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PROMOTER OF OUR COMPANY': INDOSTAR CAPITAL

INITIAL PUBLIC OFFERING OF UP TO [e] EQUITY SHARES OF FACE VALUE OFT 10 EACH (“EQUITY SHARES”) OF INDOSTAR CAPITAL FINANCE LIMITED (OUR “COMPANY” OR THE “ISSUER”) FOR CASH AT
A PRICE OFX [e¢] PER EQUITY SHARE INCLUDING A SHARE PREMIUM OF X [e] PER EQUITY SHARE (THE “OFFER PRICE”), AGGREGATING UP TOX [e] MILLION (THE “OFFER”) COMPRISING OF A FRESH
ISSUE OF UP TO [¢] EQUITY SHARES BY OUR COMPANY AGGREGATING UP TO ¥ 7,000 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 20,000,000 EQUITY SHARES AGGREGATING UP
TOR [¢] MILLION BY THE SELLING SHAREHOLDERS, COMPRISING AN OFFER FOR SALE OF UP TO 18,508,407 EQUITY SHARES AGGREGATING UP TOX [e] MILLION BY INDOSTAR CAPITAL (“PROMOTER
SELLING SHAREHOLDER”) AND AN OFFER FOR SALE OF UP TO 1,491,593 EQUITY SHARES AGGREGATING UP TO X [e] MILLION BY THE OTHER SELLING SHAREHOLDERS (AS DEFINED HEREINAFTER,
TOGETHER WITH THE PROMOTER SELLING SHAREHOLDER, THE “SELLING SHAREHOLDERS”, AND SUCH OFFER FOR SALE, THE “OFFER FOR SALE”). THE OFFER SHALL CONSTITUTE [e]% OF THE
POST-OFFER PAID UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE FACE VALUE OF THE EQUITY SHARE IS 10 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES.THE PRICE BAND AND THE MINIMUM BID LOT SIZE WILL BE DECIDED
BY OUR COMPANY AND THE PROMOTER SELLING SHAREHOLDER IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS AND WILL BE ADVERTISED IN [e] EDITION OF [e], AN ENGLISH
NATIONAL DAILY NEWSPAPER, [¢] EDITION OF [e], AHINDI NATIONAL DAILY NEWSPAPER AND [e] EDITION OF [e], AMARATHI DAILY NEWSPAPER (MARATHI BEING THE REGIONAL LANGUAGE IN THE
STATE WHERE OUR REGISTERED AND CORPORATE OFFICE IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST FIVE WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE
MADE AVAILABLE TO THE BSE LIMITED (“BSE”) AND THE NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR UPLOADING ON THEIR
RESPECTIVE WEBSITES.

In case of any revision in the Price Band, the Bid/ Offer Period shall be extended for at least three Working Days after such revision of the Price Band, subject to the total Bid/Offer Period not exceeding 10 Working Days. Any revision in the Price
Band, and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges by issuing a press release and also by indicating the change on the websites of the Book Running Lead Managers and at the
terminals of the Syndicate Members.

The Offer is being made in terms of Rule 19(2)(b) of the SCRR, through the Book Building Process in accordance with Regulation 26(1) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as
amended (the “SEBI ICDR Regulations™), wherein 50% of the Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”). Our Company and the Promoter Selling Shareholder may, in consultation with the
BRLM, allocate up to 60% of the QIB Portion to Anchor Investors at the Anchor Investor Allocation Price, on a discretionary basis, out of which at least one-third will be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Such number of Equity Shares representing
5% of the Net QIB Portion (other than Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only. The remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to QIBs (other than
Anchor Investors), including Mutual Funds, subject to valid Bids being received from them at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for
allocation in the Mutual Fund Portion will be added to the remaining Net QIB Portion for proportionate allocation to QIBs. Further not less than 15% of the Offer shall be available for allocation on a proportionate basis to Non Institutional Bidders and not less
than 35% of the Offer shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price such that, subject to availability of Equity Shares,
each Retail Individual Bidder shall be Allotted not less than the minimum Bid Lot, and the remaining Equity Shares, if available, shall be allotted to all Retail Individual Bidders on a proportionate basis. All Bidders, other than Anchor Investors, shall
participate in the Offer mandatorily through the Applications Supported by Blocked Amount (“ASBA”) process by providing the details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the self certified
syndicate banks. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For details, see “Offer Procedure™ on page 372.

RISKS IN RELATION TO FIRST OFFER

This being the first public issue by the Issuer, there has been no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 10 each and the Floor Price is [®] times of the face value and the Cap Price is [®] times of the face value
of the Equity Shares. The Offer Price, as determined and justified by our Company and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers in accordance with the SEBI ICDR Regulations and as stated in “Basis
for Offer Price” on page 111 should not be taken to be indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the Equity Shares nor regarding
the price at which the Equity Shares will be traded after listing.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk factors
carefully before taking an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of the Issuer and this Offer, including the risks involved. The Equity Shares have not been recommended
or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors” on page 18.

