” or
“Specified Locations”

Bidding centres where the Syndicate shall accept Bid cum Application Forms from Bidders, a list of
which is available on the website of the SEBI
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(http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and updated from time
to time and at such other websites as may be prescribed by SEBI from time to time.

“Stock Exchange(s)”

NSE and any other recognized stock exchange.

“Sub Syndicate”

The sub-syndicate members, if any, appointed by the Managers and the Syndicate Members, to collect
Bid cum Application Forms.

“Syndicate” or | The Managers and the Syndicate Members.

“member  of  the

Syndicate”

“Syndicate The agreement dated January 9, 2017 amongst the Syndicate, the Exchange and the Selling

Agreement”

Shareholders in relation to collection of Bids by the Syndicate.

“Syndicate  Bidding
Centres”

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

“Syndicate Members”

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter, namely,
Edelweiss Securities Limited, SBICAP Securities Limited, SMC Global Securities Limited SPA
Securities Limited and Motilal Oswal Securities Limited.

“Underwriters” Edelweiss, Axis, Jefferies, Nomura, Motilal Oswal, SBI Capital, SMC, Spark Capital, SMC Global
Securities Limited, Edelweiss Securities Limited, Motilal Oswal Securities Limited, SBICAP Securities
Limited and SPA Securities Limited.

“Underwriting The agreement dated January 28, 2017 entered into amongst the Underwriters, the Registrar, the

Agreement” Exchange and the Selling Shareholders.

“Working Day” All days other than second and fourth Saturdays of the month, Sundays or public holidays, on which

commercial banks in Mumbai are open for business; provided however, with reference to (a)
announcement of Price Band; and (b) Offer Period, shall mean all days except Saturday, Sunday and
public holidays on which commercial banks in Mumbai are open for business and (c) the time period
between the Offer Closing Date and the listing of the Equity Shares on the Stock Exchange(s), shall
mean all trading days of the Stock Exchange(s) excluding Sundays and bank holidays, as per the SEBI
Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016.

Conventional or general terms and abbreviations

Term Description
“A/c” Account.
“AGM” Annual general meeting.
“AIFs” Alternative investment funds as defined in and registered under the AIF Regulations.
“AIF Regulations” Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012.
“AS” Accounting standards issued by the Institute of Chartered Accountants of India, as notified by the
Companies (Accounting Standards ) Rules, 2006.
“AY. Assessment year.
“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994.
“Calendar Year” or Unless the context otherwise requires, shall refer to the twelve month period ending December 31.
“year”
“Category III Foreign FPIs who are registered as “Category III foreign portfolio investors” under the FPI Regulations.
Portfolio Investors™ or
“Category III FPIs”
“CFO” Chief Financial Officer.
“Combination Provisions under the Competition Act in relation to combinations.
Regulations”

“Companies Act, 1956”

Companies Act, 1956, and the rules, regulations, modifications and clarifications made thereunder,
as the context requires.

“Companies Act, 2013”

Companies Act, 2013 and the rules, regulations, modifications and clarifications thereunder, to the
extent notified.

Companies Act

Companies Act, 1956 and the rules thereunder, to the extent not repealed, and/or the Companies
Act, 2013.

“Competition Act”

Competition Act, 2002.

“CPC”

Civil Procedure Code, 1908.

“CrPC” Criminal Procedure Code, 1973.
“CSGL” Constituents’ subsidiary general ledger account.
“CSR” Corporate social responsibility.

“Depositories Act”

Depositories Act, 1996.
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“Depository” or NSDL and CDSL.

“Depositories”

“DIN” Director identification number.

“DP” or “Depository A depository participant as defined under the Depositories Act.

Participant”

“DP ID” Depository participant’s identity number.

“EBITDA” Earnings Before Interest, Tax, Depreciation and Amortisation.

“ECB” External commercial borrowing.

“EGM” Extraordinary general meeting.

“Entitled Qualified A person who is each a U.S. QIB, a QP and an IAl.

Purchaser”

“EPS” Earnings per share (as calculated in accordance with AS-20).

“Euro” or “€” Euro.

“FDI” Foreign direct investment.

“FEMA” Foreign Exchange Management Act, 1999, including the rules and regulations thereunder.

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

“FII(s)” Foreign Institutional Investor, as defined under the erstwhile Securities and Exchange Board of
India (Foreign Institutional Investors) Regulations, 1995.

“FII Regulations” The erstwhile Securities and Exchange Board of India (Foreign Institutional Investors) Regulations,

1995.

“Finance Act”

Finance Act, 1994,

“Financial Year”,
“Fiscal”, “FY” or “F.Y.”

A financial year in relation to any company or body corporate, means the period ending on the 31
day of March every year, and where it has been incorporated on or after the 1% day of January of a
year, the period ending on the 31* day of March of the following year, in respect whereof financial
statement of the company or body corporate is made up.

“FIPB” Foreign Investment Promotion Board.

“FPI(s)” Foreign Portfolio Investor, as defined under the SEBI (Foreign Portfolio Investors) Regulations,
2014 including FlIs and QFIs, which are deemed to be foreign portfolio investors.

“FPI Regulations” Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

“FVCI” Foreign venture capital investors, as defined and registered with SEBI under the FVCI Regulations.

“FVCI Regulations” Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations, 2000.

“GAAR” General anti-avoidance rule.

“GDP” Gross domestic product.

“GIR Number” General index registration number.

“Gol” Government of India.

“GST” Goods and services tax.

“HUF” Hindu undivided family.

“IAI” An institutional “accredited investor” as defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D.

“ICAT” The Institute of Chartered Accountants of India.

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

“IFRS” International Financial Reporting Standards.

“Ind AS” Indian Accounting Standards.

“Indian Accounting Companies (Indian Accounting Standards) Rules, 2015.

Standard Rules”

“Indian GAAP” Generally Accepted Accounting Principles in India.

“Insider Trading Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015.

Regulations”

“Investment Company
Act”

Investment Company Act of 1940.

“IpC” Indian Penal Code, 1860.

“IPO” Initial public offer.

“IPR” Intellectual property rights.

“IRDA” Insurance Regulatory and Development Authority of India.

“LT. Act” The Income Tax Act, 1961.

“ITAT” Income tax appellate tribunal.

“LIBOR” London interbank offered rate.

“Listing Agreement” The equity listing agreement to be entered into by the Exchange with the Stock Exchange(s), as
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amended.

“Listing Regulations”

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

“MAT” Minimum alternate tax.

“MCA” Ministry of Corporate Affairs, Government of India.

“MICR” Magnetic ink character recognition.

“MIMPS” The erstwhile Securities Contracts (Regulation) (Manner of Increasing and Maintaining Public

Shareholding in Recognised Stock Exchanges) Regulations, 2006.

“Mn” or “mn”

Million.

“Mutual Funds” A mutual fund registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996.

“N.A.” Not applicable.

“NAV” Net asset value.

“NECS” National electronic clearing service.

“NEFT” National electronic fund transfer.

“Negotiable Instruments
Act”

Negotiable Instruments Act, 1881.

“Non-Resident”

A person resident outside India, as defined under FEMA.

“NRE Account”

Non resident external account established in accordance with the Foreign Exchange Management
(Deposit) Regulations, 2016.

“NRI” or “Non-Resident
Indian”

A person resident outside India who is a citizen of India as defined under the Foreign Exchange
Management (Deposit) Regulations, 2016 or is an ‘Overseas Citizen of India’ cardholder within the
meaning of section 7(A) of the Citizenship Act, 1955.

“NRO Account” Non resident ordinary account established in accordance with the Foreign Exchange Management
(Deposit) Regulations, 2016.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

“OCB” or “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to the extent

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

“PAN” Permanent account number allotted under the I.T. Act.

“P/E Ratio” Price / earnings ratio.

“PLR” Prime lending rate.

“PSUs” Public sector undertakings (government-owned corporations).

“QP” A “qualified purchaser” as defined in Section 2(a)(51) of the Investment Company Act.

“RBI” Reserve Bank of India.

“Regulation D” Regulation D under the Securities Act.

“RONW” Return on net worth.

“RS.”, “Rupees”, “?” or
“INR”

Indian national rupees.

“RTGS” Real time gross settlement.

“SAT” Securities appellate tribunal.

“SCRA” Securities Contracts (Regulation) Act, 1956.

“SCRR” Securities Contracts (Regulation) Rules, 1957.

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

“SECC Regulations”

Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2012.

“Securities Act”

U.S. Securities Act of 1933.

“SEZ” Special Economic Zone.
“SGL” Subsidiary general ledger account.
“SICA” Sick Industrial Companies (Special Provisions) Act, 1985.

“State Government

Government of a State of India.

“STT”

Securities transaction tax.

“Takeover Regulations”

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

“US” or “USA”

The United States of America.

“USD” or “$n or “US $aa

United States Dollar.
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or “US Dollars”
“US GAAP” Generally accepted accounting principles in the US.
“U.S. Person” As defined in Regulation S under the Securities Act.
“U.S. QIBs” Qualified institutional buyers, as defined in Rule 144A under the Securities Act.
“VAT” Value added tax.
“VCFs” Venture capital funds as defined in, and registered with SEBI under, the VCF Regulations.
“VCF Regulations” The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996.

Industry related terms

Term Description
“AMCs” Asset management companies.
“BOLT” BSE on-line trading.
“BOLT+” Fully automated online trading platform through which all trades on the equity cash, equity

derivatives and currency segments of BSE are executed.

“BRICS Exchange Alliance”

Alliance with exchanges in each of the “BRICS” nations (India, Brazil, Russia, China and
South Africa).

“BSE Hi-Tech”

BSE platform for the listing and trading in shares of young, fast growing companies.

“BSE SME” BSE platform for the listing and trading in shares of small and medium enterprises.

“BSE StAR” BSE StAR MF.

“CARE” Credit Analysis & Research Limited

“CARE Research” A division of CARE Limited

“CARE Research Report” Industry Report for Stock Exchanges, December 2016, prepared by CARE Research.

“CCIL” Clearing Corporation of India Limited.

“CCPs” Central counterparty clearing houses.

“CLASS” Clearing and Settlement System.

“Clearstream” Clearstream Banking S.A.

“CMIE” Centre for Monitoring Indian Economy

“DGCX” Dubai Gold and Commodities Exchange.

“ETF” Exchange Traded Fund.

“Equity Cash” Equity cash segment which includes (i) trading of shares in companies and ETFs and units in
closed-ended mutual fund schemes listed on our main board, as well as shares in SMEs listed
on our SME platform, (ii) trading of fixed income securities such as corporate bonds,
sovereign gold bonds and government securities, (iii) securities lending and borrowing
services, which allow market participants to lend and borrowing securities for use in trading
and (iv) platforms to facilitate offers to buy securities by listed companies and offers for sale
of securities by substantial shareholders of listed companies.

“Eurex” Eurex Frankfurt AG.

“GIFT City” Gujarat International Finance Tech City — International Financial Service Centre.

“Gift City Project” Gift City Project shall mean the international exchange and the international clearing
corporation at GIFT City.

“GLH” Global Liquidity Hub

“iBBS” Internet-based Book Building System.

“IBJA” India Bullion and Jewellers Association

“IFC” International Finance Corporation.

“IFSC units” International Financial Services Centre units.

“IICA” Indian Institute of Corporate Affairs.

“IITK” Indian Institute of Technology, Kanpur.

“IRF” Interest Rate Future.

“ISIN” International Securities Identification Number.

“ITP” Institutional Trading Platform.

“KRX” Korea Exchange.

“LEIPS” Liquidity Enhancement Incentive Programmes.

“MCX” Multi Commodity Exchange of India Limited.

“MOuU” Memorandum of understanding.

“MSEI” Metropolitan Stock Exchange of India Limited.

“NCDEX” National Commodity and Derivatives Exchange of India.
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“NDS-OM” Negotiated Dealing System-Order Management.

“NDS-RST” New Debt Segment — Reporting, Settlement and Trading.

“NSDC” National Skill Development Corporation.

“NSDL” National Securities Depository Ltd.

“OFS” Offer for Sale.

“OTB” Offer to Buy.

“OTC” Over-the-counter.

“RTRMS” Real-time risk management system.

“SEM” Stock Exchange of Mauritius

“SMEs” Small and medium enterprises.

“SPAN” Standard Portfolio Analysis of Risk.

“SPDJI” S&P Dow Jones Indices LLC, USA.

“SWIFT” Society for Worldwide Interbank Financial Telecommunication.

“TC-CCP” Third country central counterparty

“Turnover” Total turnover is equal to one half of the sum of (i) foreign portfolio investor turnover, (ii)
domestic institutional investor turnover and (iii) other turnover. This is because total turnover
is “one-sided”, insofar as it counts each trade, consisting of one sale and a corresponding
purchase of a security, only one time when calculating turnover. By contrast, foreign
portfolio investor turnover, domestic institutional investor turnover and other turnover are all
“two-sided”, meaning that each trade is counted in turnover for the buyer as well as for the
seller, and hence each trade gets counted twice.

“WFE” World Federation of Exchanges.

“WBG” World Bank Group

“XSIP” Exchange SIP.

Unless the content otherwise requires, the words and expressions used but not defined in this Prospectus will have
the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the SCRA, SECC Regulations,
the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms specifically defined in this Prospectus, shall have the meanings given to such
terms in the sections where specifically defined.
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CERTAIN CONVENTIONS, PRESENTATIONS OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” contained in this Prospectus are to the Republic of India, all references to the “U.S.”,
“USA” or “United States” are to the United States of America, all references to “Brazil” are to the Federative
Republic of Brazil, all references to “Russia” are to the Russian Federation or Russia, all references to “China” are
to the People's Republic of China, all references to “South Africa” are to the Republic of South Africa and all
references to “Hong Kong” are to the Hong Kong Special Administrative Region of the People's Republic of China.

