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participate in the Offer through the Application Supported by Blocked Amount (ñASBAò) process by providing details of their respective ASBA Account (as defined hereinafter), which will be blocked by the Self Certified Syndicate 

Banks (ñSCSBsò) or the Sponsor Bank, as the case may be, to the extent of their respective Bid Amounts. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process. For details, see 
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RISKS IN RELATION TO THE FIRST OFFER 

This being the first public issue of the Equity Shares of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is  5. The Offer Price, Floor Price or Price Band 

should not be taken to be indicative of the market price of the Equity Shares after the 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 RISK  

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their investment. Investors are advised to read the risk 

factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the 

Offer have not been recommended or approved by the Securities and Exchange Board of India (ñSEBIò), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of 

the investors is invited to ñRisk Factorsò beginning on page 25. 

ISSUERôS AND SELLING SHAREHOLDERS ô 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 the Offer, which is material in the context 

of the 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. Each 

Selling Shareholder, severally and not jointly, accepts responsibility for and confirms that the statements made or confirmed by such Selling Shareholder in this Draft Red Herring Prospectus to the extent of information specifically 

pertaining to it and its respective portion of the Equity Shares offered in the Offer for Sale and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material respect. 

LISTING  

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received óin-principleô approvals from BSE and NSE for the listing of the Equity Shares pursuant to 

letters dated [ǒ] and [ǒ], respectively. For the purposes of the Offer, the Designated Stock Exchange shall be [ǒ]. A copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with Sections 26(4) 

and 32 of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus until the Bid/Offer Closing Date, see ñMaterial Contracts and Documents 

for Inspectionò beginning on page 433. 
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BID/OFFER PROGRAMME  

BID/OFFER OPENS ON [ǒ]* 

BID/OFFER CLOSES ON [ǒ]** 
*Our Company and the Promoter Selling Shareholders may, in consultation with the BRLMs, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bidding Date shall be one Working Day prior to the Bid/Offer Opening 

Date.  
**  Our Company and the Promoter Selling Shareholders may, in consultation with the BRLMs, consider closing the Bid/Offer Period for QIBs one Working 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, or unless otherwise specified, shall have the meaning as provided below, and references to 

any legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rule 

guidelines or policy as amended from time to time and any reference to a statutory provision shall include any 

subordinate legislation made from time to time under that provision.  

 

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. 

 

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the 

extent applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, 

the SCRA, the Depositories Act or the rules and regulations made thereunder.  

 

Notwithstanding the foregoing, terms in ñMain Provisions of the Articles of Associationò, ñStatement of Possible 

Special Tax Benefitsò, ñIndustry Overviewò, ñKey Regulations and Policies in Indiaò, ñFinancial Informationò 

and ñOutstanding Litigation and Other Material Developmentsò, beginning on pages 406, 120, 129, 200, 239 

and 361 will have the meaning ascribed to such terms in those respective sections.  

 

General terms  

 

Term Description 

ñour Companyò, ñthe Companyò, 

ñthe Issuerò or ñweò/òusò/ ñourò 

Course5 Intelligence Limited, a public limited company incorporated under the 

Companies Act, 1956 and having its Registered Office at Unit No. 201, 1st floor, Ceejay 

House, Dr. Annie Besant Road, Worli, Mumbai 400 018, Maharashtra, India 

 

Company related terms  

 

Term Description 

AoA/Articles of Association or 

Articles 

The articles of association of our Company, as amended 

Audit Committee Audit committee of our Company, described in ñOur Management-Corporate 

Governanceò on page 219 

Auditors/ Statutory Auditors The auditors of our Company, being M S K A & Associates, Chartered Accountants 

Board/ Board of Directors The board of directors of our Company, as constituted from time to time 

Chairman, Managing Director 

and Chief Executive Officer / 

Executive Director 

The chairman, managing director and chief executive officer of our Company, namely 

Ashwin Ramesh Mittal.  

Chief Financial Officer/ CFO The chief financial officer of our Company, Prashant Bhatt 

Company Secretary and 

Compliance Officer 

The company secretary and compliance officer of our Company, Deepesh Shamji 

Joishar 

Corporate Promoters Riddhymic Technologies Private Limited, Riddhymic Technoserve LLP and AM 

Family Private Trust, collectively 

CSR Committee/ Corporate 

Social Responsibility Committee 

The corporate social responsibility committee of our Company, described in ñOur 

Managementò on page 224 

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

Equity Shares The equity shares of our Company of face value of  5 each 

ESOP-2012 The 2012 Course5 Employees Stock Option Plan I 

ESOP-2019 The 2019 Course5 Employees Stock Option Plan II 

Group Company Our group company in accordance with the SEBI ICDR Regulations and the Materiality 

Policy, namely Incivus Technologies Private Limited. See ñGroup Companyò on page 

236 

Independent Director(s) Independent director(s) of our Company who are eligible to be appointed as independent 

director(s) under the provisions of the Companies Act, 2013 and the SEBI Listing 

Regulations. For details of the Independent Directors, see ñOur Management- Board of 

Directorsò on page 212 

Individual Promoter Ashwin Ramesh Mittal 

IPO Committee The IPO committee of our Board 
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Term Description 

KMP/ Key Managerial 

Personnel 

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI 

ICDR Regulations and Section 2(51) of the Companies Act, 2013 as applicable and as 

further described in ñOur Management-Key Managerial Personnelò on page 227 

Materiality Policy The policy adopted by our Board on December 9, 2021, for identification of: (a) 

outstanding material litigation proceedings; (b) group company(ies); and (c) material 

creditors, pursuant to the requirements of the SEBI ICDR Regulations and for the 

purposes of disclosure in this Draft Red Herring Prospectus, the Red Herring 

Prospectus and Prospectus 

MoA/ Memorandum 

of Association  

The memorandum of association of our Company, as amended 

Nomination and Remuneration 

Committee 

The nomination and remuneration committee of our Company, described in ñOur 

Management-Corporate Governanceò on page 222 

Non-Executive Non-Independent 

Directors 

The non-executive non-independent Directors on our Board, currently Ramesh 

Brahmadutt Mittal and Sheila Mittal 

Other Selling Shareholder Kumar Kantilal Mehta 

Promoter Group Persons and entities constituting the promoter group of our Company, pursuant to 

Regulation 2(1)(pp) of the SEBI ICDR Regulations and as disclosed in ñOur Promoters 

and Promoter Groupò on page 231 

Promoters/Promoter Selling 

Shareholders 

The Promoters of our Company, being Ashwin Ramesh Mittal, Riddhymic 

Technologies Private Limited, Riddhymic Technoserve LLP and AM Family Private 

Trust. For details, see ñOur Promoters and Promoter Groupò on page 231 

Registered and Corporate Office/ 

Registered Office 

The registered and corporate office of our Company, situated at Unit No. 201, 1st 

floor, Ceejay House, Dr. Annie Besant Road, Worli, Mumbai 400 018, Maharashtra, 

India  
Restated Financial Statements The restated financial information of our Company which comprises the restated 

statement of assets and liabilities as at September 30, 2021, September 30, 2020, 

March 31, 2021, March 31, 2020 and March 31, 2019 the restated statements of profit 

and loss (including other comprehensive income); the restated statement of changes 

in equity; the restated statement of cash flows for the six months ended September 

30, 2021, and September 30, 2020 and the Fiscals ended March 31, 2021, March 31, 

2020 and March 31, 2019 and the summary statement of significant accounting 

policies, and other explanatory information prepared in terms of the requirements of 

Section 26 of the Companies Act, the SEBI ICDR Regulations and the Guidance Note 

on Reports in Company Prospectuses (Revised 2019) issued by the ICAI, as amended 

from time to time  

Risk Management Committee  The risk management committee of our Company, described in ñOur Managementò on 

page 226 

RoC/Registrar of Companies The Registrar of Companies, Maharashtra at Mumbai. 