COMPANY AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and this Offer, which is material in the context of this Offer,
that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other
facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. The Selling Shareholders, severally and not jointly,
accept responsibility for and confirm only the statements specifically confirmed or undertaken by such Selling Shareholders in this Draft Red Herring Prospectus to the extent such statements contain information pertaining to the respective Selling
Shareholders and its portion of the Offered Shares (as defined hereinafter).

LISTING

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on BSE and NSE. Our Company has received in-principle approvals from BSE and NSE for listing of the Equity Shares pursuant to their letters dated [e] and
[®], respectively. For the purposes of this Offer, [®] shall be the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be delivered for registration to the RoC in accordance with Section 26(4) of the
Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prosp up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection™ on page 446.
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BID/ OFFER PROGRAMME!

FOR ALL BIDDERS:”~

[o]

FOR QIBs:

JM Financial Limited has become a SEBI registered Category | Merchant Banker consequent upon amalgamation of JM Financial Institutional Securities Limited with it effective from January

8, 2018.

** Our Company and the Promoter Selling Shareholder may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors. The Anchor Investors shall Bid during the Anchor Investor Bidding Date, i.e., one Working Day prior to the

Bid/Offer Opening Date.

"™ Our Company and the Promoter Selling Shareholder may, in consultation with the Book Running Lead Managers, decide to close Bidding by QIBs one day prior to the Bid/Offer Closing Date, in accordance with the SEBI ICDR Regulations.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

Unless the context otherwise indicates or implies, all references to “the Issuer”, “the Company”, “our Company”
are references to IndoStar Capital Finance Limited and references to “we”, “our” or “us” are references to our

Company, together with its Subsidiaries.

Company Related Terms

Term

Description

“Articles” or “Articles of
Association or AoA”
Audit Committee
“Auditors” or
Auditors”

“Board” or “Board of Directors”
Company Secretary and
Compliance Officer

CSR Committee

“Statutory

Director(s)
Equity Shares
ESOP Scheme(s)

Group Company(ies)

TAAPL
IHFPL
IPO Committee

IndoStar Agreement

“Key Management Personnel” or
“KMP” or “KMPs”
“Memorandum” or
“Memorandum of Association”
or “MoA”

NCDs

Nomination and Remuneration
Committee

Promoter Group

“Promoter” or “Promoter Selling
Shareholder” or “ICM” or
“Indostar Capital”

Registered and Corporate Office

“Registrar of Companies” or

The articles of association of our Company, as amended.

The audit committee of our Board, as described in “Our Management” on page 188.
Statutory auditors of our Company, namely, S. R. Batliboi & Co. LLP.

The board of directors of our Company, including a duly constituted committee thereof.
Jitendra Bhati, appointed as our company secretary and compliance officer pursuant to a
board resolutions dated August 1, 2011 and February 5, 2018.

The corporate social responsibility committee of our Board, as described in “Our
Management” on page 188.

Director(s) on our Board.

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

IndoStar ESOP Plan 2012, IndoStar ESOP Plan 2016, IndoStar ESOP Plan 2016-I1,
IndoStar ESOP Plan 2017 and IndoStar ESOP Plan 2018.

Companies which are covered under the applicable accounting standards and other
companies considered material by our Board, as disclosed in “Our Group Companies” on
page 213.

IndoStar Asset Advisory Private Limited.

IndoStar Home Finance Private Limited.

The committee constituted by our Board for the Offer, as described in “Our Management”
on page 188.

Share subscription and sharcholders agreement dated March 25, 2011, together with
amendment letter dated April 1, 2011, and amendment letter dated February 4, 2013.

Key management personnel of our Company in terms of the SEBI ICDR Regulations and
the Companies Act, 2013, as disclosed in “Our Management” on page 188.

The memorandum of association of our Company, as amended.

Non-convertible debentures issued by our Company from time to time.

The nomination and remuneration committee of our Board, as described in “Our
Management” on page 188.

The entities constituting the promoter group of our Company in terms of Regulation 2(1)
(zb) of the SEBI ICDR Regulations, as disclosed in “Our Promoter and Promoter Group”
on page 208.

The promoter of our Company, being Indostar Capital, a company limited by shares
incorporated under the laws of the Republic of Mauritius.

The registered office and corporate office of our Company located at One Indiabulls
Center, 20th Floor, Tower 2A, Jupiter Mills Compound, Senapati Bapat Marg, Mumbai
400 013, Maharashtra, India.

Registrar of Companies, Maharashtra situated at Mumbai.