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

Financial Data

Unless stated otherwise or unless the context requires otherwise, the financial data in this Prospectus is derived from
our Restated Financial Information. The Restated Financial Information has been prepared in accordance with the
Companies Act, 2013, Companies Act, 1956 and Indian GAAP, and restated in accordance with the ICDR
Regulations. The Ind-AS Financial Statements have been prepared in accordance with Indian Accounting Standards
(“Ind AS”) notified under the Companies (Indian Accounting Standards) Rules, 2015 and Companies (Indian
Accounting Standards) Amendment Rules, 2016.

The Exchange’s Financial Year commences on April 1 and ends on March 31 of the following year and accordingly,
all references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31 of
that year.

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

There are significant differences between Indian GAAP, IFRS and U.S. GAAP. The Exchange does not provide a
reconciliation of its financial statements to IFRS or U.S. GAAP financial statements. We have not attempted to
explain those differences or quantify their impact on the financial data included herein, and we urge you to consult
your own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to
which the Restated Financial Information included in this Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar
with Indian accounting practices on the financial disclosures presented in this Prospectus should accordingly be
limited. For details in connection with risks involving differences between Indian GAAP and IFRS, please see risk
factor 33, “Risk Factors — Significant differences exist between Indian GAAP and other accounting principles, such
as US GAAP and IFRS, which may be material to investors' assessments of our financial condition” on page 35 of
this Prospectus.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 19, 133 and 502 of this Prospectus,
respectively, and elsewhere in this Prospectus, unless otherwise indicated, have been calculated on the basis of our
Restated Financial Information.

Currency and units of presentation

All references to:

e  “Rupees” or “Rs.” or “%” are to Indian Rupees, the official currency of the Republic of India.
“US Dollars” or “US$” or “USD” are to United States Dollars, the official currency of the United States of
America.
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In this Prospectus, the Exchange has presented certain numerical information in “million” and “billion” units. One
million represents 1,000,000 and one billion represents 1,000,000,000.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Prospectus have been obtained or derived
from publicly available information as well as industry publications and sources.

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability cannot be
assured. Accordingly, no investment decision should be made on the basis of such information. Although we believe
that the industry data used in this Prospectus is reliable, it has not been independently verified by the Exchange, the
Selling Shareholders, the Managers or any of their 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.

We specifically commissioned CARE Research, a division of CARE to prepare an industry report on the Indian
stock exchange sector for reference in this Prospectus. Information has been included in this Prospectus from the
report titled “Industry Report for Stock Exchanges, December 2016” prepared by CARE Research, and the CARE
Research Report includes the following disclaimer:

“This report is prepared by CARE Research, a division of Credit Analysis & Research Limited [CARE]. CARE
Research has taken utmost care to ensure accuracy and objectivity while developing this report based on
information available in public domain. However, neither the accuracy nor completeness of information contained
in this report is guaranteed. CARE Research operates independently of ratings division and this report does not
contain any confidential information obtained by ratings division, which they may have obtained in the regular
course of operations. The opinion expressed in this report cannot be compared to the rating assigned to the
company within this industry by the ratings division. The opinion expressed is also not a recommendation to buy,
sell or hold an instrument.

CARE Research is not responsible for any errors or omissions in analysis/inferences/views or for results obtained
from the use of information contained in this report and especially states that CARE (including all divisions) has no
financial liability whatsoever to the user of this product. This report is for the information of the intended recipients
only and no part of this report may be published or reproduced in any form or manner without prior written
permission of CARE Research.”

Further, the extent to which the industry and market data presented in this Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard
data gathering methodologies in the industry in which we conduct our business, and methodologies and assumptions
may vary widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in “Risk Factors” on page 19 of this Prospectus. Accordingly, investment decisions should
not be based solely on such information.

In accordance with the ICDR Regulations, “Basis for Offer Price” on page 100 includes information relating to our
peer group companies. Such information has been derived from publicly available sources, and neither we, nor the
Managers have independently verified such information.

Exchange rates

This Prospectus contains conversions of US$ currency amounts into Indian Rupees that have been presented solely
to comply with the requirements of the ICDR Regulations. These conversions should not be construed as a
representation that such currency amounts could have been, or can be converted into Indian Rupees, at any particular
rate, or at all.

The exchange rates between the Rupee and the respective foreign currencies are provided below:
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Currency As on As on As on March As on As on As on March As on
December 31, | September 30, 31, 2016 March 31, | March 31, 31, 2013 March 31,
2016™\" 2016 2015 2014 2012
usD 68 66.6 66.3 62.6 60.1 54.4 51.2

Source: www.rbi.org.in

In case March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday has
been considered.

" December 31 was a trading holiday; hence, the exchange rates for the last working day of December, 2016 i.e. December 30,
2016 has been used.

R/U.S. dollar

Fiscal year ended 31 March Average High Low Period-end
2012** 47.9 54.2 43.9 51.2
2013* 54.5 57.2 50.6 54.4
20147 60.5 68.4 53.7 60.1
2015 61.1 63.7 58.4 62.6
2016 65.5 68.8 62.2 66.3

Month ended Average High Low Period-end
July 31, 2016 67.2 67.5 66.9 67
August 31, 2016 66.9 67.2 66.7 67
September 30, 2016 66.7 67.0 66.3 66.6
October 31, 2016@@ 66.7 66.8 66.5 66.8
November 30, 2016 67.6 68.7 66.4 68.5
December 31, 2016™ 67.9 68.4 67.4 68

Source: www.rbi.org.in

Notes:

A March 29, 2014 was a holiday and March 30, 2014 and March 31, 2014 were trading holidays; hence, the exchange rates for
the last working day of March, 2014 i.e. March 28, 2014 has been used.

*March 29, 2013 was a holiday and March 30, 2013 and March 31, 2013 were trading holidays; hence, the exchange rates for
the last working day of March, 2013 i.e. March 28, 2013 has been used.

** March 31, 2012 was a trading holiday; hence, the exchange rates for the last working day of March, 2012 i.e. March 30, 2012
has been used.

## July 30, 2016 and July 31, 2016 were trading holidays; hence, the exchange rates for the last working day of July, 2016 i.e.
July 29, 2016 has been used.

@@ October 30 was a holiday and October 29 and 31 were trading holidays; hence, exchange rates for the last working day of
October, 2016 i.e. October 28, 2016 has been used.

M December 31 was a trading holiday; hence, the exchange rates for the last working day of December, 2016 i.e. December 30,
2016 has been used.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements.” These forward-looking statements include
statements with respect to our business strategy, objectives, plans, prospects and goals. Bidders can generally

[T

identify forward-looking statements by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “shall”, “will”, “will continue”, “will pursue” or other words or phrases of
similar import. All forward-looking statements (whether made by us or any third party) are predictions and are
subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from those

contemplated by the relevant forward-looking statement.

Forward looking statements reflect our current views with respect to future events as of the date of this Prospectus
and are not a guarantee of future performance. These statements are based on our management’s beliefs and
assumptions, which in turn are based on currently available information. Although we believe the assumptions upon
which these forward-looking statements are based, are reasonable, any of these assumptions could prove to be
inaccurate, and the forward-looking statements based on these assumptions could be incorrect.

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

1. Broad market trends and other factors beyond our control significantly reducing demand for our services
and harming our business, financial condition and results of operations;

2. Failure in implementing our current and future strategic plans;

3. Contingencies and uncertainties related to our operations in the international exchange and international

clearing corporation in GIFT City;

Significant and rapid technological change;

Damage to our reputation;

Any current and future strategic investment, alliance, joint venture or other business combination;

Our existing products losing market appeal and we not being able to expand into new product lines or

attracting new types of investors;

8. Our risk management methods and insurance policies not be effective or adequate;

9. Fluctuations in trading activities;

10. Changes in interest rates;

11. Changes in government policies;

12. Security risks and cyber-attacks; and

13. Insufficient systems capacity and system failures.

No ok

For further discussion on factors that could cause our actual results to differ from expectations, please see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 19, 133 and 502 of this Prospectus, respectively. By their nature, certain market risk related
disclosures are only estimates and could be materially different from what actually occurs in the future. As a result,
actual gains or losses could materially differ from those that have been estimated.

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

The Exchange, the Selling Shareholders, the Directors, the Syndicate and their respective affiliates or associates do
not have any obligation to, and do not intend to, update or otherwise revise any statements reflecting circumstances
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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 requirements, the Exchange will ensure that Bidders in India are
informed of material developments from the date of this Prospectus until such time as the grant of listing and trading
permissions by the NSE. The Selling Shareholders will ensure that the Exchange and Managers are informed of
material developments in relation to the Equity Shares offered by each of them in the Offer in addition to the
statements and undertakings confirmed by each of them until such time as the grant of listing and trading
permissions by the NSE.
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RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Prospectus, including the risks and uncertainties described below, before making an investment in the Equity
Shares. If any one or some combination of the following risks were to occur, our business, results of operations,
financial condition, cash flows and prospects could suffer, and the price of the Equity Shares could decline and you
may lose all or part of your investment. Unless specified in the relevant risk factor below, we are not in a position to
quantify the financial implication of any of the risks mentioned below. In making an investment decision, prospective
investors should rely on their own examination of us and the terms of this Offer, including the merits and risks
involved. Unless stated otherwise, the financial information used in this section has been derived from our restated
consolidated financial statements.

Any potential investor in, and purchaser of, the Equity Shares should pay particular attention to the fact that we are
governed in India by a legal and regulatory environment which in some material respects may be different from that
which prevails in the United States and other countries. In addition, the risks set out in this Prospectus are not
exhaustive and additional risks and uncertainties not presently known to us, or which we currently deem to be
immaterial, may arise or may become material in the future. This section should be read together with "Industry",
"Our Business", "Selected Statistical Information" and "Management’s Discussion and Analysis of Financial
Condition and Results of Operations" as well as the Restated Consolidated Financial Statements and other financial
information included elsewhere in this Prospectus. This Prospectus also contains forward-looking statements that
involve risks and uncertainties. Our actual results could differ materially from such forward-looking statements as a
result of certain factors including the considerations described below and elsewhere in this Prospectus. For more
information, please see "Forward-Looking Statements” on page 17 of this Prospectus.

Risks Relating to Our Business

1. Broad market trends and other factors beyond our control could significantly reduce demand for our
services and harm our business, financial condition and results of operations.

Our business, financial condition and results of operations are highly dependent upon the levels of activity on the
exchange, and in particular upon the volume of financial assets traded, the number of listed securities, the number of
new listings and subsequent issuances, liquidity and similar factors, as a significant portion of our revenue depends,
either directly or indirectly, on trading, listing, clearing and settlement transaction-based fees. Our financial
condition and results of operations are also dependent upon the success of our clearing, settlement and other issuer
services, which, in turn, are directly dependent on the liquidity and financial strength of our customers, namely
financial intermediaries such as brokers, and their respective clients. We also depend upon the relative attractiveness
of the financial assets traded on the exchange, and the relative attractiveness of the exchange as a market on which
to trade these financial assets. All of these variables are primarily influenced by economic, political and market
conditions in India as well as, to a lesser degree, the rest of Asia, the United States, Europe and elsewhere in the
world that are beyond our control. According to the World Bank, global market and economic conditions have been
weak and volatile in recent years and while volatile markets may generate increased transaction volumes, prolonged
weak economic conditions may materially adversely affect listing, trading, clearing and settlement volumes as well
as the demand for market data. For example, a decline in share prices and number of shares traded may cause us to
experience settlement shortages or settlement defaults by a member. If returns on investments in Indian companies
are generally lower than returns on investments in companies based in other countries, we may be unsuccessful in
attracting foreign and local investors to our markets.

Other factors that may materially adversely affect our business, financial condition and results of operations and are
beyond our control include:

. broad trends in business and finance, including industry-specific circumstances, capital market trends and
the mergers and acquisitions environment;

) social and civil unrest, terrorism and war;

. concerns over inflation and the level of institutional or retail confidence;

) changes in government monetary policy including demonetisation of certain existing currency notes and

foreign currency exchange rates;
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. the availability of short-term and long-term funding and capital;

. the availability of alternative investment opportunities;

. changes and volatility in the prices of securities;

o changes in tax policy (including transaction tax) and tax treaties between India and other countries;

. the level and volatility of interest rates;

o legislative and regulatory changes, including the potential for regulatory arbitrage among regulated and
unregulated markets if significant policy differences emerge among markets;

. the perceived attractiveness, or lack of attractiveness, of Indian capital markets; and

. unforeseen market closures or other disruptions in trading.

If levels of activity on the exchange are materially adversely affected by any of the factors described above or other
factors beyond its control, our business, financial condition and results of operations could also be materially
adversely affected.

2. There can be no assurance that we will be successful in implementing our current and future strategic
plans.

We have undertaken several initiatives in the past and continue to do so with a view to enhancing retail and
institutional investment participation, increase the amount of trading in derivative products and focusing on
advancing and updating our technological infrastructure. We have also entered into strategic alliances with other
global exchanges such as the BRICS Exchanges and the Dubai Gold and Commodities Exchange to encourage
greater trading on the exchange. See "Our Business — Our Strategies” on page 136 of this Prospectus. Factors that
may have an effect on our business strategy include, among others:

o the general condition of the Indian, Asian and global economies;

o levels of trading on exchanges with whom we have strategic alliances, including in Brazil, Russia, Europe,
China, Dubai, South Korea and South Africa;

e our ability to successfully introduce new services and products; and

e regulatory restrictions.

Many of these factors are beyond our control. As a result, there can be no assurance that we will be successful in
implementing our current and future strategic plans, including our GIFT City Project, and any failure to do so may
have a material adverse effect on our prospects and future financial condition and results of operations.

3. Our operations in the international exchange and international clearing corporation in GIFT City are
subject to contingencies and uncertainties.