Scheme of Arrangement  Composite Scheme of arrangement between our Company and BlueOcean Market 

Intelligence Services Private Limited, Borderless Access Panels Private Limited, 

Protune Trade & Commerce Private Limited (now known as ñBorderless Access Private 

Limitedò), sanctioned by the order of the National Company Law Tribunal, Mumbai on 

August 30, 2018 

Selling Shareholders The Promoter Selling Shareholders and the Other Selling Shareholder, collectively 

Shareholders The holders of the Equity Shares from time to time. 

Stakeholders Relationship 

Committee/ SR Committee 

The stakeholdersô relationship committee of our Company, described in ñOur 

Management-Corporate Governanceò on page 225 

 

Offer  Related Terms  

 

Term Description 

Acknowledgement Slip The slip or document issued by the relevant Designated Intermediary(ies) to a Bidder 

as proof of registration of the Bid cum Application Form  

Allot / Allotment/ Allotted Unless the context otherwise requires, allotment of Equity Shares offered pursuant to 

the Fresh Issue and transfer of the Offered Shares by the Selling Shareholders pursuant 

to the Offer for Sale to successful Bidders 

Allotment Advice Note or 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  

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 requirements specified in the SEBI ICDR Regulations and the Red 

Herring Prospectus  
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Term Description 

Anchor Investor Allocation Price The price at which Equity Shares will be allocated to Anchor Investors in terms of the 

Red Herring Prospectus and Prospectus, which will be decided by our Company and 

the Promoter Selling Shareholders, in consultation with the BRLMs during the Anchor 

Investor Bidding Date 

Anchor Investor Application Form  The application 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 Prospectus  

Anchor Investor Bidding Date The day, being one Working Day prior to the Bid/Offer Opening Date, on which Bids 

by Anchor Investors shall be submitted, prior to and after which the BRLMs will not 

accept any Bids from Anchor Investors, and allocation to Anchor Investors shall be 

completed  

Anchor Investor Offer Price Final price at which the Equity Shares will be issued and 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 Shareholders, in 

consultation with the BRLMs 

Anchor Investor Portion Up to 60% of the QIB Portion which may be allocated by our Company and the 

Promoter Selling Shareholders 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, in accordance with the SEBI ICDR Regulations 

Anchor Investor Pay-In Date With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and 

in the event the Anchor Investor Allocation Price is lower than the Offer Price, not later 

than two Working Days after the Bid/Offer Closing Date 

Application Supported by Blocked 

Amount/ ASBA  

An application, whether physical or electronic, used by ASBA Bidders to make a Bid 

and authorize an SCSB to block the Bid Amount in the ASBA Account and will include 

applications made by RIIs using the UPI Mechanism where the Bid Amount will be 

blocked upon acceptance of UPI Mandate Request by RIIs using the UPI Mechanism 

ASBA Account A bank account maintained by ASBA Bidders with an SCSB and specified in the 

ASBA Form submitted by such ASBA Bidder in which funds will be blocked by such 

SCSB to the extent of the specified in the ASBA Form submitted by such ASBA Bidder 

and includes a bank account maintained by a Retail Individual Investor linked to a UPI 

ID, which will be blocked by the SCSB upon acceptance of the UPI Mandate Request 

in relation to a Bid by a Retail Individual Investor Bidding through the UPI Mechanism 

ASBA Bidders  All Bidders except Anchor Investors 

ASBA Form  An application form, whether physical or electronic, used by ASBA Bidders to submit 

Bids which will be considered as the application for Allotment in terms of the Red 

Herring Prospectus and the Prospectus  

Axis Capital Axis Capital Limited 

Banker(s) to the Offer Collectively, the Escrow Collection Bank(s), Refund Bank(s), Sponsor Bank and 

Public Offer Account Bank(s), as the case may be 

Basis of Allotment Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, 

as described in ñOffer Procedureò beginning on page 387 

Bid An indication to make an offer during the Bid/Offer Period by an ASBA Bidder 

pursuant to submission of the ASBA Form, or during the Anchor Investor Bidding Date 

by an Anchor Investor pursuant to submission of the Anchor Investor Application 

Form, to subscribe to or purchase the Equity Shares at a price within the Price Band, 

including all revisions and modifications thereto as permitted under the SEBI ICDR 

Regulations. The term ñBiddingò shall be construed accordingly 

Bid Amount The highest value of optional Bids indicated in the Bid cum Application Form and 

payable by the Bidder and, in the case of RIIs Bidding at the Cut off Price, the Cap 

Price multiplied by the number of Equity Shares Bid for by such RIIs and mentioned 

in the Bid cum Application Form and payable by the Bidder or blocked in the ASBA 

Account of the ASBA Bidders, as the case maybe, upon submission of the Bid in the 

Offer, as applicable 

 

However, Eligible Employees applying in the Employee Reservation Portion can apply 

at the Cut-off Price and the Bid Amount shall be Cap Price net of Employee Discount, 

multiplied by the number of Equity Shares Bid for by such Eligible Employee and 

mentioned in the Bid cum Application Form. The maximum Bid Amount under the 

Employee Reservation Portion by an Eligible Employee shall not exceed 500,000 (net 

of Employee Discount). However, the initial Allotment to an Eligible Employee in the 

Employee Reservation Portion shall not exceed 200,000 in value. Only in the event 
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of an under- subscription in the Employee Reservation Portion post the initial 

allotment, such unsubscribed portion may be Allotted on a proportionate basis to 

Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess 

of 200,000, subject to the total Allotment to an Eligible Employee not exceeding 

500,000 in value  
 

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

Bid Lot [ǒ] Equity Shares and in multiples of [ǒ] Equity Shares thereafter  

Bid/Offer Closing Date Except in relation to any Bids received from the Anchor Investors, the date after which 

the Designated Intermediaries will not accept any Bids, being [ǒ], which shall be 

published in [ǒ] editions of [ǒ] (a widely circulated English national daily newspaper), 

[ǒ] editions of [ǒ] (a widely circulated Hindi national daily newspaper), and [ǒ] 

editions of [ǒ] (a widely circulated Marathi daily newspaper) (Marathi being the 

regional language of Maharashtra, where our Registered Office is located). In case of 

any revisions, the extended Bid/Offer Closing Date shall also be notified on the 

websites and terminals of the members of the Syndicate, as required under the SEBI 

ICDR Regulations and communicated to the Designated Intermediaries and the 

Sponsor Bank 
 

Our Company and the Promoter Selling Shareholders, in consultation with the BRLMs 

may, consider closing the Bid/Offer Period for QIBs one Working Day prior to the 

Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations. In case of any 

revision, the extended Bid/ Offer Closing Date shall be widely disseminated by 

notification to the Stock Exchanges, and also be notified on the websites of the BRLMs 

and at the terminals of the Syndicate Members, 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 

Bid/Offer Opening Date  Except in relation to any Bids received from the Anchor Investors, the date on which 

the Designated Intermediaries shall start accepting Bids, being [ǒ], which shall be 

published in [ǒ] editions of [ǒ] (a widely circulated English national daily newspaper), 

[ǒ] editions of [ǒ] (a widely circulated Hindi national daily newspaper), and [ǒ] 

editions of [ǒ] (a widely circulated Marathi daily newspaper where our Registered 

Office is located)  

Bid/ Offer Period  Except in relation to Bid by Anchor Investors, the period between the Bid/Offer 

Opening Date and the Bid/Offer Closing Date, inclusive of both days, during which 

prospective Bidders can submit their Bids, including any revisions thereof, in 

accordance with the SEBI ICDR Regulations and in terms of the Red Herring 

Prospectus. Provided that the Bidding shall be kept open for a minimum of three 

Working Days for all categories of Bidders, other than Anchor Investors.  