Term

Description

“ROC”
Restated Consolidated Financial
Statements

Restated Financial Statements

Restated Standalone Financial
Statements

Shareholders
Stakeholders’
Committee
Subsidiaries

Relationship

The consolidated financial statements of our Company and our Subsidiaries as of and for
the fiscal years ended March 31, 2014, March 31, 2015, March 31, 2016 and March 31,
2017, and for the six month period ended September 30, 2017, and the related notes,
schedules and annexures thereto, prepared in accordance with applicable provisions of the
Companies Act and restated in accordance with the SEBI ICDR Regulations.

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

The standalone financial statements of our Company as of and for the fiscal years ended
March 31, 2013, March 31, 2014, March 31, 2015, March 31, 2016 and March 31, 2017,
and for the six month period ended September 30, 2017, and the related notes, schedules
and annexures thereto, prepared in accordance with applicable provisions of the
Companies Act and Indian GAAP, and restated in accordance with the SEBI ICDR
Regulations.

Shareholders of our Company who hold Equity Shares from time to time.

The stakeholders’ relationship committee of our Board as described in “Our
Management” on page 188.

The subsidiaries of our Company as on the date of the DRHP, being IAAPL and IHFPL.

Offer Related Terms

Term

Description

Acknowledgement Slip

“Allot” or
“Allotted”

“Allotment”  or

Allotment Advice

Allottee
Anchor Investor(s)

Anchor Investor Allocation Price

Anchor
Form

Investor  Application

Anchor Investor Bidding Date

Anchor Investor Offer Price

Anchor Investor Portion

Anchor Investor Pay-in Date

“ASBA” or “Application
Supported by Blocked Amount”
ASBA Account

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

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

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

A successful Bidder to whom an Allotment is made.

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

The price at which Equity Shares will be allocated to Anchor Investors according to the
terms of the Red Herring Prospectus and Prospectus, which will be decided by our
Company and the Promoter Selling Shareholder in consultation with the BRLM:s.

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

The date, one Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to Anchor Investors shall be completed.
The price at which the Equity Shares will be Allotted to Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which price will be equal to or higher than the
Offer Price but not higher than the Cap Price.

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

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

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

The Anchor Investor Bidding Date, and in the event the Anchor Investor Allocation Price
is lower than the Offer Price, not later than two Working Days after the Bid/ Offer Closing
Date.

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

An account maintained with an SCSB and specified in the ASBA Form submitted by




Term

Description

ASBA Bid
ASBA Bidder(s)
ASBA Form

“Banker(s) to the Offer” or
“Escrow Collection Bank(s)”
Basis of Allotment

Bid(s)

Bid Amount

Bid cum Application Form
Bidder

Bidding Centres

Bid Lot
Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

Book Building Process

“Book Running Lead Managers”
or “BRLMs”

ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form.

A Bid made by an ASBA Bidder.

Any Bidder in the Offer except Anchor Investors.

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

Banks which are clearing members and registered with SEBI as bankers to an issue and
with whom the Escrow Account(s) will be opened, in this case being [e].

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 372.

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

The term “Bidding” shall be construed accordingly.

The highest value of optional Bids indicated in the Bid cum Application Form. However,
in case of Retail Individual Bidders Bidding at Cut-Off Price, the Bid Amount is the Cap
Price multiplied by the number of Equity Shares Bid for by such Retail Individual Bidder
and mentioned in the Bid cum Application Form.

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

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

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

[e] Equity Shares.

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, which shall be notified in [®] edition
of [e], an English national daily newspaper, [®] edition of [®], a Hindi national daily
newspaper and [®] edition of [e], a Marathi daily newspaper (Marathi being the regional
language in the state where our Registered and Corporate Office is located), each with
wide circulation and in case of any revision, the extended Bid/ Offer Closing Date shall
also be notified on the website and terminals of the Syndicate and SCSBs, as required
under the SEBI ICDR Regulations.

Our Company and the Promoter Selling Shareholder may, in consultation with the BRLMs,
consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer
Closing Date which shall also be notified in an advertisement in same newspapers in which
the Bid/Offer Opening Date was published, as required under the SEBI ICDR Regulations.
Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in [e] edition
of [e], an English national daily newspaper, [®] edition of [e], a Hindi national daily
newspaper and [e] edition of [e], a Marathi daily newspaper (Marathi being the regional
language in the state where our Registered and Corporate Office is located), each with
wide circulation, and in case of any revision, the extended Bid/ Offer Opening Date also to
be notified on the website and terminals of the Syndicate Members.

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

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

The book running lead managers to the Offer, being JM Financial Limited, Kotak
Mahindra Capital Company Limited, Morgan Stanley India Company Private Limited,
Motilal Oswal Investment Advisors Limited, and Nomura Financial Advisory and
Securities (India) Private Limited.