In January 2017, we began operating an international exchange and an international clearing corporation in GIFT
City, a multi-services Special Economic Zone that is currently being developed as India's first international financial
services centre. Our Board of Directors approved a macro business plan regarding the GIFT City Project in May
2016. In September 2016, we incorporated BSE International Exchange (IFSC) Limited, now India International
Exchange (IFSC) Limited ("IIEL"), for the international exchange and BSE International Clearing Corporation
(IFSC) Limited, now India International Clearing Corporation (IFSC) Limited ("IICCL"), for the international
clearing corporation. We have received approvals from the Joint Development Commissioner of the Kandla Special
Economic Zone each dated September 30, 2016 to set up the international exchange and the international clearing
corporation in GIFT City, subject to compliance with conditions specified in such approvals. Further, we have
received letters from SEBI each dated December 30, 2016, granting recognition to the international exchange and
the international clearing corporation under the SCRA, SECC Regulations and IFSC Guidelines for a period of one
year commencing on December 29, 2016, subject to compliance with conditions specified in such approvals. We
submitted an application to SEBI dated December 16, 2016 for certain products to be traded on the international
exchange and in January 2017 received approval from SEBI for single stock futures and stock index futures to trade
on the international exchange. Subject to the receipt of the necessary further approvals, we intend for the
international exchange to also offer a product portfolio spanning across (i) equity and index derivatives (including
stock and index futures, which have already commenced trading), (ii) currency derivatives and (iii) commodity
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derivatives, but not including agricultural commodities. However, there are contingencies and uncertainties that may
impact our operating of the international exchange and the international clearing corporation as set forth below.

In particular, while the international exchange and the international clearing corporation have been granted
recognition and approvals for certain products, there can be no assurance that we will be able to commence trading
in any other products in a timely manner or at all or that we will be able to secure further recognition upon expiry of
the present approvals. Additionally, the recognition granted by SEBI is subject to certain conditions including,
amongst other things, the conduct of a comprehensive systems audit, a minimum number of trading members and
the setting up of a disaster recovery site. Failure to comply with these conditions may lead to a loss in recognition
and closure of operations.

In addition, we may seek to partner with third parties, such as other global exchanges to jointly operate the
international exchange and/or the international clearing corporation. However, we cannot assure you that we will
able to find a suitable partner to jointly operate the international exchange and/or the international clearing
corporation in the near future or at all. Failure to establish such partnership, whether in the near term or at all, may
result in us having to bear the full cost of operating the project ourselves for the period in which we are unable to
find a partner or for the entirety of the project, which may materially and adversely affect the future financial
condition and results of operations for the GIFT City Project. Further, there can be no assurance about the business
opportunities or whether we will be able to capture those business opportunities in a manner that will offset our
expenses in establishing and operating the project. Additionally, the proposed interconnectivity with other markets is
uncertain.

Furthermore, even though we have opened the international exchange and international clearing corporation, until
such time as we have partnered with a third party depository, the only products that will be able to be traded on the
exchange will be products that do not require depository services. There can be no guarantee that we will be able to
partner with another depository, in which case the product offering on the GIFT City Project may be limited.

4. We operate in a business environment that continues to experience significant and rapid technological
change.

Technology is a key component of our operations and business strategy, and we regard it as an important component
of our success. However, we operate in a business environment that has undergone, and continues to experience,
significant and rapid technological change. In recent years, electronic and high-speed trading has grown
significantly. To remain competitive, we must continue to enhance and improve the responsiveness, functionality,
capacity, accessibility and features of our trading and clearing platforms, software, systems and technologies. Our
success will depend, in part, on our ability to:

e develop and license leading technologies;

¢ enhance existing trading and clearing platforms and services;

e anticipate the demand for new services and respond to customer demands, technological advances and
emerging industry standards and practices on a cost-effective and timely basis;

e continue to attract and retain a workforce highly skilled in technology and to develop and maintain existing
technology; and

e respond and adapt to competition from and opportunities of emerging technologies such as Fintech
innovation.

"Fintech" refers to the emerging technology used to support and enable banking and financial services, covering not
only the back and middle offices but front offices as well. Developments in Fintech have the potential to disrupt the
financial industry and change the way stock exchanges do business. In particular, we face significant risks and
competition that Fintech innovation will replace back-end functions that we currently offer to our customers, in the
medium term particularly in our clearing and settlement functions, through distributed ledger technology, blockchain
software which transfers financial assets using cryptographically-secured networks instead of third parties like
clearing corporations and other technology related to the use of the blockchain technologies in connection with a
system for the public trading of securities. In this respect, we face competition not only from companies using
Fintech technology but also from other financial market participants such as electronic communications networks
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and other alternative trading systems, multilateral trading facilities, market makers, banks and brokers using such
technologies.

Furthermore, the adoption and implementation of new technologies or market practices and the addition of new
products or services to our trading platforms may require us to devote significant additional resources to improve
and adapt our services. Keeping pace with the ever-changing requirements can be expensive, and we can give no
assurance that we will succeed in making improvements to our technology infrastructure in a timely manner or at all.
Even after incurring these costs, we ultimately may not realise any, or may realise only small amounts of, revenues
for these new products or services. If revenue does not increase in a timely fashion as a result of these expansion
initiatives, the up-front costs associated with expansion may exceed revenue and prevent us from making any return
on such investments. In addition, we may be unable to develop or implement new technologies in a timely manner
or at all due to regulations that are not yet in place, which may materially and adversely affect our operations and
our business.

5. We operate in a highly regulated industry and may be subject to censures, fines and other legal
proceedings if we fail to comply with our legal and regulatory obligations, including our oversight
obligations regarding listed companies.

We operate in a highly regulated industry and are subject to extensive regulation. SEBI regulates us and has broad
powers to withhold approvals or consents with respect to proposals made by us (whether with respect to rule
amendments, product range or infrastructure or market development initiatives), to issue suspension orders and to
require us to produce records and supply information. Where SEBI is satisfied that it is appropriate to do so in the
interest of the investing public or in the public’s interest, for the protection of investors or for the proper regulation
of us, ICCL, CDSL or any other SEBI-regulated entities, SEBI may suspend any of the functions of any of the
aforementioned entities. In the event that SEBI exercises such powers, this would have a material adverse effect on
our business, reputation, financial condition and results of operations.

Additionally, we exercise by way of our regulations, rules and bye-laws certain regulatory functions, including
monitoring of compliance of certain securities laws by entities listed on our platform. Any increase in the levels of
monitoring that we are required to perform, including on account of regulatory changes, may impose or result in
increased or excessive regulatory burdens on and compliance costs for us. Further, failure to adequately monitor
compliance with applicable securities laws for entities listed on our platform may subject us to penalties, fines,
suspension of our licence or third-party lawsuits. For example, we have received complaints alleging that we have
failed to investigate instances of insider trading involving companies listed on our exchange and that our
surveillance and monitoring systems are inadequate to prevent money laundering activities on our exchange. Such
complaints may give rise to litigation or regulatory action, may cause reputational damage or otherwise may
materially and adversely affect our business. Investors may lose faith in us as an exchange, stop trading on our
exchange and/or conduct transactions on other exchanges instead of on ours. For details on how reputational damage
can materially and adversely affect the Exchange, please see risk factor 7, "—Damage to our reputation could
materially adversely affect our business" on page 23 of this Prospectus.

In addition, in the past there have also been lawsuits brought against exchanges in India, including us, alleging that
the exchanges have not adequately monitored listed companies, in particular companies that have been suspended
from trading for a long period of time. In December 2015, SEBI provided us with certain clarifications on the SEBI
(Delisting of Equity Shares) Regulations, 2009 regarding compulsory delisting that would facilitate the delisting of
companies listed on Indian exchanges that have been suspended from trading for a number of years, including
approximately 1,200 companies listed on either the NSE, the BSE or both. It is possible that any steps we take to
force such companies to delist may result in litigation against us by such companies, or that should we not take steps
to delist such companies we may be faced with litigation alleging that we have not fulfilled our oversight
responsibilities.

We may be exposed to a higher risk of reputational damage or financial loss due to the higher exposure to regulatory
requirements and sanctions, penalties or fines resulting from failure to comply with any new, newly applied or
existing laws or regulations. We may also expect increased operational costs or sustain losses or financial
consequences if any recognition by overseas regulators is required or if our contracts must be renegotiated or if
contract terms must be altered as a result of new or newly applied laws, regulations or court decisions whether due
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to the extraterritorial effect of overseas regulations or otherwise. Our ability to comply with applicable laws and
rules will largely depend on our ability to establish and maintain appropriate systems and procedures as well as our
ability to attract and retain qualified personnel and professionals.

In the case of actual or alleged non-compliance with regulatory requirements, we could be subject to investigations
and administrative or judicial proceedings that may result in substantial penalties. Any such investigation or
proceeding, whether successful or unsuccessful, could result in substantial costs and diversions of resources, which
could negatively affect our reputation and have a material adverse effect on our business and cash flows, financial
condition and results of operations.

6. Trading on our equity derivatives segment is less than that on the NSE and there is no guarantee that we
can successfully compete in the equity derivatives segment against the NSE.

In September 2011, we launched a series of liquidity enhancement incentive programs (the "LEIPS") in an attempt
to enhance liquidity in our equity futures and options segment and to compete with the NSE share in the derivatives
segment. Under the LEIPS, we lowered our transaction fees and offered volume-based and open-interest-based cash
incentives to our members. Our expenses for the LEIPS in FY 2012, FY 2013, FY 2014, FY 2015 and FY 2016 was
% 604.9 million, X 955.4 million, X 612.9 million, X 342.5 million and X 172.4 million, respectively. Although equity
futures and options turnover on the exchange increased under the LEIPS, we began reducing the incentives during
FY 2013 and removed them entirely as of April 1, 2016. As a result of discontinuing the LEIPS, there was a sharp
decline in equity derivatives trading on our exchange from FY 2015 to FY 2016 and for the six months ended
September 30, 2016, decreasing by 99.9% from its height of 2,080,160 equity derivative contracts traded per day in
FY 2015 to 954 in the six months ended September 30, 2016. We may not be able to maintain or increase trading in
our equity derivatives segment and there is no guarantee that we will be able to compete in this segment with the
NSE.

7. Damage to our reputation could materially adversely affect our business.

We operate in an industry where reputation and customer confidence (including that of issuers, financial
intermediaries and investors) are extremely important. One of our competitive strengths is our strong reputation and
brand name as one of the most recognizable stock exchanges in India.

Due to the role that we perform in the Indian capital, derivatives and foreign exchange markets, errors in our
transaction systems, interruptions in trading, operational errors, inadvertent leakages of confidential information
relating to customers, court cases, press speculation or other unfavourable information could damage our brand and
reputation. The actions of other entities in the exchange market, including issuers, financial intermediaries and
competing trading platforms, acting contrary to accepted standards of conduct or market practice could undermine
general confidence in the Indian markets and in our business. Finally, our members and employees may engage in
fraud or other misconduct, and although we take precautions to prevent and detect this activity, such precautions
may not be effective in all cases, which could result in sanctions or serious harm to our reputation.

We cannot guarantee that these issues will not occur, thereby resulting in market disruption, regulatory
investigations and reputational damage. Damage to our reputation may cause some issuers not to list their securities
on the exchange as well as steer investors to what they deem to be more reliable exchanges thereby reducing the
trading volume on the exchange. As a result, such reputational damage or any litigation or investigations may affect
our business, financial condition and results of operations.

8. Our duties as a stock exchange may conflict with our Shareholders' interests.

In discharging our obligations to ensure an orderly and fair market and/or to ensure that risks are managed
prudently, we are required to act in the interests of the public, having particular regard to the interests of the
investing public, and to ensure that where such interests conflict with any other interests, the former will prevail.
There is no assurance, therefore, that our results will not be materially adversely affected through placing public
interest ahead of our own interests, including the interests of our shareholders.
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9. Any current and future strategic investment, alliance, joint venture or other business combination may
materially adversely affect our financial condition and results of operations.

In order to stay competitive, we may seek to enter into future investments, alliances, joint ventures or other business
combinations. For instance, we have in the past made strategic investments in exchanges such as the Calcutta Stock
Exchange, in which we acquired a 5% ownership in FY 2007, the United Stock Exchange, which amalgamated with
the Exchange in FY 2015 and the National Power Exchange, in which we acquired a 16.66% ownership in FY 2011
to broaden the base of securities in which we are involved, as well as in other areas such as clearing and advisory
services. However, there can be no assurance that we will be able to adequately assess and identify suitable
opportunities for business diversification or other purposes, obtain the financing necessary to complete and support
such investments, alliances or ventures on satisfactory terms, or that any such business combination will prove to be
profitable or create value for our shareholders. For example, the Calcutta Stock Exchange discontinued trading on its
own platform, C-Star, in April 2013 and the National Power Exchange commenced voluntary winding up in April
2014 and we have made the necessary provisions with respect to the Calcutta Stock Exchange and taken a loss in the
National Power Exchange in our financial statements. Furthermore, there can be no assurance that any investment,
alliance, joint venture or other business combination offer made by us will be accepted. Additionally, potential
strategic investments, alliances and joint ventures may result in our exposure to unanticipated liabilities and we can
provide no assurance that we would be able to identify any actual or potential liabilities. Any failure to complete any
proposed strategic investment, alliance, joint venture or other business combination in accordance with our
expectations, or the failure to identify suitable opportunities, may result in a material adverse effect on our results of
operations or financial condition.

10. Our existing products may lose market appeal and we may be unable to expand into new product lines or
attract new types of investors.

Our revenue is comprised of revenue from operations, which consists of (i) revenue from securities services, (ii)
revenue from services to corporates and (iii) revenue from data dissemination fees, income from investment and
deposits and other income. Our revenue from operations accounted for 63.2%, 64.8%, 57.8% and 50.4% of our total
revenue for six month ended September 30, 2016, FY 2016, FY 2015 and FY 2014, respectively. Current products
in the secondary market may become outdated or lose market favour before adequate enhancements or replacements
can be developed. If a significant portion of our existing product portfolio becomes outdated or loses market favour
and we are unable to offer new products in their place, or if we fail to increase the demand by investors for our
products, our business, financial condition, results of operations and prospects could be materially adversely
affected. Further, we may not be able to maintain our market share in the newer product segments that we currently
offer or maintain our market share for product segments which we currently have a sizeable or large market share.
Consequently, our continued success and future growth rely on the development and introduction of new financial
products that appeal to the investment community, as well as on the ability to attract new types of investors to our
products. However, there can be no assurance that we would be able to obtain approvals required for the
introduction of new products or innovations in a timely manner or at all. All product and segment offerings are
ultimately determined by SEBI and we are limited in our flexibility to innovate or differentiate vis-a-vis other
exchanges. Any delays or failure to obtain such approvals may materially adversely affect our operations and our
business. Further, there is no guarantee that the product segments we offer will be commercially successful, which
may result in a material adverse effect on our results of operations or financial condition.