In cases of force majeure, banking strike or similar circumstances, our Company may, 

for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of 

three Working Days, subject to the Bid/Offer Period not exceeding 10 Working Days 

Bidder 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 

Bidding Centres Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e., 

Designated SCSB Branches for SCSBs, Specified Locations for Syndicate, Broker 

Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated 

CDP Locations for CDPs  

Book Building Process Book building process, as provided in Schedule XIII of the SEBI ICDR Regulations, 

in terms of which the Offer is being made 

Book Running Lead Managers/ 

BRLMs 

The book running lead managers to the Offer namely, Axis Capital Limited and JM 

Financial Limited 

Broker Centres Broker centres of the Registered Brokers where ASBA Bidders can submit the ASBA 

Forms, provided that Retail Individual Investors may only submit ASBA Forms at such 

broker centres if they are Bidding using the UPI Mechanism. 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 (www.bseindia.com and 

www.nseindia.com) 

CAN/ Confirmation of Allocation 

Note 

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who 

have been allocated the Equity Shares, on/after the Anchor Investor Bidding Date 

Cap Price The higher end of the Price Band, above which the Offer Price and the Anchor Investor 

Offer Price will not be finalised and above which no Bids will be accepted, including 

any revisions thereof  

Client ID Client identification number maintained with one of the Depositories in relation to the 
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Bidderôs beneficiary account. 

Collecting Depository Participant/ 

CDP 

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 

the circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, and the 

SEBI UPI Circulars, issued by SEBI and as per the list available on the websites of 

BSE and NSE 

Collecting Registrar and Share 

Transfer Agents/ CRTAs 

Registrar and share transfer agents registered with SEBI and eligible to procure Bids 

at the Designated RTA Locations in terms of, among others, circular no. 

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI 

Cut-off Price Offer Price, finalised by our Company and the Promoter Selling Shareholders, in 

consultation with the BRLMs, which shall be any price within the Price Band 

 

Only Retail Individual Investors and Eligible Employees Bidding under the Employee 

Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor 

Investors) and Non-Institutional Investors are not entitled to Bid at the Cut-off Price 

Demographic Details Details of the Bidders including the Bidderôs address, name of the Bidderôs 

father/husband, investor status, occupation and bank account details and UPI ID, where 

applicable 

Designated CDP Locations  Such locations of the CDPs where Bidders (other than Anchor Investors) 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 

(www.bseindia.com and www.nseindia.com) 

Designated Date The date on which funds are transferred from the Escrow Account(s) and the amounts 

blocked are transferred from the ASBA Accounts, as the case may be, to the Public 

Offer Account(s) or the Refund Account(s), as appropriate, in terms of the Red Herring 

Prospectus and the Prospectus, after the finalisation of the Basis of Allotment in 

consultation with the Designated Stock Exchange, following which Equity Shares may 

be Allotted to successful Bidders in the Offer. 

Designated Intermediaries  In relation to ASBA Forms submitted by Retail Individual Investors (not using the UPI 

Mechanism) authorizing an SCSB to block the Bid Amount in the ASBA Account, 

Designated Intermediaries shall mean SCSBs. 

 

In relation to ASBA Forms submitted by Retail Individual Investors (Bidding using the 

UPI Mechanism) where the Bid Amount will be blocked upon acceptance of UPI 

Mandate Request by such RII using the UPI Mechanism, Designated Intermediaries 

shall mean Syndicate, sub-syndicate, Registered Brokers, CDPs and RTAs. 

In relation to ASBA Forms submitted by QIBs, NIIs and Eligible Employees Bidding 

in the Employee Reservation Portion, Designated Intermediaries shall mean SCSBs, 

Syndicate, sub-syndicate, Registered Brokers, CDPs and CRTAs. 

Designated RTA Locations  Such locations of the CRTAs where Bidders (other than Anchor Investors) can submit 

the ASBA Forms to CRTAs. 

The details of such Designated CRTA Locations, along with names and contact details 

of the CRTAs eligible to accept ASBA Forms are available on the respective websites 

of the Stock Exchanges (www.bseindia.com and www.nseindia.com) and updated 

from time to time 

Designated SCSB Branches Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is 

available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such 

other website as may be prescribed by SEBI from time to time 

Designated Stock Exchange [ǒ]  

Draft Red Herring Prospectus/ 

DRHP 

This draft red herring prospectus dated January 8, 2022 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 

Eligible Employee(s) All or any of the following: (a) a permanent employee of our Company or Promoters 

(excluding such employees who are not eligible to invest in the Offer under applicable 

laws) as of the date of filing of the Red Herring Prospectus with the RoC and who 

continues to be a permanent employee of our Company, until the submission of the Bid 

cum Application Form; and (b) a Director of our Company, whether whole time or not, 

who is eligible to apply under the Employee Reservation Portion under applicable law 

as of the date of filing of the Red Herring Prospectus with the RoC and who continues 

to be a Director of our Company, until the submission of the Bid cum Application 

Form, but not including (i) Promoters; (ii) persons belonging to our Promoter Group; 
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or (iii) Directors who either themselves or through their relatives or through any body 

corporate, directly or indirectly, hold more than 10% of the outstanding Equity Shares 

of our Company.  
 

The maximum Bid Amount under the Employee Reservation Portion by an Eligible 

Employee shall not exceed  500,000. However, the initial Allotment to an Eligible 

Employee in the Employee Reservation Portion shall not exceed  200,000. Only in 

the event of an under-subscription in the Employee Reservation Portion, such 

unsubscribed portion may be available for allocation and Allotment on a proportionate 

basis to Eligible Employees Bidding in the Employee Reservation Portion, for a value 

in excess of  200,000 subject to the total Allotment to an Eligible Employee not 

exceeding  500,000 

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws. 

Eligible NRI(s) A non-resident Indian, resident in a jurisdiction 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 and the Bid Cum Application Form constitutes an invitation to subscribe or 

purchase for the Equity Shares 

Employee Discount Our Company and the Promoter Selling Shareholders, in consultation with the BRLMs, 

may offer a discount of up to [ǒ]% of the Offer Price (equivalent to  [ǒ] per Equity 

Share) to Eligible Employees and which shall be announced at least two Working Days 

prior to the Bid/Offer Opening Date 

Employee Reservation Portion The portion of the Offer being up to [ǒ] Equity Shares, aggregating to  [ǒ], which 

shall not exceed 5% of the post-Offer paid-up Equity Share capital of our Company, 

available for allocation to Eligible Employees, on a proportionate basis 

Escrow Account(s) Account(s) opened with the Escrow Collection Bank(s) and in whose favour the 

Anchor Investors will transfer money through direct credit/NEFT/RTGS/NACH in 

respect of the Bid Amount when submitting a Bid 

Escrow and Sponsor Bank 

Agreement 

The agreement to be entered into amongst our Company, the Selling Shareholders, the 

Registrar to the Offer, the BRLMs, the Syndicate Members and Banker(s) to the Offer 

in accordance with the UPI Circulars, collection of the Bid Amounts from Anchor 

Investors, transfer of funds to the Public Offer Account(s) and where applicable 

remitting refunds, if any, to Bidders, on the terms and conditions thereof 

Escrow Collection Bank(s) The Bank(s) which are clearing members and registered with SEBI as bankers to an 

issue under the SEBI BTI Regulations and with whom the Escrow Account(s) will be 

opened, in this case being [ǒ] 

First Bidder 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 

Floor Price The lower end of the Price Band, subject to any revision(s) 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  

Fresh Issue The fresh issue of up to [ǒ] Equity Shares by our Company, at  [ǒ] per Equity Share 

(including a premium of  [ǒ] per Equity Share) aggregating up to  3,000.00 million.  