Term

Description

Broker Centres

“CAN” or “Confirmation of
Allocation Note”
Cap Price

Client ID

“Cbp” or “Collecting
Depository Participant”

CRISIL Reports

Cut-Off Price

Demographic Details

Designated Branches

Designated CDP Locations

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

Designated Stock Exchange

“Draft Red Herring Prospectus”
or “DRHP”

Eligible NRI

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

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

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

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

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

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

Report titled “NBFC Overview” and “NBFC Report” dated November 2017 and data dated
January 18, 2018 titled “Market Segmentation of Vehicle Finance, Loan Against Property
and Housing Finance”, “Indian Economic Scenario and Credit Growth” and “Interest Rate
Scenario” prepared by CRISIL Research, a division of CRISIL Limited.

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

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

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

Such branches of the SCSBs which shall collect the ASBA Forms used by the ASBA
Bidders, a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35,
updated from time to time, or at such other website as may be prescribed by SEBI from
time to time.

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

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

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

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

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

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

[e]

This draft red herring prospectus dated February 9, 2018, issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Offer, including any addenda or
corrigenda thereto.

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




Term

Description

Escrow Account

Escrow Agreement

First or sole Bidder

Floor Price

Fresh Issue

“General Information

Document” or “GID”

Maximum RIB Allottees

Monitoring Agency

Monitoring Agency Agreement

Mutual Fund Portion

Mutual Funds
Net Proceeds
Net QIB Portion

Non-Institutional Bidders

Non-Institutional Portion

“Non-Resident” or “NR”

Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares
Offer Proceeds
Other Selling Shareholders

An account opened with the Escrow Collection Bank(s) and in whose favour Anchor
Investors will transfer the Bid Amount through direct credit/NEFT/RTGS.

The agreement dated [®] amongst our Company, the Selling Shareholders, the Registrar to
the Offer, Syndicate Members, the BRLMs, the Public Offer Account Bank(s), the Escrow
Collection Bank(s) and the Refund Bank(s) for collection of the Bid Amounts and where
applicable, refunds of the amounts collected from Anchor Investors, on the terms and
conditions thereof.

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

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

The issue of up to [e] Equity Shares aggregating up to ¥ 7,000 million by our Company for
subscription pursuant to the terms of the Red Herring Prospectus.

The General Information Document for investing in public issues, prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by
SEBI, suitably modified and updated pursuant to, inter alia, the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 notified by SEBI and
included in “Offer Procedure” on page 372.

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

[o].

Agreement dated [e] entered into between our Company and the Monitoring Agency.

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

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

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses.

The QIB Portion less the number of Equity Shares Allotted to the Anchor Investors.
Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity Shares
for an amount more than 3200,000.

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

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

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

The agreement dated February 9, 2018 amongst our Company, the Selling Shareholders
and the BRLMs, pursuant to which certain arrangements are agreed to in relation to the
Offer.

The offer for sale of up to 20,000,000 Equity Shares aggregating up to I [@] million by the
Selling Shareholders, comprising an offer for sale of up to 18,508,407 Equity Shares
aggregating up to I [e] million by the Promoter Selling Shareholder and an offer for sale of
up to 1,491,593 Equity Shares aggregating up to I [e] million by the Other Selling
Shareholders.

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

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

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

The proceeds of this Offer that is available to our Company and the Selling Shareholders.
Vimal Bhandari, Shailesh Shirali, Jayant S. Gunjal, Vivek Agarwall and Sandeep Baid.




Term

Description

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

“QIBs” or
Institutional Buyers”
QIB Bidders

QIB Portion

“Qualified

QIB Bid/ Offer Closing Date

Qualified Purchaser / QP
“Red Herring Prospectus” or
“RHP”

Refund Account(s)
Refund Bank(s)

Registrar Agreement

Registered Brokers

“RTASs” or “Registrar and Share
Transfer Agents”

“Registrar to the Offer” or
“Registrar”

Resident Indian

The price band ranging from the Floor Price of X [®] per Equity Share to the Cap Price of ¥
[e] per Equity Share, including any revisions thereof. The Price Band and the minimum
Bid lot size will be decided by our Company and the Promoter Selling Shareholder, in
consultation with the BRLMs and will be advertised in all editions of the English national
daily newspaper [®], all editions of the Hindi national daily newspaper [®], and [e] edition
of the Marathi daily newspaper [®] (Marathi being the regional language of Maharashtra
wherein our Registered and Corporate Office is located), each with wide circulation, at
least five Working Days prior to the Bid/ Offer Opening Date with the relevant financial
ratios calculated at the Floor Price and at the Cap Price, and shall be made available to the
Stock Exchanges for the purpose of uploading on their respective websites.

The date on which our Company and the Promoter Selling Shareholder, in consultat