11. Our business may be materially adversely affected by risks associated with clearing activities.

We are subject to credit risk, liquidity risk, settlement risk and collateral risk in our clearing and settlement business.
Our wholly-owned clearing subsidiary, ICCL, acting as a central counterparty, is responsible for our clearing
activities for contracts entered into by ICCL's clearing participants. Further, IICL will act as a counterparty for the
operations of IIEL. As a result, ICCL and lIEL will assume the central counterparty risk for each trade cleared and
incur credit exposure to clearing participants. Clearing participants may encounter economic difficulties for a variety
of reasons, which could result in default on settlement obligations. Besides settlement risk, we are also subject to
liquidity risk when either a clearing member defaults or is delayed in fulfilling its obligations or when a clearing
bank defaults or delays in facilitating the pay-out of funds. We are also subject to collateral risk, where we are either
unable to access the collateral deposited in a timely manner or face extreme market conditions that result in a
reduction in the liquidation value of the collateral compared to the obligation which the collateral secures. Although
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we attempt to minimize our exposure to such counterparty credit risks through rules and risk management measures,
these measures may not be sufficient to detect problems and in certain circumstances, clearing participants might
suffer difficulties that would impair their capacity to meet their financial performance obligations to ICCL or IIEL.
If such impairment were to occur, our measures to offset counterparty default risk and our financial resources,
including the Core Settlement Guarantee Fund, might not prove sufficient to protect us from any counterparty
defaults or from the material adverse affects of such defaults. Our results of operations could therefore be further
materially adversely affected by losses sustained as a result of participant defaults on settlement obligations. Our
business operations are also affected by timely and efficient transfer of securities to and from the depositories,
NSDL and CDSL. Any delay or failure on the part of any of the depositories in the pay-in or pay-out of securities
may materially and adversely affect ICCL's or IIEL business operations.

12. Our electronic trading platform, networks and those of our third-party service providers may be
vulnerable to security risks and cyber-attacks.

Our electronic trading platforms involve the storage and transmission of our customers’ proprietary information. A
failure of the platform, including a security breach or a cyber-attack, could result in the loss or misappropriation of
customer data and, as a consequence, our activities could be disrupted and we could face litigation and be required
to compensate a portion of damages sustained by our customers. The secure transmission of confidential information
over public and other networks is also a crucial and element of our operations. Our networks, namely our BSE
Network, trading network and internet network and those of our third-party service providers may be vulnerable to
unauthorized access, cyber-attacks, computer viruses and other security problems. Persons who circumvent security
measures could wrongfully access and use our information or our customers’ information, or cause interruptions or
malfunctions in our operations. Such breaches or any actual, threatened or perceived attacks in the future could
compromise our confidential data, such as clients' trading data and positions, which could lead to lawsuits against us
and could result in government agencies commencing investigations of our operations, which could result in
negative publicity, harm to our reputation, and subject us to government fines and regulatory sanctions. The market
perception of the effectiveness of our security measures could be harmed and could cause members, customers and
investors to either reduce or stop their use of our electronic trading platforms, leading to loss of trading share, loss of
trading volume and loss of revenues, any of which could materially adversely affect our business, financial
condition and results of operations. We may also be required to expend significant resources to protect against the
threat of security breaches or to alleviate problems, including reputational harm, caused by any cyber-attacks or
security breaches.

13. Certain of our critical trading infrastructure and software agreements are licensed from third parties.

Our main trading engine has been obtained by us pursuant to a software licensing arrangement entered into with
Eurex Frankfurt AG ("Eurex"). Eurex has sublicensed the trading architecture to us on the basis of its license
agreement with the license owner Finnovation S.A. The software license agreement is valid for a period of 10 years
from May 24, 2013 with a renewal option for a period of seven years and a further right to obtain a perpetual license
at the end of such period. The agreement is subject to termination by Eurex in the event of default in compliance by
us with our obligations under the agreement. This trading engine forms the core of our trading network and should it
fail or become unavailable to us, our operations would be subjected to severe disruptions. In the absence of a
renewal of this license on favourable terms or at all, we may incur significant cost in procuring or developing and
implementing a new trading engine. Further, technology obsoletion may lead to this trading engine becoming
redundant within a time period far shorter than anticipated by us. Accordingly, we may be required to invest
additional amounts and incur significant costs in upgrading or purchase of newer technologies.

Any failure of our trading architecture may have a material adverse impact on our business, cash flows, results of
operations, reputation, profitability and prospects.

14, Insufficient systems capacity and systems failures could materially adversely affect our business and
reliance on third party service providers.

Our business depends on the performance, reliability and upgrades of complex computer and communications

systems as well as third party systems and links and third party service providers including settlement banks, certain
data suppliers, server hardware suppliers, software providers, telecommunications equipment suppliers and
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telecommunications providers. Heavy use of our platforms and order routing systems during peak trading times or at
times of unusual market volatility could cause our systems to operate slowly or even to fail for periods of time. Our
or any third party service provider’s failure to maintain systems or to ensure sufficient capacity may also affect its
operations or result in disruptions of its regulatory and reporting functions, leading to claims, reputational damage
and sanctions by regulators. In particular, the timing of calculations of real-time indices as reference prices for
certain derivatives is critical. As a result of any errors in, delays or unavailability of information provided by a third
party, we may face liabilities from customers who rely on these indices as a reference point for their specific
products.

We have experienced systems failures in the past. For example, in April 2014, market participants faced difficulties
in executing trades on our markets due to login connectivity issues for about half an hour as we moved to our new
trading platform, BOLT+. Two days later, prices on the exchange stopped updating and we halted trade executions
for about 15 minutes. In June 2014, we faced issues with calculation and updating of real-time data feeds for almost
one hour. In July 2014, our systems were shut down for over three hours in the middle of the trading day due to
errors by a service provider. It is possible that we will experience systems failures in the future even with our back-
up and risk management systems in place. Systems failures could be caused by, among other things, cyber-attacks,
periods of insufficient capacity or network bandwidth, power or telecommunications disruptions or failures, acts of
God or war, terrorism, human error, natural disasters, fire, sabotage, hardware or software malfunctions or defects,
computer viruses, intentional acts of vandalism and similar events over which we have little or no control.

We also rely on third parties for systems support. Any interruption in these third-party services or deterioration in
the performance of these services, regardless of the cause, could also be disruptive to our business and affect trading
activity. While we have backup systems in place for certain aspects of our operations, our systems and
infrastructures are not fully redundant, disaster recovery planning is not sufficient for all eventualities and our
property and business interruption insurance coverage may not be adequate to compensate us fully for any losses
that we may suffer.

If we, or third parties upon which we rely, cannot expand system capacity to handle increased demand, or if any of
its systems otherwise fail to perform and we, or any third party upon which we rely, experience interruptions,
malfunctions, disruptions in service, slower response times or delays in introducing new products and services, then
we could incur reputational damage, regulatory sanctions, litigation, loss of trading share, loss of trading volume and
loss of revenues, any of which could materially adversely affect our business, financial condition and results of
operations.

15. If market data disseminated by us contains undetected errors, this could have a material adverse effect
on our business, financial condition or results of operations.

Market data distributed by us covers a variety of asset classes traded on the exchange, as well as information
covering various third-party indices. The compilation and/or dissemination of such market data or third-party index
information could give rise to miscalculations or undetected errors. Market participants who use real time price and
orderbook information or other market moving signals to make their buy or sell decisions and recommendations, or
require accurate instrument reference data for risk management activities and error-free settlement, may base their
decisions on miscalculated or erroneous information. Therefore, we may be exposed to damage claims brought
against us based on such miscalculations or undetected errors which could result in harm to our reputation,
contractual disputes, negative publicity, delays in or loss of market acceptance of our products or unexpected
expenses and diversion of resources to remedy errors. This may have a material adverse effect on our business and
cash flows, financial condition and results of operations.

16. Our industry is highly competitive and we compete globally with a broad range of market participants
for listings, clearing, trading and settlement volumes.

We face significant competition for listings, clearing, trading and settlement of cash equities, ETFs, structured
products, futures, options and other derivative products. As a result of increased liberalization and globalization of
the world capital markets, industry consolidation and an increasing number of traditional and non-traditional trading
venues, we expect such competition to continue. We compete with national market participants in India, primarily
the NSE, in a variety of ways, including the cost, quality and speed of trade execution, market liquidity,
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functionality, ease of use and performance of trading systems, the range of products and services offered to
customers and listed companies, and technological innovation and reputation. Some of these competitors are also
among our largest customers.

Increased competition from existing, new and potential competitors, such as the NSE and the Metropolitan Stock
Exchange of India ("MSEI") for equity-based products and the Multi Commodity Exchange of India ("MCX") and
the National Commodity and Derivatives Exchange of India ("NCDEX") for commaodities, could cause us to
experience a decline in our global market share of listing, clearing, trading and settlement activity. Such a decline
would translate into a decrease in associated transaction fees, clearing and settlement fees, our proportionate share of
market data fees, net investment income, custody fees and other related revenue, which would materially adversely
affect our financial conditions and results of operations. In addition, increased competition particularly in a highly
regulated environment may exert a downward pressure on fees in order for us to remain competitive, which could
materially adversely affect our business, financial condition and results of operations. We could lose a substantial
percentage of our market share of trading or listings if we are unable to effectively compete on price, or our profit
margins could decline if we reduce pricing in response to increased competition.

If we fail to compete successfully, our business, financial condition and results of operations may be materially
adversely affected. For more information on the competitive environment in which we operate, see "Our Business —
Competition" on page 160 of this Prospectus.

17. Our risk management methods and insurance policies may not be effective or adequate.

We are exposed to investment and market risk with respect to foreign currency exchange rates and interest rates, as
well as credit risk, operational risk, counterparty default risk and liquidity risk. While we have risk management
policies and procedures designed to prevent the occurrence of, or mitigate, such risks, these policies and procedures
may not be fully effective. Managing legal and regulatory risk requires, among other things, IT systems, policies and
procedures and personnel to properly monitor, record and verify a large number of transactions and events. We can
provide no assurance that our IT systems, policies and procedures and personnel will always be effective or that we
will always be successful in monitoring or evaluating the compliance risks to which we are or may be exposed. Non-
compliance could lead to reduced levels of issuer and investor activity on our markets and may have a material
adverse effect on our business.

We and our Group Companies maintain insurance coverage against some risks to our business such as natural
disasters, theft, burglary and other crimes, damage to property, operations with forged securities and payment
documents, and other documents, cyber crimes and computer crimes, as well as certain operational activities. Our
insurance coverage includes indemnification of loss suffered due to system failure to the extent of X 1,000 million
and any claim on our depository of up to X 1,000 million. However, our insurance may not always be adequate to
cover losses we incur and large, uninsured losses or claims may have a material adverse effect on our business,
financial condition, results of operations and prospects.

18. We may not be able to retain and maintain our key personnel that we rely on, which could impair our
ability to reach our strategic goals and could have a material adverse effect on our reputation, business,
financial condition and results of operations.

Our success depends to a significant extent upon the continued employment and performance of a number of key
personnel, such as, our managing director and chief executive officer, our chief financial officer, our chief
regulatory officer, our chief business officer, our chief of business operations, our chief information officer, CDSL's
and ICCL's managing directors and chief executive officers and IICCL's and IIEL's managing directors. The
employment contracts for key personnel are fixed term contracts. The loss of any of our key personnel, whether such
personnel forms part of the senior management or otherwise, could have a material adverse effect on our operations
and performance. Our future success will to a large extent depend on our ability to retain key personnel and also our
ability to attract and retain highly skilled technical, managerial and marketing personnel. Competition for such
skilled and specialized personnel is intense in our industry. There can be no assurance that we will be successful in
retaining or attracting the personnel we require.
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In order to effectively manage our operations and reach our strategic objectives, we must employ, retain and
motivate highly qualified personnel. Any increase in the attrition of employees in key positions and our inability to
find suitable replacements for our key personnel could lead to a temporary reduction in our operational efficiency
due to lack of availability of potential employees with the relevant skills and the lengthy training processes required
to train new employees in these positions. Due to the unique nature of our operations, potential employees who
possess the requisite skills we require are scarce. In addition, we depend upon the services of a small number of key
executive officers and directors. There can be no assurance that these individuals will continue to make their
services available to us in the future. The loss of or diminution in the services of one or more of our key executive
officers or directors, or our inability to attract, retain and maintain new executive officers or directors and highly
qualified personnel, could impair our ability to reach our strategic goals and could have a material adverse effect on
our reputation and/or our business, financial condition, results of operations and prospect.

In addition, to implement our strategies, we may transfer certain key personnel of the Exchange to our Subsidiaries
such as IICCL and IIEL, which may cause such key personnel to be unable to devote adequate time towards the
fulfilment of their duties at the Exchange. For example, we have transferred our chief business officer, Mr. V.
Balasubramaniam to IIEL as the managing director. If our key personnel is unable to devote adequate time towards
the fulfilment of their duties, this could lead to a temporary reduction in our operational efficiency and could
materially and adversely affect our ability to reach our strategic goals and our business, financial condition, results
of operations.

19. Failure to protect our intellectual property rights could materially adversely affect our business.

We own or license rights to a number of trademarks, service marks, trade names, that we use in our business,
including the BSE and SENSEX trademark and logo. To protect our intellectual property rights, we rely on a
combination of trademark laws, copyright laws, confidentiality provisions and other contractual arrangements with
our affiliates, customers, strategic investors and others. The protective steps taken may be inadequate to deter
misappropriation of our intellectual property. We may be unable to detect the unauthorized use of, or take
appropriate steps to enforce, our intellectual property rights. Failure to protect our intellectual property and
trademarks adequately could harm our reputation and affect our ability to compete effectively. Further, defending
our intellectual property rights may require significant financial and managerial resources, the expenditure of which
may materially adversely affect its business, financial condition and results of operations. In addition, we have
together with S&P Dow Jones Indices LLC licensed the right to use "BSE SENSEX" to our joint venture, Asia
Index Pvt. Ltd. There can be no assurance that any such index licensing agreements and trademark licensing
agreements can be renewed on favourable terms or at all.