Subject to receipt of requisite regulatory approvals and compliance with applicable 

law, our Company, in consultation with the BRLMs, may consider a Pre-IPO 

Placement. If the Pre-IPO Placement is completed, the Fresh Issue size will be reduced 

to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 

19(2)(b) of the SCRR 

General Information Document The General Information Document for investing in public offers, prepared and issued 

in accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 

2020, issued by SEBI, suitably modified and updated pursuant to, among others, the 

UPI Circulars 

JM Financial JM Financial Limited 

Mobile App(s) The mobile applications listed on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmI

d=43 or such other website as may be updated from time to time, which may be used 

by RIIs to submit Bids using the UPI Mechanism 

Monitoring Agency [ǒ] 

Mutual Fund Portion 5% of the Net QIB Portion, or [ǒ] 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 Mutual funds registered with SEBI under the Securities and Exchange Board of India 

(Mutual Funds) Regulations, 1996 

Net Offer The Offer less the Employee Reservation Portion 
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Net Proceeds  The proceeds from the Fresh Issue less the Offer related expenses applicable to the 

Fresh Issue 

Net QIB Portion The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor 

Investors 

Non-Institutional Investors/ NIIs All Bidders that are not QIBs or Retail Individual Investors and who have Bid for 

Equity Shares for an amount more than  [¶] (but not including NRIs other than Eligible 

NRIs) 

Non-Institutional Portion The portion of the Offer being not more than 15% of the Net Offer, consisting of [ǒ] 

Equity Shares, which shall be available for allocation on a proportionate basis to Non-

Institutional Investors, subject to valid Bids being received at or above the Offer Price 

Non-Resident A person resident outside India, as defined under FEMA and includes NRIs, FPIs and 

FVCIs 

Offer The initial public offering of up to [ǒ] Equity Shares for cash at a price of  [ǒ] each, 

aggregating up to  6,000.00 million comprising the Fresh Issue and the Offer for Sale. 

The Offer comprises of the Net Offer and the Employee Reservation Portion.  

 

Subject to receipt of requisite regulatory approvals and compliance with applicable 

law, our Company, in consultation with the BRLMs, may consider a Pre-IPO 

Placement. If the Pre-IPO Placement is completed, the Fresh Issue size will be reduced 

to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 

19(2)(b) of the SCRR 

Offer Agreement The agreement dated January 8, 2022 amongst our Company, the Selling Shareholders 

and the BRLMs, pursuant to the SEBI ICDR Regulations, based on which certain 

arrangements have been agreed to in relation to the Offer  

Offer for Sale The offer for sale component of the Offer, comprising of an offer for sale of up to [¶] 

Equity Shares at  [ǒ] per Equity Share aggregating up to  3,000.00 million by the 

Selling Shareholders  

Offer Price   [ǒ] per Equity Share, being the final price within the Price Band, at which Equity 

Shares will be Allotted to successful Bidders, other than Anchor Investors as 

determined in accordance with the Book Building Process and determined by our 

Company and the Promoter Selling Shareholders, in consultation with the Book 

Running Lead Managers, in terms of the Red Herring Prospectus on the Pricing Date. 

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price 

in terms of the Red Herring Prospectus.  

 

The Offer Price will be decided by our Company and the Promoter Selling 

Shareholders, in consultation with the BRLMs on the Pricing Date, in accordance with 

the Book Building Process and in terms of the Red Herring Prospectus 

 

A discount of up to [ǒ]% on the Offer Price (equivalent to  [ǒ] per Equity Share) may 

be offered to Eligible Employees bidding in the Employee Reservation Portion. This 

Employee Discount, if any, will be decided by our Company and the Promoter Selling 

Shareholders, in consultation with the BRLMs 

Offered Shares The Equity Shares being offered by the Selling Shareholders in the Offer for Sale 

comprising of up to [¶] Equity Shares by Ashwin Ramesh Mittal aggregating up to  

325.00 million, up to [¶] Equity Shares by Riddhymic Technologies Private Limited 

aggregating up to  400.00 million, up to [¶] Equity Shares by Riddhymic Technoserve 

LLP aggregating up to  400.00 million, up to [¶] Equity Shares by AM Family Private 

Trust aggregating up to  1,125.00 million and up to [¶] Equity Shares by Kumar 

Kantilal Mehta aggregating up to  750.00 million  

Pre-IPO Placement 

 

 

A further issue of Specified Securities through private placement, preferential offer or 

any other method as may be permitted under applicable law to any person(s), 

aggregating up to 600.00 million, at its discretion, which may be undertaken by our 

Company, in consultation with the BRLMs, prior to the filing of the Red Herring 

Prospectus with the RoC, subject to receipt of requisite regulatory approvals and 

compliance with applicable law.  

If the Pre-IPO Placement is completed, the Fresh Issue size will be reduced to the extent 

of such Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of 

the SCRR. Upon allotment of Specified Securities issued pursuant to the Pre- IPO 

Placement and after compliance with requirements prescribed under the Companies 

Act, our Company shall utilise the proceeds from such Pre-IPO Placement towards one 

or more of the Objects. 

Price Band Price band of a minimum price of  [ǒ] per Equity Share (Floor Price) and the 

maximum price of  [ǒ] per Equity Share (Cap Price) including any revisions thereof. 
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The Price Band, Employee Discount (if any) and the minimum Bid Lot for the Offer 

will be decided by our Company and the Promoter Selling Shareholders in consultation 

with the BRLMs, and will be advertised in [ǒ] editions of [ǒ] (a widely circulated 

English national daily newspaper), [ǒ] editions of [ǒ] (a widely circulated Hindi 

national daily newspaper) and [ǒ] editions of [ǒ] (a widely circulated Marathi daily 

newspaper, Marathi also being the regional language of Maharashtra , where our 

Registered Office is situated) at least two 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 

Pricing Date The date on which our Company and the Promoter Selling Shareholders in consultation 

with the BRLMs, will finalise the Offer Price  

Prospectus  The Prospectus to be filed with the RoC in accordance with the Companies Act, 2013, 

and the SEBI 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 Account(s) Bank account(s) to be opened with the Public Offer Account Bank(s) under Section 

40(3) of the Companies Act, 2013, to receive monies from the Escrow Account(s) and 

ASBA Accounts on the Designated Date  

Public Offer Account Bank(s) The banks with which the Public Offer Account(s) is opened for collection of Bid 

Amounts from Escrow Account(s) and ASBA Accounts on the Designated Date, in this 

case being [ǒ] 

QIB Category/ QIB Portion The portion of the Offer (including the Anchor Investor Portion) being not less than 