In addition, the employment agreement for our managing director does not provide for any obligation of non-
disclosure of know-how, knowledge, information and/or trade-secrets. Furthermore, the non-disclosure obligation
provided under the employment contracts of other key personnel does not extend beyond the term of the contract.
Hence, we cannot assure protection of such know-how, knowledge, information and/or trade secrets once such
employment agreements are terminated. The disclosure of such information about us could have an adverse effect on
our business and resulting operations.

20. We may experience fluctuations in trading activities and thus our total revenue and profitability from
period to period, and the largely fixed nature of our expenses makes it difficult to adjust expenses
quickly in response to fluctuations in operating income.

As our total revenue is dependent in part on equities, a historically volatile product, as well as on a number of
external factors, such as trading activity and price levels on our markets, our total revenue and profitability may
fluctuate from one period to another. Further, a large proportion of our expenses, such as personnel expenses,
equipment and intangible assets maintenance, taxes (other than income tax), amortisation of intangible assets and
depreciation of property and equipment, are fixed in the short term. If total revenue falls below expectations or
cannot be increased to match increased expenses, we may not be able to adjust operating expenses quickly enough to
compensate for the reduction in profit, and our business, financial condition and results of operations for a given
period may be materially adversely affected.

21. Changes in regulations concerning our ownership in CDSL may have a material adverse effect on us.
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In April 2012, the SEBI board approved regulations limiting any single stock exchange from owning more than 24%
of the share capital of a depository and gave stock exchanges three years to come into compliance with the
limitation. As of April 2015, we were not in compliance with this limitation and SEBI extended our deadline to
come into compliance to March 31, 2017. Towards meeting this requirement, we divested 4.15% stake in CDSL to
LIC in October 2016. We also propose to dilute our remaining stake in CDSL through an initial public offering of
CDSL through an offer for sale, though there is no guarantee that we will be successful in doing so. Though SEBI
vide its letter dated November 1, 2016 granted in-principle approval for the listing of shares of CDSL and CDSL has
filed a draft red herring prospectus dated December 24, 2016, there is no guarantee that we will succeed in securing
other approvals for CDSL to become a listed company. As of December 24, 2016, we held 50.05% of the share
capital in our subsidiary, CDSL, which we must reduce to no more than 24% by March 31, 2017. Given the time
frame to come into compliance, there may be pricing pressure which may affect our ability to bargain and as a
result, materially adversely affect CDSL's valuation upon divestment. Further, there can be no assurance that the
sell-down of CDSL will take place and even if it does, whether we will be able to comply by the stipulated timeline.
Failure to meet the stipulated timeline and failure to obtain an extension may result in the compulsory disposal of
our shareholding, withdrawal of our recognition to act as a stock exchange, penalties and fines, which may
materially and adversely affect our business, financial condition and results of operations. Moreover, there is no
assurance that SEBI will not further lower the maximum shareholding of stock exchanges in a depository in the
future, which may affect our income from depository activities and thus materially and adversely affect our
business, financial condition and results of operations.

We have prepared Unaudited Proforma Consolidated Condensed Financial Information to reflect the impact of our
sell-down of CDSL. However, the assumptions and expectations that we have used to prepare the Unaudited
Proforma Consolidated Condensed Financial Information may be materially different from our actual experience
and the Unaudited Proforma Consolidated Condensed Financial Information may not be indicative of what our
results of operations and financial condition will be in the future. Further, the sell-down of our material subsidiary
may have a material adverse effect on our profitability, business, financial condition and results of operations. For
more information, see risk factor 22, "—The pro forma financial information included in this Prospectus is
presented for illustrative purposes only and may not be indicative of our financial condition or results of
operations” and "Financial Statements—Unaudited Proforma Consolidated Condensed Financial Information—
Notes to the Unaudited Proforma Consolidated Condensed Financial Information” on pages 29 and 485 of this
Prospectus.

22. The pro forma financial information included in this Prospectus is presented for illustrative purposes
only and may not be indicative of our financial condition or results of operations.

In preparing the Unaudited Proforma Consolidated Condensed Financial Information included in this Prospectus, we
have made adjustments to our historical financial information based upon currently available information and upon
assumptions that our management believes are reasonable in order to reflect, on a pro forma basis, the impact of our
proposed sell-down of CDSL and as further adjusted for this offering and the contemplated use of the estimated net
proceeds from this offering. We have not factored in any consideration from such divestment, given that the exact
nature of the transaction is still uncertain and we are not able to calculate the consideration that we will receive.

The estimates and assumptions used in the calculation of the Unaudited Proforma Consolidated Condensed
Financial Information in this Prospectus may be materially different from our actual experience. Accordingly, the
Unaudited Proforma Consolidated Condensed Financial Information included in this Prospectus does not purport to
indicate the results that would have actually been achieved had the divestment been completed on the assumed date
or for the periods presented, or which may be realized in the future, nor does it give effect to any events other than
those described in our Unaudited Proforma Consolidated Condensed Financial Information and notes thereto. For
more information, please see "Financial Statements—Unaudited Proforma Consolidated Condensed Financial
Information—Notes to the Unaudited Proforma Consolidated Condensed Financial Information” on page 485 of
this Prospectus.

23. In the event of a default in relation to a debt investment, we will bear a risk of loss of principal and

accrued interest and the geographic concentration of our investment portfolio makes us vulnerable to a
downturn in the Indian economy.
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We invest primarily in debt securities such as debt instruments of banks and financial institutions, corporate debt
and debt mutual funds, and government securities. For FY 2014, FY 2015, FY 2016 and six months ended
September 30, 2016, our investment and deposit income and treasury income on clearing and settlement funds
together accounted for 49.5%, 44.1%, 35.1% and 33.7% of our total revenue, respectively. The geographic
concentration of our investment portfolio in India means that we may be subject to significant losses if the Indian
economy in general or debt markets in specific were to experience difficulties.

For our investments in debt securities, which form the substantial majority of our investments, performance and
yield on our investments may be affected by the default or perceived credit impairment of the companies in which
we invest and by general or sector specific credit spread widening. Credit risks associated with the investments
include (among others): (i) the possibility that earnings of an issuer may be insufficient to meet its debt service
obligations; (ii) an issuer’s assets declining in value; and (iii) the declining creditworthiness, default and potential
for insolvency of an issuer during periods of rising interest rates and economic downturn. An economic downturn
and/or rising interest rates could severely disrupt the market for the investments and materially adversely affect the
value of the investments and the ability of an issuer to repay principal and interest. In turn, this may materially
adversely affect our business, financial condition, results of operations and/or the market price of the Equity Shares.

In the event of a default in relation to an investment, we will bear a risk of loss of principal and accrued interest on
that investment. Any such investment may become defaulted for a variety of reasons, including non-payment of
principal or interest, as well as breaches of contractual covenants. A defaulted investment may become subject to
workout negotiations or may be restructured by, for example, reducing the interest rate, a write-down of the
principal, and/or changes to its terms and conditions. Any such process may be extensive and protracted over time,
and therefore may result in substantial uncertainty with respect to the ultimate recovery on the defaulted investment.
In addition, significant costs might be imposed on the lender, further affecting the value of the investment. The
liquidity in such defaulted investments may also be limited and, where a defaulted investment is sold, it is unlikely
that the proceeds from such sale will be equal to the amount of unpaid principal and interest owed on that
investment. This may materially adversely affect our business, financial condition, results of operations and/or the
market price of the Equity Shares.

In the case of secured loans, restructuring can be an expensive and lengthy process which could have a material
negative effect on our anticipated return on the restructured loan. By way of example, it would not be unusual for
any costs of enforcement to be paid out in full before the repayment of interest and principal. This would
substantially reduce the anticipated return on the restructured loan, which could materially adversely affect our
business, financial condition, results of operations and/or the market price of the Equity Shares. In addition, we may
also invest in unsecured borrowings. In the event of a default, we may not be able to recover some or all of our
investments and our credit ratings may decrease, which may materially and adversely affect our income from
investments, business and results of operations.

Our investments in equity ETFs are subject to market risks. General movements in the values of equity markets and
changes in the prices of the securities we hold may materially adversely affect our income and as a result, materially
adversely affect our business, financial condition, results of operations and/or the market price of the Equity Shares.

24. Changes in interest rates may materially adversely affect our profitability.

We are exposed to the effects of fluctuations in the prevailing levels of market interest rates on our financial position
and cash flows and thus changes in interest rates may materially adversely affect the value of our investments. Our
interest rate risk is affected primarily by the yield on our debt investments. Changes in the general level of interest
rates can affect our profitability by affecting the spread between, amongst other things, income we receive on our
investments in debt securities, the value of our interest-earning investments, our ability to realise gains from the sale
of investments and our interest expense on our interest bearing liabilities. Changes in interest rates may also affect
the valuation of our investments by impacting the valuation discount rate. Interest rates are sensitive to many factors,
including governmental, monetary and tax policies, domestic and international economic and political
considerations, fiscal deficits, trade surpluses or deficits, regulatory requirements and other factors beyond our
control.
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25. There are outstanding litigations against the Company, our Group Companies and our Directors which
if determined adversely, could affect our business and results of operations.

We are involved in various criminal, civil, labour and tax-related litigations, which are at different stages of
adjudications before various fora. A summary of the litigations involving the Company, Group Companies and our
Directors is set out below. The amounts involved in these proceedings have been summarised to the extent
ascertainable and quantifiable, and include amounts claimed jointly and severally with other parties. Should any new
developments arise, such as any change in applicable Indian law or any rulings against us by appellate courts or
tribunals, we may need to make provisions in our financial statements that could increase expenses and current
liabilities. Any adverse decision may have an adverse effect on our business, results of operations and financial
condition.

SI. No. Brief description No. of cases Amount involved
(X in millions)”

Cases involving the Company

1. Criminal cases 18 92.2

2. Material civil cases 149 5,893.1
3. Direct tax matters 46 38,863.87)
4, Indirect tax matters Nil Nil

5. Actions by regulatory / statutory authorities 6 14

@ Does not include claims towards interest or costs of proceedings.

@ This includes outstanding proceedings against the Company or any other persons or companies whose outcome could have an adverse
effect on the Company.

®  Qut of this, an amount aggregating to ¥38,629.1 million is on account of notices issued under Section 226 of the IT Act, against deposits/
monies of the members of the Exchange, available with the Exchange.

SI. No. Brief description No. of cases Amount involved
(X in millions)"”

Cases involving our Directors

1. Criminal cases Nil Nil
2. Material civil cases 1 Not guantifiable
3. Direct tax matters Nil Nil
4. Indirect tax matters Nil Nil
5. Actions by regulatory / statutory authorities Nil Nil

@ Does not include claims towards interest or costs of proceedings.

SI. No. Brief description No. of cases Amount involved
(X in millions)"

Cases involving our Group Companies

1. Criminal cases 1 1
2. Material civil cases 2 76
3. Direct tax matters 10 24.7
4, Indirect tax matters 7 494.5
5. Actions by regulatory / statutory authorities Nil Nil

@ Does not include claims towards interest or costs of proceedings.

For more information, please see the section titled "Outstanding Litigation and Material Developments” on page
535 of this Prospectus.

If any of the case pending is decided against us, it may have a material adverse effect on our businesses, reputation,
financial condition, cash flows and results of operations.

26. We require a number of regulatory approvals for operation or growth of our business, and the failure to
obtain the same in a timely manner or at all may subject us to sanctions and penalties pursuant to
inspection and supervision by regulatory authorities, including the SEBI, or otherwise adversely affect
our operations.
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We require a number of regulatory approvals, licenses, registrations and permissions to operate our business,
including at a corporate level as well as at the level of each of our branches. For example, we have licenses from
SEBI in relation to, among others, introducing derivatives contracts on various indices of the exchange, introduction
of futures and options contracts on various indices of the exchange, setting up an SME platform and trading in
government securities. We have made an application to obtain an in-principle approval to introduce trading in
commodity derivatives as a separate segment. However, the same is currently pending. Some of these approvals are
required to be renewed from time to time. Further, our operations are subject to continued review and the governing
regulations may change. While we believe that we currently have or have applied for all material approvals required
for our business, we may not have, or may not receive, all necessary approvals, or be able to obtain renewals of all
our approvals within the time frames anticipated by us or may not obtain the same at all, which could adversely
affect our business. Failure to obtain, renew or maintain any required approvals, permits or licenses or to meet any
regulatory requirements may result in the interruption of all or some of our operations, constrain our ability to scale-
up our businesses or to introduce new products and services and could materially and adversely affect our business
and financial results. Further, we may require regulatory approvals and licenses that we do not currently possess for
certain of our proposed projects, such as the occupancy certificates for the registered offices of IICCL and IIEL for
our GIFT City Project. In addition, our business operations also rely heavily on various intermediaries, and any
change in regulations governing the intermediaries may have a material and adverse impact on us. For more
information, please see the section titled "Government and Other Approvals" on page 547 of this Prospectus.

217. Certain of our Subsidiaries have incurred losses during recent financial years.

The following Subsidiaries have incurred losses as of the financial years set forth below:

Loss for the year ended March 31
Name of entity (in ¥ million)
March 31, 2016 March 31, 2015 March 31, 2014

BSE Investments 0.1 0.1 N/A

BSE Sammaan 0.4 N/A N/A

BSE Skills 1 0.9 N/A
CDSL Insurance 4.9 5.6 -

BIL - Ryerson Technology Startup 0.7 N/A N/A
Incubation Foundation

For details on the above Subsidiaries, see the section titled "Our Group Companies — Loss making Group
Companies" on page 201 of this Prospectus. We cannot assure you that our Subsidiaries will not incur losses in the
future.