75% of the Net Offer, consisting of [ǒ] Equity Shares aggregating to  [ǒ] million 

which shall be Allotted to QIBs (including Anchor Investors) on a proportionate basis, 

including the Anchor Investor Portion (in which allocation shall be on a discretionary 

basis, as determined by our Company and the Promoter Selling Shareholders in 

consultation with the BRLMs), subject to valid Bids being received at or above the 

Offer Price 

Qualified Institutional Buyers/ 

QIBs/ QIB Bidders 

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR 

Regulations 

Red Herring Prospectus/ RHP The red herring prospectus to be issued in accordance with Section 32 of the 

Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which will 

not have complete particulars of the price at which the Equity Shares will be offered 

and the size of the Offer including any addenda or corrigenda thereto 

The Bid/Offer Opening Date shall be at least three Working Days after the filing of 

Red Herring Prospectus with the RoC. The Red Herring Prospectus will become the 

Prospectus upon filing with the RoC after the Pricing Date, including any addenda or 

corrigenda thereto 

Refund Account(s) The account(s) opened with the Refund Bank(s), from which refunds, if any, of the 

whole or part of the Bid Amount to the Anchor Investors shall be made  

Refund Bank(s) The Banker(s) to the Offer which are a clearing member registered with SEBI under 

the SEBI BTI Regulations with whom the Refund Account(s) will be opened, in this 

case being [ǒ] 

Registered Brokers Stockbrokers registered with the stock exchanges having nationwide terminals, other 

than the members of the Syndicate and eligible to procure Bids in terms of circular 

number CIR/CFD/14/2012 dated October 4, 2012, and the UPI Circulars, issued by 

SEBI 

Registrar Agreement The agreement dated January 7, 2022 among our Company, the Selling Shareholders 

and the Registrar to the Offer in relation to the responsibilities and obligations of the 

Registrar to the Offer pertaining to the Offer  

Registrar to the Offer/ Registrar Link Intime India Private Limited 

Retail Individual Investors(s)/ 

RII(s) 

Individual Bidders, who have Bid for the Equity Shares for an amount not more than 

200,000 in any of the bidding options in the Offer (including HUFs applying through 

their Karta and Eligible NRIs and does not include NRIs other than Eligible NRIs) 

Retail Portion The portion of the Offer being not more than 10% of the Net Offer consisting of [ǒ] 

Equity Shares aggregating to [ǒ] million, which shall be available for allocation to 

Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to 

valid Bids being received at or above the Offer Price  

Revision Form Form used by the Bidders to modify the quantity of the Equity Shares or the Bid 

Amount in any of their ASBA Form(s) or any previous Revision Form(s) 

 

QIB Bidders 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. Retail 
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Individual Investors and Eligible Employees Bidding in the Employee Reservation 

Portion can revise their Bids during the Bid/Offer Period and withdraw their Bids until 

Bid/Offer Closing Date 

Self-Certified Syndicate Bank(s)/ 

SCSB(s) 

(i) The banks registered with SEBI, offering services in relation to ASBA (other than 

through UPI Mechanism), a list of which is available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmI

d=34 or  

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmI

d=35, as applicable, or such other website as updated from time to time, and  

(ii) The banks registered with SEBI, enabled for UPI Mechanism, a list of which is 

available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmI

d=40 or such other website as updated from time to time 

Share Escrow Agent Escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, [ǒ] 

Share Escrow Agreement Agreement to be entered into amongst the Selling Shareholders, our Company and the 

Share Escrow Agent in connection with the transfer of Equity Shares under the Offer 

by the Selling Shareholders and credit of such Equity Shares to the demat account of 

the Allottees 

Specified Locations Bidding centres where the Syndicate shall accept ASBA Forms from Bidders, a list of 

which will be included in the Bid cum Application Form 

Sponsor Bank The Banker to the Offer registered with SEBI, which has been appointed by our 

Company to act as a conduit between the Stock Exchanges and NPCI in order to push 

the UPI Mandate Request and/or payment instructions of the RIIs using the UPI and 

carry out other responsibilities, in terms of the UPI Circulars, in this case being [ǒ] 

Stock Exchanges  Collectively, BSE Limited and National Stock Exchange of India Limited. 

Syndicate Agreement Agreement to be entered into among our Company, the Selling Shareholders, the 

BRLMs and the Syndicate Members in relation to collection of Bid cum Application 

Forms by Syndicate 

Syndicate Members Intermediaries (other than the BRLMs) registered with SEBI who are permitted to 

accept bids, applications and place order with respect to the Offer and carry out 

activities as an underwriter, namely, [ǒ]  

Syndicate/members of the 

Syndicate 

Together, the BRLMs and the Syndicate Members 

Systemically Important Non-

Banking Financial Company/ 

NBFC-SI 

Systemically important non-banking financial company as defined under Regulation 

2(1)(iii) of the SEBI ICDR Regulations 

Underwriters [ǒ] 

Underwriting Agreement The agreement among the Underwriters, our Company and the Selling Shareholders to 

be entered into on or after the Pricing Date, but prior to filing of the Prospectus  

UPI  Unified Payments Interface, which is an instant payment mechanism, developed by 

NPCI 

UPI Circulars The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, 

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI 

circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular 

no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no. 

SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, 

SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no. 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no. 

SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no. 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any subsequent circulars 

or notifications issued by SEBI in this regard 

UPI ID ID created on Unified Payment Interface (UPI) for single-window mobile payment 

system developed by the NPCI  

UPI Mandate Request A request (intimating the Retail Individual Investor, by way of a notification on the 

UPI linked mobile application as disclosed by SCSBs on the website of SEBI and by 

way of an SMS directing the Retail Individual Investor to such UPI linked mobile 

application) to the Retail Individual Investor using the UPI Mechanism initiated by the 

Sponsor Bank to authorize blocking of funds equivalent to the Bid Amount in the 

relevant ASBA Account through the UPI linked mobile application, and the subsequent 

debit of funds in case of Allotment 

UPI Mechanism   The Bidding mechanism that may be used by Retail Individual Investors to make Bids 

in the Offer in accordance with UPI Circulars  

UPI PIN  Password to authenticate UPI transaction 
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Term Description 

Working Day All days on which commercial banks in Mumbai, India are open for business, provided 

however, for the purpose of announcement of the Price Band and the Bid/Offer Period, 

ñWorking Dayò shall mean all days, excluding all Saturdays, Sundays and public 

holidays on which commercial banks in Mumbai, India are open for business and the 

time period between the Bid/Offer Closing Date and listing of the Equity Shares on the 

Stock Exchanges, ñWorking Dayò shall mean all trading days of the Stock Exchanges 

excluding Sundays and bank holidays in India in accordance with circulars issued by 

SEBI 

 

Conventional and General Terms and Abbreviations 
 

Term Description 

A/c Account 

AGM Annual general meeting 

Bill  Personal Data Protection Bill 

BSE BSE Limited 

CAGR  Compounded Annual Growth Rate (as a %): (End Year Value/ Base Year Value) ^ 

(1/No. of years between Base year and End year) ï1 [^ denotes óraised toô]  

Calendar Year or year  Unless the context otherwise requires, shall refer to the twelve-month period ending 

December 31  

CCPA California Consumer Privacy Act 

CDSL Central Depository Services (India) Limited 

CIN Corporate Identity Number 

Companies Act, 1956 Companies Act, 1956, and the rules, regulations, notifications, modifications and 

clarifications made thereunder, as the context requires 

Companies Act, 2013/ Companies 

Act 

Companies Act, 2013 and the rules, regulations, notifications, modifications and 

clarifications thereunder 

Consolidated FDI Policy The consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, 

and any amendments or substitutions thereof, issued from time to time 

COVID-19 A public health emergency of international concern as declared by the World Health 

Organization on January 30, 2020, and a pandemic on March 11, 2020 

CSR Corporate social responsibility. 

Demat Dematerialised  

Depositories Act Depositories Act, 1996 read with the rules and regulations thereunder 

Depository or Depositories NSDL and CDSL 

DIN Director Identification Number 

DP ID Depository Participantôs Identification Number 

DP/ Depository Participant A depository participant as defined under the Depositories Act 

DPIIT The Department for Promotion of Industry and Internal Trade, Ministry of Commerce 

and Industry, Government of India 

EBITDA Earnings before interest, tax, depreciation and amortisation 

EGM Extraordinary general meeting 

EPS Earnings per share 

EUR/ ú Euro 

FDI Foreign direct investment 

FEMA Foreign Exchange Management Act, 1999, including the rules and regulations 

thereunder 

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019 

Financial Year, Fiscal, FY/ F.Y. Period of twelve months ending on March 31 of that particular year, unless stated 

otherwise 

FPI(s) A foreign portfolio investor who has been registered pursuant to the SEBI FPI 

Regulations 

FVCI Foreign Venture Capital Investors (as defined under the Securities and Exchange Board 

of India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI 

GDP Gross domestic product 

GDPR General Data Protection Regulation  

GoI / Central Government  Government of India 

GST Goods and services tax 

HUF Hindu undivided family 

IT Act The Information Technology Act, 2000 

I.T. Act The Income Tax Act, 1961 

ICAI  The Institute of Chartered Accountants of India 

IFRS International Financial Reporting Standards 
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Term Description 

Ind AS The Indian Accounting Standards notified under Section 133 of the Companies Act and 

referred to in the Ind AS Rules 

Ind AS Rules Companies (Indian Accounting Standards) Rules, 2015 

Indian GAAP Generally Accepted Accounting Principles in India notified under Section 133 of the 

Companies Act, 2013 and read together with paragraph 7 of the Companies (Accounts) 

Rules, 2014 and Companies (Accounting Standards) Amendment Rules, 2016 

IPO Initial public offer 

IRDAI Insurance Regulatory Development Authority of India  

IT Information technology 

MCA Ministry of Corporate Affairs, Government of India 

MCLR Marginal cost of fund-based lending rate  

MIDC Maharashtra Industrial Development Corporation 

Mn/ mn Million  

N.A. or NA Not applicable 

NACH National Automated Clearing House 

NAV Net asset value 

NEFT National electronic fund transfer 

Non-Resident A person resident outside India, as defined under FEMA 

NPCI National payments corporation of India 

NRE Account Non-resident external account established in accordance with the Foreign Exchange 

Management (Deposit) Regulations, 2016 

NRI/ 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 óOverseas Citizen of Indiaô 

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/ Overseas Corporate Body A company, partnership, society or other corporate body owned directly or indirectly to 

the extent of at least 60% by NRIs including overseas trusts in which not less than 60% 

of 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 had taken 

benefits under the general permission granted to OCBs under the FEMA. OCBs are not 

allowed to invest in the Offer 

P/E Ratio Price/earnings ratio 

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

PAT Profit After Tax 

R&D Research and development 

RBI Reserve Bank of India 

Regulation S Regulation S under the U.S. Securities Act 

RONW Return on net worth 

Rs. / Rupees/  / INR Indian Rupees 

RTGS Real time gross settlement 

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 

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

2012 

SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994  

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019 

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) 

Regulations, 2000. 

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2018 

SEBI Insider Trading Regulations Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 

2015 

SEBI Listing Regulations  Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 

SEBI Merchant Bankers 

Regulations 

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992 

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

SEBI SBEB Regulations  Securities and Exchange Board of India (Share Based Employee Benefits and Sweat 

Equity) Regulations, 2021  
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Term Description 

SEBI Takeover Regulations Securities and Exchange Board of India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011 

SEBI VCF Regulations Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 as 

repealed pursuant to SEBI AIF Regulations 

Specified Securities Equity shares and/or convertible securities 

State Government  Government of a state of India. 

U. S. Securities Act United States Securities Act of1933 

US GAAP Generally Accepted Accounting Principles in the United States of America. 

USA/ U.S. / US The United States of America 

USD / US$ United States Dollars 

VAT Value added tax 

VCFs Venture capital funds as defined in, and registered with SEBI under, the SEBI VCF 

Regulations 

Wilful Defaulter Wilful Defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations 

Zinnov Zinnov Management Consulting Private Limited  

Zinnov Report Report titled ñData & Analytics Market Overviewò dated January 7, 2022 by Zinnov 

Management Consulting Private Limited which has been commissioned and paid for by 

our Company and has been exclusively prepared for the purpose of the Offer  

 

Technical and Industry Related Terms  

 

Term Description 

AI  Artificial intelligence  

BD&L  Business development and licensing 

BFSI  Banking, financial services and insurance  

CAB Customer Advisory Board 

COE  Center of excellence  

CPG  Consumer packaged goods  

CSAT Customer satisfaction 

D2C Direct to consumer 

DPMDM Digital product master data management 

EDM  Enterprise data management  

FVTPL Fair value through profit or loss 

GTM Go-to-market 

IoT  Internet-of-things  

IP Intellectual Property 

IPA Intelligent process automation 

ML  Machine learning  

MLOps ML operations 

NGO Non-governmental organizations 

NLG Natural language generation 

NLP Natural language processing 

NPD Non- personal data 

NPS  Net promoter score  

OEM Original equipment manufacturer 

R&D  Research and development  

RAD Retention, Acquisition and Development 

RMP Route to market planning 

ROI  Return on investment  

ROW Rest of the world 

SAB Strategic Advisory Board 

SaaS Software as a service 

SEED Skill Enhancement and Employee Development 

SMB Small and medium-sized businesses 

T&M  Time and Materials 

TMT Technology, media and telecom 

URL Uniform resource locator 

VPN  Virtual private network  
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND 

CURRENCY OF PRESENTATION 

 

Certain Conventions 

 

All references in this Draft Red Herring Prospectus to ñIndiaò are to the Republic of India and its territories and 

possessions and all references herein to the ñGovernmentò, ñIndian Governmentò, ñGoIò, ñCentral Governmentò 

or the ñState Governmentò are to the Government of India, central or state, as applicable.  

 
All references herein to the ñUSò, the ñU.S.ò or the ñUnited Statesò are to the United States of America and its 

territories and possessions. All references herein to the ñUKò or the ñU.K.ò are to the United Kingdom, its 

territories and possessions. 

 
Unless indicated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to page 

numbers of this Draft Red Herring Prospectus.  

 

Financial Data 

 

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is 

derived from our Restated Financial Statements. 

 

Our Companyôs financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all 

references to a particular financial year, unless stated otherwise, are to the 12-month period ended on March 31 

of that year. Unless stated otherwise, or the context requires otherwise, all references to a ñyearò in this Draft Red 

Herring Prospectus are to a calendar year. 

 

Our Restated Financial Statements have been prepared in accordance with requirements of Section 26 of the 

Companies Act, the SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses 

(Revised 2019) issued by the ICAI, as amended from time to time. 