28. Our Registered Office and the registered offices of certain of our Subsidiaries are located on land that is
not registered in our name.

Our Registered Office and the registered offices of certain of our Subsidiaries are located at P. J. Towers in Dalal
Street, Mumbai. As of the date of this Prospectus, title to P. J. Towers is still under the names of the trustees of our
predecessor entity prior to demutualisation, and has not been registered to our and our relevant Subsidiaries' names.
While we have applied for amendment of the municipal records, our application is still pending. Additionally, we
have in the past been required to demolish certain constructions and additions to our building pursuant to objections
raised by municipal authorities. In furtherance of a judgment of the Bombay High Court, we have provided an
undertaking that we would not utilise certain floors of the P.J. Towers building, without prior permission, except as
service floors. There can be no assurance that any alterations or modifications made by us in future would not be
subjected to similar penalties and any deviations from approved building plans may subject us to penalties in the
future, including imprisonment of our officers and Directors. In the absence of requisite approvals and clearances,
we may not be able to undertake any modifications or upgrades to our offices, rendering all or parts of our offices
unfit for use.

29. Our contingent liabilities as stated in our Restated Consolidated Financial Statements could adversely
affect our financial condition.
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As at September 30, 2016, we had contingent liabilities that we do not consider remote totalling ¥ 1,692.7 million,
of which X 40.1 million relate to our Department of Telecommunications ("DOT") license matters, X 613.2 million
relate to income and service tax matters and X1,039.4 million relate to other matters. Our contingent liabilities
relating to income tax matters are pending with respect to demands raised for disallowance of expenditures related to
exempt income and prior period items. Our contingent liabilities relating to service tax matters are on account of
disputes between us and certain tax authorities relating to investment income, specifically with of our subsidiary
companies in relation to the characterization and classification of certain items. For further details of certain matters
which comprise our contingent liabilities, see "Financial Statements" on page 214 of this Prospectus. If at any time
we are compelled to realize all or a material proportion of these contingent liabilities, it may have a material and
adverse effect on our business, financial condition and results of operations.

30. We have received certain complaints from the public after filing of the DRHP with SEBI, alleging,
amongst other things, instances of wrong doings by the trading members of the Exchange, failure by the
Exchange and the Directors to maintain adequate surveillance mechanisms against fraudulent trading
activities on the Exchange, failure to comply with the provisions of the SCRA, absence of right of the
Exchange to use its present offices, failure to share revenue with the government, non-disclosure of
litigation, improper grant of approval for the Offer by SEBI and conflict of interests of our Managing
Director in relation the acquisition of Marketplace Technologies. Any litigation arising on account of
such complaints, if adversely determined, could materially affect our businesses, reputation, financial
condition, cash flows and results of operations.

After the filing of the DRHP with SEBI, the Exchange and the Managers received certain complaints from the
public alleging, amongst others things, instances of wrong doings by the trading members of the Exchange, failure
by the Exchange and the Directors to maintain adequate surveillance mechanisms against fraudulent trading
activities on the Exchange, failure to comply with the provisions of the SCRA, absence of right of the Exchange to
use its present offices, failure to share revenue with the government, non-disclosure of litigation, improper grant of
approval for the Offer by SEBI and conflict of interests of our Managing Director in relation the acquisition of
MTPL. These complaints are in addition to complaints, queries or requests received by the Exchange in the ordinary
course of its business, and also relate to companies listed on the Exchange, which are dealt with in accordance with
established and/or regulatorily prescribed procedures. While the Managers and the Exchange have responded to
these complaints, there can be no assurance that the allegations raised in these complaints, queries or requests will
not give rise to further litigation or regulatory action, or that we will successfully prevail in any such litigation or
regulatory action. Any additional litigation or regulatory action may lead to diversion of the time and energies of our
management and incurrence of costs to defend such litigation, and their consequent outcome, which may have a
material adverse effect on our businesses, reputation, financial condition, cash flows and results of operations.

Risks Relating to Regulation

31. Changes in regulations concerning the Settlement Guarantee Fund and the Core Settlement Guarantee
Fund may have a material adverse effect on us.

Under SECC regulations, we are required to maintain a Settlement Guarantee Fund and transfer 25% of our annual
profits to this fund as maintained by our clearing corporation, ICCL. Separately, pursuant to a SEBI Circular dated
August 27, 2014, recognized clearing corporations must establish and maintain a core settlement guarantee fund for
each segment of a recognized stock exchange to guarantee the settlement of trades executed in each respective
segment. A clearing corporation is required to contribute at least 50% of the minimum required corpus, whereas a
recognized stock exchange is required to contribute at least 25% of the minimum required corpus. A SEBI circular
dated May 4, 2016 clarifies that the 25% transfer of profit by a stock exchange to a settlement guarantee fund and
the contribution by stock exchanges towards a core settlement guarantee fund are two different requirements.

On August 29, 2016, SEBI amended the SECC Regulations to remove the provision that required a recognized stock
exchange to transfer 25% of its profits to a settlement guarantee fund. Pursuant to the amendment, we will no longer
be required to transfer 25% of the profits to the Settlement Guarantee Fund but will continue making formula-based
contributions to the Core Settlement Guarantee Fund in the future. We cannot assure you that our contribution to the
Core Settlement Guarantee Fund in the future will be below 25% of our profits. Moreover, should SEBI in the future
amend the regulations further and vary the required contribution amounts to the Core Settlement Guarantee Fund,
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we may have to contribute more of our profit to the Core Settlement Guarantee Fund which could materially and
adversely affect our financial ability.

We have made provisions for the transfer of 25% of our profits to the Settlement Guarantee Fund for the period
from April 1, 2015 until August 29, 2016, which will be transferred to the Core Settlement Guarantee Fund as on a
date determined by SEBI.

Further, there have been several changes to the form and manner in which recognized stock exchanges must make
contributions to a Settlement Guarantee Fund and Core Settlement Guarantee Fund in the last few years. These
regulatory changes have resulted in us needing to change our accounting treatment of such contributions in order to
respond to new or changing regulations. The audit reports in respect of our consolidated financial statements and
standalone financial statements for FY 2013, FY 2014, FY 2015 and FY 2016 contained matters of emphasis from
our statutory auditors to draw attention to these changes. See "Management's Discussion and Analysis of Financial
Condition and Results of Operations—Factors Affecting our Results of Operations—Settlement Guarantee Fund and
the Core Settlement Guarantee Fund" on page 507 of this Prospectus for specific details.

32. The transition to Ind-AS in India is very recent and there is no clarity on the impact of such transition
on the Exchange. All income tax assessments in India will also be required to follow the Income
Computation Disclosure Standards.

Companies in India, including us, will be required to prepare financial statements under ‘Indian Accounting
Standard’ ("Ind-AS™) which are converged with International Financial Reporting Standards. On January 2, 2015,
the Ministry of Corporate Affairs, Government of India ("MCA"™) announced the revised roadmap for the
implementation of Ind-AS (on a voluntary as well as mandatory basis) for companies other than banking companies,
insurance companies and non-banking finance companies through a press release ("Press Release™). Further, on
February 16, 2015, the MCA has released the Companies (Indian Accounting Standards) Rules, 2015 which has
come into effect from April 1, 2015.

Ind-AS will be required to be implemented on a mandatory basis by companies based on their respective net worth
as set out below:

Phase | - Mandatory for accounting periods on or
after April 1, 2016 (comparatives for the periods
ended March 31, 2016 or as appropriate)

Phase Il - Mandatory for accounting periods on
or after April 1, 2017 (comparatives for the
periods ended March 31, 2017 or as appropriate)

Companies whose equity and/or debt securities are
listed or are in the process of listing on any stock
exchange in India or outside India and having net
worth of X 500 crores or more. ("A™)

Those whose equity and/or debt securities are listed
or are in the process of listing on any stock exchange
in India or outside India and having net worth less
than X 500 crores. ("A™)

Companies, other than those covered in "A", having

Companies, other than those covered in "A", having

a net worth of X 250 crores or more but less than X
500 crores. ("B")

Holding, subsidiary, joint venture or associate
companies of companies covered under "A" or "B"

a net worth of X 500 crores or more. ("B")

Holding, subsidiary, joint venture or associate
companies of companies covered under "A" or "B"

For the purpose of calculation of net worth of Companies, the net worth shall be calculated in accordance with the
stand-alone financial statements of the company as on March 31, 2014 or the first audited period ending after that
date.

In addition, any holding, subsidiary, joint venture or associate companies of the companies specified above (even
though if they do not meet above threshold) shall also comply with such requirements from the respective periods
specified above.

There is not yet a significant body of established practice on which to draw informing judgments regarding its
implementation and application. Additionally, Ind-AS differs in certain respects from IFRS and therefore financial
statements prepared under Ind-AS may be different from financial statements prepared under IFRS. For more
information on how Ind AS has impacted and may continue to impact the levels of our revenues, expenses and
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profits, please see "Management's Discussion and Analysis of Financial Condition and Results of Operation—
Transitioning from Indian GAAP to Ind AS" on page 510 of this Prospectus.

Furthermore, the Government of India has issued a set of Income Computation and Disclosure Standards ("1CDS")
that will be applied in computing taxable income and payment of income taxes thereon, effective from April 1,
2015. ICDS apply to all taxpayers following an accrual system of accounting for the purpose of computation of
income under the heads of "Profits and gains of business/profession” and "Income from other sources.”" This is the
first time such specific standards have been issued for income taxes in India, and the impact of the ICDS on our tax
incidence is uncertain.

We may encounter difficulties in the ongoing process of implementing and enhancing our management information
systems under Ind-AS reporting and the ICDS. There can be no assurance that the adoption of Ind-AS and the ICDS
by the Exchange will not materially adversely affect our results of operation and/or financial condition.

33. Significant differences exist between Indian GAAP and other accounting principles, such as US GAAP
and IFRS, which may be material to investors' assessments of our financial condition.

Our financial statements, including the financial statements provided in this Prospectus, are prepared in accordance
with Indian GAAP, save that we also present financial statements as of and for the six month period ended
September 30, 2016 on the basis of Ind-AS. We have not attempted to quantify the impact of US GAAP or IFRS on
the financial data included in this Prospectus, nor do we provide a reconciliation of our financial statements to those
of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Indian GAAP and Ind-AS.
Accordingly, the degree to which the Indian GAAP and Ind-AS financial statements included in this Prospectus will
provide meaningful information is entirely dependent on the reader's level of familiarity with Indian accounting
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Prospectus should accordingly be limited. For further details, please see "Summary of Significant
Differences Between Indian GAAP and Ind AS" on page 494 of this Prospectus.

34. Changes in government policies could materially adversely affect trading volumes of instruments traded
on our exchange.

The central and state governments have traditionally exercised, and continue to exercise, significant influence over
many aspects of the economy. Since 1991, successive governments have pursued policies of economic liberalisation
and financial sector reforms. The current government has announced its general intention to continue India's current
economic and financial sector liberalisation and deregulation policies. However, there can be no assurance that such
policies will be continued and a significant change in the government's policies in the future could affect business
and economic conditions in India and could also materially and materially adversely affect our business, financial
condition and results of operations.

Trading volumes on our markets could be affected by changes in policies of the Government. Changes in tax law or
policy, regulatory changes regarding foreign portfolio investors or changes in other regulations or policies that affect
our businesses, including our listed companies, such as changes that make offerings of Indian securities outside
India (for example, GDRs) easier, changes affecting the ability of investors to freely trade on our exchanges, or the
taxation or repatriation of profits from such trading, or changes to the manner in which securities are traded, cleared
and settled on our exchanges and clearing corporation, may have a material adverse effect on our business, financial
condition, results of operations and prospects.

For example, in 2013 the Government changed its policy requiring unlisted Indian companies wanting to raise
capital abroad to first be listed on an exchange in India for at least two years, to allow such companies to raise
capital abroad without first listing in India so long as they comply with certain conditions. Changes in Government
policy, such as this, may lead to us facing increased competition from international exchanges, which may
materially adversely affect our business, financial condition, results of operations and prospects.

In addition, we may also face changes to regulations concerning the Settlement Guarantee Fund and CDSL, which
may have materially adverse affect on our business and results of operations. For more information, see risk factor
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31, "—Changes in regulations concerning the Settlement Guarantee Fund and the Core Settlement Guarantee Fund
may have a material adverse effect on us" on page 33 of this Prospectus.

35. Any delay or refusal to approve new rules and bye laws, amendments to existing rules and bye laws or
fees may force us to halt or modify our operations, which could have a material adverse effect on us.

We operate the exchange and, as a recognised stock exchange in India, have power to make rules and bye laws for
the purposes of discharging our duties, but no rule and bye laws or amendment of our rules and bye laws will have
an effect unless we have SEBI's approval in writing and publish notifications in the Gazette of India and the
Maharashtra State Gazette.

SEBI may approve, disapprove, or recommend changes to rules or amendments to existing rules and bye laws that
we submit to it for approval. Any delay or refusal in approving changes, or the altering of any proposed change,
could have a material adverse effect on our business, financial condition and results of operations.

While SEBI fee approval provides a safeguard against potential abuse of our position as an operator of an exchange,
there is no assurance that our results of operations may not be materially adversely affected by such regulatory
constraints on our fee setting ability.

Moreover, we must compete not only with automated trading systems that are not subject to the same rule or bye
law, amendment or fee approval process but also with other exchanges that may have lower regulation and
compliance costs. For example, the Clearing Corporation of India ("CCIL"), which is not under SEBI purview and
is not required to abide by the corporate governance and regulatory guidelines of a SEBI-recognized exchange,
offers trading on the Negotiated Dealing System-Order Management ("NDS-OM™). While the CCIL competes with
us in the secondary market trading of government securities, it may, in the future, expand its product offerings and
compete with our products such as secondary market trading of corporate bonds. There is a risk that trading will
shift to exchanges or automated trading systems that charge lower fees because, among other reasons, they spend
significantly less on regulation. Therefore, there can be no assurance that the revenue derived by us from fees, will
be maintained at, or enhanced from, the historic levels for this income source.