 

EBITDA, EBITDA margin, and other non-GAAP measures, (the ñNon-GAAP Measuresôô), presented in this 

Draft Red Herring Prospectus are supplemental measures of our performance and liquidity that are not required 

by, or presented in accordance with Ind AS, IFRS or US GAAP. Furthermore, these Non-GAAP Measures, are 

not a measurement of our financial performance or liquidity under Indian GAAP, IFRS or US GAAP and should 

not be considered as an alternative to net profit/loss, revenue from operations or any other performance measures 

derived in accordance with Ind AS, IFRS or US GAAP or as an alternative to cash flow from operations or as a 

measure of our liquidity. In addition, Non-GAAP measures used are not a standardised term, hence a direct 

comparison of Non-GAAP Measures between companies may not be possible. Other companies may calculate 

Non-GAAP Measures differently from us, limiting its usefulness as a comparative measure. 

 
In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts 

listed are due to rounding off. All figures in decimals have been rounded off to the second decimal and all 

percentage figures have been rounded off to two decimal places. In certain instances, discrepancies in any table 

between the sums of the amounts listed in the table and totals are due to rounding off.  

 

Further, any figures sourced from third party industry sources may be rounded off to other than to the second 

decimal to conform to their respective sources.  

 

Any percentage amounts, as set forth in ñRisk Factorsò, ñOur Businessò and ñManagementôs Discussion and 

Analysis of Financial Condition and Results of Operationsò on pages 25, 167 and 327, respectively, and elsewhere 

in this Draft Red Herring Prospectus, unless otherwise stated or context requires otherwise, have been calculated 

on the basis of our Restated Financial Statements. 
 

Industry and Market Data  

 

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or 

derived from the report titled ñData & Analytics Market Overviewò dated January 7, 2022 by Zinnov Management 

Consulting Private Limited (the ñZinnov Reportò) and publicly available information as well as other industry 

publications and sources. The Zinnov Report has been commissioned and paid for by our Company and has been 

exclusively prepared for the purpose of the Offer and is available at www.course5i.com/investor-relations. Zinnov 
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is an independent agency, which has no relationship with our Company, our Promoters, any of our Directors or 

Key Managerial Personnel or the Book Running Lead Managers and was appointed by our Company pursuant to 

the statement of work dated September 24, 2021. The Zinnov Report is subject to the following disclaimer: 

 

ñThis independent market research study ñData & Analytics Market Overviewò dated January 7th, 2022, has 

been prepared for the proposed initial public offering of equity shares by Course5i Intelligence Limited. 

 

This study has been undertaken through extensive primary and secondary research, which involves discussing the 

status of the industry with leading market participants and market / industry experts, and compiling inputs from 

publicly available sources, including official publications and research reports. Estimates provided by Zinnov 

and its assumptions are based on varying levels of quantitative and qualitative analyses, including industry 

journals, company reports and information in the public domain. 

 

Zinnov has prepared this study in an independent and objective manner, and it has taken all reasonable care to 

ensure its accuracy and completeness. We believe that this study presents a true and fair view of the industry 

within the limitations of, among others, secondary statistics, and primary research, and it does not purport to be 

exhaustive. The results that can be or are derived from these findings are based on certain assumptions and 

parameters/conditions. As such, a blanket, generic use of the derived results or the methodology is not 

encouraged. 

 

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently 

uncertain because of changes in factors underlying their assumptions, or events or combinations of events that 

cannot be reasonably foreseen. Actual results and future events could differ materially from such forecasts, 

estimates, predictions, or such statements. 

 

In making any decision regarding the transaction, the recipient should conduct its own investigation and analysis 

of all facts and information contained in the prospectus of which this report is a part and the recipient must rely 

on its own examination and the terms of the transaction, as and when discussed. The recipients should not construe 

any of the contents in this report as advice relating to business, financial, legal, taxation or investment matters 

and are advised to consult their own business, financial, legal, taxation, and other advisors concerning the 

transaction. 

 

The report has been prepared for the Companyôs internal use, submission, and sharing with the relevant partners 

as well as for inclusion in the DRHP, RHP, Prospectus or any other document in relation to the Offer, in full or 

in parts as may be decided by the Company.ò 

 

The data used in these sources may have been reclassified by us for the purposes of presentation and may also not 

be comparable. Industry sources and publications may also base their information on estimates and assumptions 

that may not be uniform and may be dated and subject to limitations. Given the scope and extent of the Zinnov 

Report, disclosures are limited to certain excerpts and the Zinnov Report has not been reproduced in its entirety 

in this Draft Red Herring Prospectus. There are no parts, data or information which may be relevant for the 

proposed Offer that have been left out or changed in any manner. The extent to which the industry and market 

data presented in this Draft Red Herring Prospectus is meaningful and depends upon the readerôs familiarity with, 

and understanding of, the methodologies used in compiling such information. There are no standard data gathering 

methodologies in the industry in which our Company conducts business and methodologies, and assumptions may 

vary widely among different market and industry sources. Such information involves risks, uncertainties and 

numerous assumptions and is subject to change based on various factors, including those discussed in ñRisk 

Factors ïCertain sections of this Draft Red Herring Prospectus disclose information from the industry report 

which has been commissioned and paid for by us exclusively in connection with the Offer and any reliance on 

such information for making an investment decision in the Offer is subject to inherent risksò on page 45. 
 

In accordance with the disclosure requirements under the SEBI ICDR Regulations, ñBasis for the Offer Priceò 

on page 117 includes information relating to our peer group companies.  

 

Currency and Units of Presentation 

 

All references to ñRupeesò or ñò or ñRs.ò are to Indian Rupees, the official currency of the Republic of India.  

 

All references to ñU.S.$ò, ñU.S. Dollarò, ñUSDò or ñU.S. Dollarsò are to United States Dollars, the official 

currency of the United States of America.  
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All references to ñAEDò are to the United Arab Emirates dirham, which is currency of the United Arab Emirates.  

 

All references to ñGBPò are to the Great Britain Pound, which is currency of the United Kingdom.  

 

All references to ñEuroò or ñúò are to Euro, the official currency of 19 countries of the European Union. 

 

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have 

been expressed in millions. One million represents ó10 lakhsô or 1,000,000. However, where any figures that may 

have been sourced from third-party industry sources are expressed in denominations other than millions, such 

figures appear in this Draft Red Herring Prospectus expressed in such denominations as provided in their 

respective sources. 
 

Time 

 

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time. Unless indicated 

otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year. 

 

Exchange Rates  

 

This Draft Red Herring Prospectus may contain conversions of certain other currency amounts into Indian Rupees 

that have been presented solely to comply with the requirements of the SEBI 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 of USD, EUR, AED and GBP into Indian Rupees for the periods indicated are provided 

below: 
(in ) 

Currency 
Exchange rate as on*   

September 30, 2021 September 30, 2020 March 31, 2021 March 31, 2020 March 31, 2019 

1 USD 74.25 73.79 73.50 75.39 69.17 

1 EUR 86.13 86.56 86.10 83.05 77.70 

1 AED 20.23 20.11 19.92  20.52 18.86 

1 GBP 99.86 94.73 100.95 93.07 90.47 

Source: USD, GBP and EUR ï www.fbil.org. and AED ï www.xe.com.  