36. We may be required to comply with certain foreign regulations and seek recognition from certain
foreign regulators. Failure to comply with such regulations or failure to obtain such recognition may
impact the ability of our foreign members to deal with us.

Under the European Market Infrastructure Regulations, third country central counterparty clearing houses (" CCPs™)
are required to seek third-country CCP ("TC-CCP") recognition from the European Securities Market Authority to
be able to offer clearing services to customers in the European Union. Failure to obtain TC-CCP recognition will
result in higher capital requirements for European Union counterparties, which may increase clearing costs with
non-recognised CCPs. We, through ICCL, have applied to the European Securities Market Authority for TC-CCP
recognition in September 2013 and we are currently waiting for approval. Should ICCL fail to obtain TC-CCP
recognition, our business from our European counterparties and in turn, our business and financial operations may
be materially and adversely affected. Further, there is no assurance that other jurisdictions will not require similar
TC-CCP recognitions in the future and there is no guarantee that ICCL will not be required to comply with other
foreign regulations and will not be required to seek recognition from other foreign regulators.

37. Some of our past records for periods prior to our corporatization and demutualisation are not traceable,
which may, amongst other things, impair our ability to establish an adequate defense to any future
regulatory penalties or actions.

Certain of our past records in relation to periods prior to our corporatisation and demutualisation may not be
traceable. We have placed reliance on other documents, including publicly available sources in compiling and
corroborating such historical information and documents, including for certain disclosures in this Prospectus. There
can be no assurance that any such public records are accurate or that we will be able to locate adequate documents to
replace or reproduce the contents of any such missing record. Additionally, in the event of any regulatory penalties
or actions which we may become subject to in the future for any such period in the past, our ability to establish an
adequate defense in the absence of such records would be impaired.
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38. We have in the past entered into and will continue to in the future enter into related party transactions
and there can be no assurance that we could not have achieved more favourable terms had such
transactions not been entered into with related parties.

We have entered into transactions with several related parties, including our Subsidiaries, joint ventures and
associates, aggregating X 810.2 million, X 1,457.5 million, ¥ 2,069.7 million and X 715.9 million for FY 2014, FY
2015, FY 2016 and for the first half of FY 2017, respectively. Furthermore, it is likely that we will enter into related
party transactions in the future. There can be no assurance that such transactions, individually or in the aggregate,
will not have an adverse effect on our financial condition and results of operations. The transactions we have entered
into and any future transactions with our related parties have involved or could potentially involve conflicts of
interest. For more information regarding our related party transactions, please see “Financial Statements — Restated
Standalone Financial Information — Note 32” and “Financial Statements — Restated Consolidated Financial
Information — Note 35” on pages 252 and 324 of this Prospectus, respectively.

Risks Relating to India

39. The continuation or recurrence of systemic events such as the global economic crisis, changes in
economic policies, the political situation and the regulatory environment in India or globally may
materially adversely affect our performance.

Conditions outside India, such as slowdowns in the economic growth of other countries may materially adversely
impact the growth of the Indian economy. The consequent slowdown in the Indian economy may materially
adversely affect our business, including our ability to implement our business strategy and increase our activities in
the commodity exchange industry.

The Indian financial markets and the Indian economy are influenced by economic and market conditions in other
countries. Financial turmoil in Asia, the United States, Europe and elsewhere in the world in recent years has
affected the Indian economy. Although economic conditions are different in each country, investors’ reactions to
developments in one country can have materially adverse effects on the securities of companies in other countries,
including India. The Indian financial markets experienced the contagion effect of the volatility and turmoil in the
global financial markets, which was evident from the sharp decline in the benchmark index of the S&P BSE
SENSEX from its peak levels in early 2008 to the first quarter of 2009. Furthermore, as a consequence of the severe
tightening of credit associated with that financial turmoil, many economies experienced periods of severe recession
accompanied by a significant deterioration of consumer confidence and demand. Any recurrence of such events may
have a material adverse effect on our business, financial condition and results of operations as well as the price of
our Equity Shares.

Additionally, the possibility of an extended period of market volatility as a result of the outcome of the June 23,
2016 referendum of the UK's membership in the European Union may also materially adversely affect the price of
our Equity Shares and/or the development of an active trading market for our Equity Shares.

The economic policies of the Government of India may change in response to any global economic crisis, such as
the economic downturn that began in 2007. In particular, there may be changes to specific laws and policies
affecting our industry and other policies affecting foreign investment in our business. Any significant shift or change
in India’s economic policies and regulations may disrupt economic conditions in India and this may in turn affect
our business, financial condition and results of operations.

Unstable internal and international political environments may also affect the economic performance of the
exchange industry, including us, in the short and long term. Our business, and the market price and liquidity of our
Equity Shares, may be affected by reactionary changes in interest rates, changes in government policy, taxation and
other political, economic or other developments in or affecting India on account of any changes in the global
economic changes.
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40. Our operations, assets, members and listed companies are geographically concentrated primarily in
India and we are particularly exposed to India's political, economic and business environment.

The financial condition of the companies listed on our securities market has a direct effect on the prices of their
securities, which may also impact the volume and value of trading in their securities. The principal place of our
business is India and substantially all of the companies listed on our securities market are companies organised in, or
whose operations are primarily based in, India. Consequently, any adverse change in the Indian legal, political,
economic or business environment that impacts the financial condition of Indian companies will materially
adversely affect us to the extent such changes cause investors to withdraw their investments and cease trading on the
markets we operate. Such changes include, for example, modifications of the Government’s economic policy that
may result in a decline in GDP or deceleration of GDP growth, high inflation, changes in interest rates, growing
budget deficits and foreign debt, as well as changes in the exchange rate of the Indian Rupee against major world
currencies or changes in corporation tax, exchange controls or other regulations that impact our listed companies’
ability to conduct their business.

In addition, if returns on investments in Indian companies are generally lower than returns on investments in
companies based in other countries, we may be unsuccessful in attracting foreign and local investors to our markets.
Any of these events may have a material adverse effect on our business, financial condition, results of operations
and prospects.

41. Terrorist attacks, communal disturbances, manmade or natural disaster, civil unrest and other acts of
violence or war or force majeure involving India and other countries may materially adversely affect the
financial markets and our business.

Terrorist attacks, other acts of violence or war, manmade or natural disasters and other force majeure events may
negatively affect the Indian markets on which our Equity Shares trade and also materially adversely affect the
worldwide financial markets. These acts or events may also result in a loss of business confidence, and materially
adversely affect our business. Moreover, as we operate a major stock exchange, it is possible that terrorist activities
might specifically target our operations with a goal of destabilising India's financial markets. In addition, any
deterioration in relations between India and its neighbouring countries might result in investor concern about
stability in the region, which may materially adversely affect the price of our Equity Shares.

Some states in India have also witnessed civil unrest including communal disturbances in recent years and it is
possible that future civil unrest as well as other adverse social, economic and political events in India may have a
negative impact on us. Such incidents may also create a greater perception that investment in Indian companies
involves a higher degree of risk and may have a material adverse impact on our business and the price of our Equity
Shares.

Risks Relating to the Equity Shares

42. The cost of acquisition of Equity Shares for certain of the Selling Shareholders may be less than the
Offer Price.

The cost of acquisition of Equity Shares for certain of the Selling Shareholders may be lower than the Floor Price.
The price at which the Equity Shares have been acquired by the Selling Shareholders is not indicative of the price at
which the Equity Shares will be transferred or traded. For further details, please see "Capital Structure — Notes to
Capital Structure — Equity share capital history" on page 84 of this Prospectus.

43. There is a significant risk that we will be a passive foreign investment company for U.S. federal income
tax purposes, which generally would result in materially adverse U.S. federal income tax consequences
to U.S. Holders of the Equity Shares.

Based on our income, assets and business activities, the current and anticipated valuation of our assets, and the
composition of our income and assets, there is a significant risk that we will be a passive foreign investment
company for U.S. federal income tax purposes ("PFIC"). A non-U.S. corporation will be a PFIC for any taxable
year if either (i) at least 75% of its gross income for such year is passive income or (ii) at least 50% of the value of
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its assets (based on an average of the quarterly values of the assets) during such year is attributable to assets that
produce passive income. Whether a non-U.S. corporation is treated as a PFIC is determined on an annual basis.
Material adverse U.S. federal income tax consequences generally would apply to U.S. Holders (as defined below) of
the Equity Shares with respect to any "excess distribution” received from us and any gain from a sale or other
disposition of the Equity Shares if we are treated as a PFIC with respect to such U.S. Holder. As used herein, the
term "U.S. Holder" means a beneficial owner of Equity Shares that is, for U.S. federal income tax purposes: (i) an
individual that is a citizen or resident of the United States; (ii) a corporation, or other entity taxable as a corporation,
created or organized in or under the laws of the United States, any state thereof or the District of Columbia; or (iii)
an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

44, We are not, and do not intend to be, registered as an investment company under the U.S. Investment
Company Act.

We are not and do not expect or intend to be, registered with the U.S. Securities and Exchange Commission as an
"investment company" under the U.S. Investment Company Act, which provides certain protections to shareholders
of, and imposes certain restrictions on entities that are registered as, investment companies. Accordingly, unlike
registered investment companies, we will not be subject to the provisions of the U.S. Investment Company Act,
including provisions that: (i) require the oversight of independent directors; (ii) prohibit or proscribe transactions
between us and our affiliates; (iii) impose qualifications as to who may serve as custodian for our assets; and (iv)
limit our ability to use leverage in connection with effecting purchases and sales of our investments.

However, should we become subject to the U.S. Investment Company Act due to a change of law or otherwise, the
various restrictions imposed by the U.S. Investment Company Act, and the substantial costs and burdens of
compliance therewith, could adversely affect our operating results and financial performance. We intend to rely on
the exclusion from the registration requirements of the U.S. Investment Company Act provided by Section 3(c)(7)
thereof or any other applicable exception or exclusion. In order to help ensure compliance with the exception
provided by Section 3(c)(7) of the U.S. Investment Company Act, we have implemented certain restrictions on the
ownership and transfer of the Equity Shares by any persons acquiring the Equity Shares in the IPO who are in the
United States or who are U.S. persons. Purchasers in the United States or who are U.S. persons will be required to
acknowledge, warrant, agree and undertake to certain acknowledgements, warranties, agreements and undertakings,
in which, among other things, they certify their eligibility to purchase the Equity Shares in the IPO and their
understanding of the resale restrictions applicable to them, and agree to abide by certain restrictions in the resale of
the Equity Shares.

45, Regulation of ownership of Indian securities may hamper our ability to raise capital.

Investment in stock exchanges and in Indian securities is subject to regulation. According to the SECC Regulations
read with the SEBI circular dated January 1, 2016 (CIR/MRD/DSA/01/2016) ("January 2016 Circular"), the
listing of securities of a stock exchange is permitted on recognised stock exchanges in India, subject to certain
conditions, including:

(@ 51% of the issued and paid-up capital of the exchange is required to be held at all times by public
shareholders who are not trading members or their associates, and the shareholding of trading members and
their associates cannot exceed 49% at any time;

(b) depositories have to put in place mechanisms for the monitoring of shareholding of trading members,
including monitoring of shareholding of such trading members and their associates on a daily basis;

(c) all shareholders of a stock exchange are required to be ‘fit and proper’ persons, in terms of the SECC
Regulations, which shall be monitored, on a post listing basis, on the basis of self-certifications by
acquirers;

(d) post-facto approval for acquisition of more than 2% of the issued and paid-up capital of a stock exchange
from SEBI, within 15 days of such acquisition; and
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(e) prior approval of SEBI for acquisition of more than 5% of the issued and paid-up capital of a stock
exchange.

Under the January 2016 Circular, persons acquiring shares of a recognised stock exchange have self declaration
obligations and the depositories have an obligation to monitor, report and ensure compliance with the shareholding
restrictions on stock exchanges. However, the infrastructure enacted to ensure compliance with the SECC
Regulations and the January 2016 Circular is yet to be tested on a real-time basis as we do not currently have any
listed peers. Accordingly, we cannot assure you that such infrastructure will be appropriate or adequate to ensure
compliance with shareholding restrictions and monitoring requirements. Further, any failure to comply with the
above restrictions could lead to freezing of corporate benefits on any Equity Shares held, and the requirement to
dispose off any shareholding in excess of regulatory limits.

Under Regulation 19 of the SECC Regulations, no person is allowed to hold more than 2% of the issued and paid-up
share capital of a stock exchange without seeking approval from SEBI within 15 days of such acquisition. Further,
except as permitted under the SECC Regulations, no person is allowed to hold more than 5% of the issued and paid-
up share capital of a stock exchange. These regulatory restrictions may constrain our ability to raise capital in the
future and may make the Exchange an unattractive investment proposition for investors. For further details in
relation to the restrictions on shareholding, refer to the section "Regulation and Policies in India" on page 162 of
this Prospectus.

46. We will not receive any proceeds from the Offer.

The Offer comprises of an offer for sale by the Selling Shareholders. Accordingly, the proceeds from this Offer will
be remitted to the Selling Shareholders and we will not receive any proceeds from the Offer. For more information,
please see the section titled "Objects of the Offer" on page 98 of this Prospectus.

47. The price of the Equity Shares may fluctuate and be highly volatile after the IPO.

The price of the Equity Shares may fluctuate after the IPO as a result of several factors, including, among others:
volatility in the Indian and global securities or capital markets; our operations and performance; performance of our
competitors and the perception in the market about financial investments; political, economic, financial, regulatory
changes and any other negative factors that can affect the Indian capital markets; changes in the estimates of our
performance or recommendations by financial analysts; and significant developments in India's economic
liberalisation and deregulation policies and fiscal regulations. There can be no assurance that the prices at which the
Equity Shares are initially traded will correspond to the prices at which the Equity Shares will trade in the market
subsequently. In particular, the possibility of an extended period of market volatility as a result of the outcome of the
June 23, 2016 referendum of the UK's membership in the European Union may also materially adversely affect the
price of our Equity Shares and/or the development of an active trading market for our Equity Shares.

The Equity Shares have not been listed on a stock exchange and an active trading market for the Equity Shares may
not develop or be sustained after this Offer. Further, the price at which the Equity Shares are initially traded may not
correspond to the prices at which the Equity Shares will trade in the market subsequent to this Offer.

48. The Equity Shares may not be a suitable investment for all investors.

Each potential investor in the Equity Shares must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the Equity Shares, the merits
and risks of investing in the Equity Shares and the information contained in this Prospectus or any
applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular

financial situation, an investment in the Equity Shares and the impact the Equity Shares will have on its
overall investment portfolio; and
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. have sufficient financial resources and liquidity to bear all of the risks of an investment in the Equity
Shares.

49. Fluctuation in the exchange rate between the Indian Rupee and the United States dollar could have a
material adverse effect on the value of Equity Shares, independent of our operating results.

The Equity Shares will be quoted in Indian Rupees on the NSE. Any dividends in respect of the Equity Shares will
be paid in Indian Rupees and subsequently converted into US dollars for repatriation. Any adverse movement in
exchange rates during the time it takes to undertake such conversion may reduce the net dividend to investors. In
addition, any adverse movement in exchange rates during a delay in repatriating outside India the proceeds from a
sale of Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of
Equity Shares may reduce the net proceeds received by shareholders.

The exchange rate between the Indian Rupee and the U.S. dollar has changed substantially in the last two decades
and could fluctuate substantially in the future, which may have a material adverse effect on the value of the Equity
Shares and returns from the Equity Shares, independent of our operating results.

50. Future issuances or sales of the Equity Shares could significantly affect the trading price of the Equity
Shares.

The future issuances of Equity Shares by us or the disposal of Equity Shares by any of major shareholders or the
perception that such issuance or sales may occur may significantly affect the trading price of the Equity Shares.
There can be no assurance that we will not issue further Equity Shares or that the shareholders will not dispose of,
pledge or otherwise encumber their Equity Shares.

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

Capital gains arising from the sale of Equity Shares in an Indian company are generally taxable in India. Any gain
realized on the sale of listed Equity Shares on a stock exchange held for more than 12 months will not be subject to
capital gains tax in India if STT has been paid on the transaction. STT will be levied on and collected by an Indian
stock exchange on which the Equity Shares are sold. As such, any gain realized on the sale of Equity Shares held for
more than 12 months by an Indian resident, which are sold other than on a recognized stock exchange and as a result
of which no STT has been paid, will be subject to capital gains tax in India. However, regulations regarding capital
gains exemptions and bilateral treaties may change from time to time. Further, any gain realized on the sale of
Equity Shares held for a period of 12 months or less will be subject to capital gains tax in India. Capital gains arising
from the sale of Equity Shares will be exempt from taxation in India in cases where an exemption is provided under
a treaty 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 a result, residents of other countries may be liable for tax in India
as well as in their own jurisdictions on gains arising from a sale of Equity Shares.

52. Securities law restrictions on the resale of the Equity Shares may limit your ability to resell the Equity
Shares in the United States.

The Equity Shares have not been and will not be registered under the Securities Act, any state securities laws or the
securities laws of any other jurisdiction. Unless and until they are registered, the Equity Shares may not be offered,
sold or resold except pursuant to an exemption from registration under the Securities Act and applicable state laws
or in a transaction not subject to such laws. The Equity Shares are being offered and sold in the US in a transaction
not involving a "public offering" subject to an exemption from the registration requirements of Section 5 of the
Securities Act only to a person who is a "qualified institutional buyer" as defined in Rule 144A under the Securities
Act who is also a qualified purchaser (a "QP") as defined under the Investment Company Act and an institutional
"accredited investor" as defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act (an "1AI",
and a person who is a "qualified institutional buyer" defined under Rule 144A, a QP and an IAl, an "Entitled
Qualified Purchaser™). The Equity Shares are also being offered and sold outside the U.S. in reliance on Regulation
S under the Securities Act only to (a) non-U.S. persons and (b) U.S. persons who are Entitled Qualified Purchasers.
We are not required to register the Equity Shares. Hence, future resales of the Equity Shares may only be made
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pursuant to an exemption from registration under the Securities Act and applicable state laws or in a transaction not
subject to such laws.

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

Under the foreign exchange regulations currently in force in India, transfers of Equity Shares between non-residents
and residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of Equity Shares, which are sought to be transferred, is
not in compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions
referred to above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to
convert the Indian Rupee proceeds from a sale of Equity Shares in India into foreign currency and repatriate that
foreign currency from India will require a no objection/tax clearance certificate from the income tax authority. We
cannot assure investors that any required approval from the RBI or any other Indian government agency can be
obtained on any particular terms, or at all. For further details, see "Restrictions on Foreign Ownership of Indian
Securities" on page 586 of this Prospectus.

54. The determination of the Price Band was based on various factors and assumptions and the Offer Price
may not be indicative of the market price of the Equity Shares after the Equity Shares are listed.
Further, the current market price of securities listed pursuant to certain initial public offerings managed
by the Managers is below their respective issue price.

The determination of the Price Band is based on various factors and assumptions, and was determined by the
Exchange in consultation with the Advisory Committee of Shareholders and the Managers. Furthermore, the Offer
Price was determined by the Exchange, in consultation with the Advisory Committee of Shareholders and the
Managers, based on the book building process. For further details, please see the section entitled “Basis for Offer
Price” on page 100 of this Prospectus.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the Managers is below their respective issue price. For further details, see “Other Regulatory
and Statutory Disclosures—Price information of past issues handled by the Managers” on page 560 of this
Prospectus.

The factors that could affect the market price of the Equity Shares include, amongst others, broad market trends and
other factors beyond our control significantly reducing demand for our services and harming our business, financial
condition and results of operations, failure in implementing our current and future strategic plans and significant and
rapid technological change. We cannot assure you that an active market will develop or sustained trading will take
place in the Equity Shares or provide any assurance regarding the price at which the Equity Shares will be traded
after listing.

Prominent Notes

) Public issue of 15,427,197” Equity Shares for cash at a price of X 806 per Equity Share including a share
premium of X 804 per Equity Share, aggregating to ¥ 12,434.32 million by way of an Offer for Sale. The
Offer would constitute 28.26% of the post-Offer issued share capital of the Exchange on a fully diluted
basis.
ASubject to finalisation of Basis of Allotment

) The net worth of the Exchange as of September 30, 2016, on the basis of the Restated Consolidated
Financial Information and the Restated Standalone Financial Information was X 25,529.2 million and X
23,440.2 million, respectively.

. The net asset value per Equity Share was X 467.67 and X 429.40 as of September 30, 2016, after giving

effect to consolidation of Equity Shares from face value of X 1 each to X 2 each, as per the Restated
Consolidated Financial Information and the Restated Standalone Financial Information, respectively. (Net
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asset value per equity share () = Net worth at the end of the year (or period) / Number of equity shares
outstanding at the end of the year (or period)).

o The Exchange is professionally managed and does not have a promoter in terms of the ICDR Regulations,
and consequently does not have any promoter group, in terms of the ICDR Regulations.

. For details of the related party transactions with related parties (as defined under Accounting Standard 18),
please see “Financial Statements — Restated Standalone Financial Information — Note 32” and “Financial
Statements — Restated Consolidated Financial Information — Note 35” on pages 252 and 324 of this
Prospectus, respectively.

. There are no financing arrangements pursuant to which our Directors or their immediate relatives have
financed the purchase of Equity Shares by any other person during the six months preceding the date of the
Draft Red Herring Prospectus.

) Except as disclosed in the section titled “Financial Statements — Restated Standalone Financial
Information — Note 32” and “Financial Statements — Restated Consolidated Financial Information — Note
35 on pages 252 and 324 of this Prospectus, there are no business interests of our Group Companies in the
Exchange, respectively.

. For information on changes in the Exchange’s name, Registered Office and changes in the object clause of
the MoA of the Exchange, see section titled “History and Certain Corporate Matters” on page 169 of this
Prospectus.

Investors may contact the Managers that have submitted the due diligence certificate to SEBI, for any complaints,
information or clarifications pertaining to the Offer. For further details of the Managers, see section titled “General
Information” on page 70 of this Prospectus.
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SUMMARY OF OUR BUSINESS

Overview

We own and operate the BSE exchange platform (formerly, the Bombay Stock Exchange), the first stock exchange
in Asia, which was formed on July 9, 1875. At the end of October 2016, the BSE was the world's largest exchange
by number of listed companies, and India's largest and the world's 10th largest exchange by market capitalization,
with US$ 1.7 trillion in total market capitalization of listed companies. (Source: CARE Research Report)

As the operator of the BSE, we regulate listed issuers and provide a market for listing and trading in various types of
securities as may be allowed by SEBI from time to time. We operate in three primary lines of business, namely:

1. the listing business, which consists of the primary market, which relates to the issuance of new securities;

2. the market business, which consists of (i) the secondary market, which relates to the purchase and sales of
previously-issued securities, (ii) BSE StAR MF ("BSE StAR"), our online platform for the placement of
orders and redemptions of units in mutual funds, (iii) NDS-RST, our platform for the reporting of over-the-
counter corporate bond trading, (iv) membership, which includes membership in the Exchange,
membership in our clearing corporation ICCL, and membership of depository participants in our
depository CDSL, and (v) post-trade services, namely the clearing corporation and depository; and

3. the data business, which consists of the sale and licensing of information products.

In addition to our primary lines of business, we also have supporting businesses, including (i) providing IT services
and solutions, (ii) licensing index products such as the S&P BSE SENSEX, (iii) providing financial and capital
markets training and (iv) operating our corporate and social responsibility portal. Moreover, we have an active
treasury function focused on managing our cash, including both our own funds as well as funds that we hold on
behalf of third parties (such as margins placed by clearing members).

As at September 30, 2016, the BSE had 1,446 unique members across all segments, and in Fiscal Year 2016 the
BSE accepted an average of 284.92 million orders and 1.55 million trades in equity shares per trading day, placing it
as the 12th most active exchange in the world in terms of electronic book trades in equity shares. (Source: World
Federation of Exchanges ("WFE") statistics). During Fiscal Years 2014, 2015 and 2016 and the six months ended
September 30, 2016, the BSE reported 24,663 million, 63,385 million, 70,376 million and 31,237 million electronic
book orders in equity shares, respectively.

We engage in extensive monitoring of our members, of listed companies and of market activities in order to
minimize the risk of default, promote market transparency and integrity. By doing so, we along with other Indian
stock exchanges contribute to the growth of the Indian capital markets and stimulate innovation and competition
across market segments.

We have highly developed electronic systems for entry, trading, clearing and settlement and depository services and
we continually seek to improve our core IT capabilities, the reliability and consistency of which help us to maintain
our competitive position. Examples of our electronic systems include (i) BOLT+, which is our fully automated,
online trading system, (ii) low latency co-location services for algorithmic traders and (iii) a real-time risk
management system, which conducts real time calculations of members' margins and limits. Moreover, to continue
to improve our product and service offering, we have entered into a number of strategic partnerships and joint
ventures. We are a member of the BRICS Exchange Alliance, whereby leading exchanges in Brazil, Russia, India,
China and South Africa cross-list futures products based on the flagship indices of each of the exchanges, and ICCL
entered into an agreement with Clearstream whereby members in our clearing corporation can manage their margin
requirements by placing collateral with Clearstream's Global Liquidity Hub ("GLH").

We were originally established in 1875 as the Native Share and Stock Brokers' Association, an "Association of
Persons" that engaged in trading and clearing and settlement functions. On August 31, 1957, we became the first
exchange in India to be granted permanent recognition under the Securities Contract Regulation Act, 1956. On
August 8, 2005, pursuant to a mandatory demutualization, Bombay Stock Exchange Limited was incorporated for
the purpose of assisting, regulating or controlling the business of buying, selling or dealing in securities as a
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recognized stock exchange and to succeed the Association of Persons. We were renamed BSE Limited in July 2011.
We were created to own the exchange and to undertake all the necessary ancillary activities, and the former
members became shareholders in the BSE. SEBI, by way of its order dated May 20, 2005 approved the
Demutualisation Scheme. For further details of the Demutualisation Scheme please refer to "History and Certain
Corporate Matters — Demutualisation Scheme" on page 169 of this Prospectus.

We derive revenue from a number of sources, including securities services, services to corporate, data dissemination
fees, investments and deposits, and other sources. For FY 2014, FY 2015 and FY 2016 and the six months ended
September 30, 2016, our revenue from operations on a restated consolidated basis was X 2,667.9 million, X 3,611.4
million, X 4,265.4 million and X 2,421.8 million, respectively, and our net profit after share of minority and share of
loss of associate as restated on a restated consolidated basis was X 1,351.9 million, ¥ 1,297.4 million, X 1,225.3
million and X 1,049.3 million, respectively.

Our Strengths
Strong brand recognition with a track record of innovation

Established in 1875, we are Asia's first stock exchange, and we believe that it is one of the most recognizable brand
names in India. We believe that our global brand helps in attracting companies to our listing platforms and attracting
retail investors and wholesale participants to our various market and data offerings. At the end of October 2016, we
are the world's largest exchange by number of listed companies and India's largest and the world's 10th largest
exchange by market capitalization, with US$ 1.7 trillion in total market capitalization of listed companies.
According to CARE Research, the BSE ranks third globally in terms of currency options and futures contracts
traded in 2015, with 430 million currency derivatives traded. During the period FY 2014 to FY 2016, the total
number of contracts traded in the currency market on the BSE increased from 87 million to 420 million. Further, our
turnover from the interest rate derivatives market grew from ¥ 26 billion in FY 2014 to X 1,141 billion in FY 2016.
(Source: CARE Research Report)

We have built our brand by historically anticipating and responding to investor's needs through the introduction of
new products and services. Examples of our past product innovations include BSE StAR and BSE SME. We
introduced BSE StAR, our online platform for the placement of orders and redemptions of units in mutual funds, in
December 2009, providing investors with a single platform to invest in and redeem from a wide selection of mutual
fund schemes. As at September 30, 2016, BSE St