*If the reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have been 

disclosed. 
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FORWARD-LOOKING STATEMENTS  

 

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may 

be described as ñforward-looking statementsò. These forward-looking statements include statements which can 

generally be identified by words or phrases such as ñaimò, ñanticipateò, ñare likelyò, ñbelieveò, ñcontinueò, ñcanò, 

ñcouldò, ñexpectò, ñestimateò, ñintendò, ñmayò, ñlikelyò, ñobjectiveò, ñplanò, ñproposeò, ñwill continueò, ñseek 

toò, ñwill achieveò, ñwill likelyò, ñwill pursueò or other words or phrases of similar import. Similarly, statements 

that describe the strategies, objectives, plans or goals of our Company are also forward-looking statements. All 

statements regarding our expected financial conditions, results of operations, business plans and prospects are 

forward-looking statements. These forward-looking statements include statements as to our business strategy, 

plans, revenue, and profitability (including, without limitation, any financial or operating projections or forecasts) 

and other matters discussed in this Draft Red Herring Prospectus that are not historical facts. However, these are 

not the exclusive means of identifying forward-looking statements. 

 

These forward-looking statements are based on our current plans, estimates and expectations and actual results 

may differ materially from those suggested by such forward-looking statements. All forward-looking statements 

are subject to risks, uncertainties, and assumptions about us that could cause actual results to differ materially 

from those contemplated by the relevant forward-looking statement. This may be due to risks or uncertainties 

associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the industries 

we cater and our ability to respond to them, our ability to successfully implement our strategies, our growth and 

expansion, technological changes, our exposure to market risks, general economic and political conditions in India 

and globally, which have an impact on our business activities or investments, the monetary and fiscal policies of 

India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other 

rates or prices, the performance of the financial markets in India and globally, changes in domestic laws, 

regulations and taxes, changes in competition in our industry and incidence of any natural calamities and/or acts 

of violence.  

 

Certain important factors that could cause actual results to differ materially from our expectations include, but are 

not limited to, the following:  

 

¶ Impairment or termination of our long-term relationship with key clients and/or our failure to renew 

agreements and/or obtain purchase orders/ statement of work and/or expansion of scope of services from such 

key clients.  

¶ Failure to manage our international operations successfully and/or comply with applicable legal and 

regulatory requirements, in the geographies our customers are located;  

¶ Inability to attract new clients and/or expand sales to existing clients;  

¶ Decrease in demand for our outsourced services in the major industries we currently cater to;  

¶ Failure to keep pace with rapid technological developments to offer new and innovative products and services 

and/or deeper solutions to address the needs of our clients; 

¶ Inability to hire, retain, train and motivate qualified and skilled personnel ; 

¶ Inability to obtain accurate, comprehensive and reliable data; 

¶ Inability to comply with data privacy and security requirements 

¶ Worsening of economic conditions that negatively affect or occurrence of factors that negatively affect the 

economic conditions of the United States;  

¶ Inability to compete successfully against competitors and pricing pressures or the loss of market share; 

¶ The continuing impact of the COVID-19; and 

¶ Fluctuations in foreign currency exchange rates;  

 

For a further discussion of factors that could cause our actual results to differ, see ñRisk Factorsò, ñOur Businessò 

and ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò on pages 25, 167 

and 327, respectively. By their nature, certain market risk disclosures are only estimates and could be materially 

different from what actually occurs in the future. As a result, actual future gains or losses could materially be 

different from those that have been estimated. Forward-looking statements reflect our current views as of the date 

of this Draft Red Herring Prospectus and are not a guarantee of future performance. These statements are based 

on our managementôs belief and assumptions, which in turn are based on currently available information. 

Although we believe that the assumptions on which such statements are based are reasonable, any such 

assumptions as well as statements based on them could prove to be inaccurate.  
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Neither our Company, the Directors, the Selling Shareholders, nor the Syndicate or any of their respective 

affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after 

the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come 

to fruition. In accordance with the SEBI ICDR Regulations, our Company, and each of the Selling Shareholders 

will ensure that investors in India are informed of material developments pertaining to our Company and the 

Offered Shares from the date of the Red Herring Prospectus until the time of the grant of listing and trading 

permissions by the Stock Exchanges. The Selling Shareholders, severally and not jointly, shall ensure that 

investors are informed of material developments in relation to statements and undertakings specifically made or 

confirmed by the Selling Shareholders in this Draft Red Herring Prospectus, the Red Herring Prospectus and the 

Prospectus until the grant of listing and trading permission by the Stock Exchanges. 
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SECTION II ï SUMMARY OF THE OFFER DOCUMENT  

 

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is not 

exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring Prospectus 

or all details relevant to prospective investors. This summary should be read in conjunction with, and is qualified 

in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus, 

including the sections titled ñRisk Factorsò, ñOur Businessò, ñIndustry Overviewò, ñCapital Structureò, ñThe 

Offerò, ñFinancial Informationò, ñObjects of the Offerò and ñOutstanding Litigation and Other Material 

Developmentsò beginning on pages 25, 167, 129, 83, 68, 239, 103 and 361 respectively of this Draft Red Herring 

Prospectus.  

  

Primary business of our Company  

 

We are one of the leading pure-play data analytics and insights companies among the entities incorporated in 

India, in terms of revenue in Fiscal 2020. We are an independent digital, marketing and customer analytics 

company. We have significant expertise in analytics for digital, D2C and omnichannel models (Source: Zinnov 

Report). Our AI driven products and our solutions and IP-led solutions are supported by industry specific domain 

experience and the latest technologies and aim at enabling organizations to solve complex issues relating to their 

customers, markets and competition at speed and scale.  

 

Summary of Industry (Source: Zinnov Report) 

 

Data and analytics is expected to account for 13.9% of the estimated total digital spend (US$2.3 trillion) by 2024. 

Globally, there is a rising acknowledgement in the market of the niche capabilities being developed by pure play 

analytics players and as a result, the overall analytics and AI -led analytics services market size for pure play 

analytics firms is expected to grow at CAGR of 24.8% and 32.7%, respectively, during 2020 to 2024. Moreover, 

the COVID-19 pandemic has further accelerated digital adoption resulting in the majority of the companies 

globally determining to digitize their core business model to remain economically viable.  

 

Name of Promoters 

 

As on the date of this Draft Red Herring Prospectus, Ashwin Ramesh Mittal, Riddhymic Technologies Private 

Limited, Riddhymic Technoserve LLP and AM Family Private Trust are our promoters. For further details, see 

ñOur Promoters and Promoter Groupò at page 231.  

 

The Offer   

 
Offer (1)^ Up to [ǒ] Equity Shares for cash at price of  [ǒ] per Equity Share (including a premium of [ǒ] 

per Equity Share), aggregating up to  6,000.00 million 

of which 

Fresh Issue (1)^ Up to [ǒ] Equity Shares aggregating up to  3,000.00 million 

Offer for Sale(2) Up to [¶] Equity Shares by the Selling Shareholders aggregating up to  3,000.00 million 

Employee Reservation 

Portion(3) 

Up to [ǒ] Equity Shares aggregating up to  [ǒ] million 

Net Offer Up to [ǒ] Equity Shares aggregating up to  [ǒ] million 

^  Subject to receipt of requisite regulatory approvals and compliance with applicable law, our Company, in consultation 

with the BRLMs, may consider a Pre-IPO Placement aggregating up to  600.00 million. If the Pre-IPO Placement is 

completed, the Fresh Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the Net Offer 

complying with Rule 19(2)(b) of the SCRR. 

(1) The Offer has been authorized by a resolution of our Board dated December 20, 2021 and the Fresh Issue has been 

authorized by a special resolution of our Shareholders dated December 20, 2021.  

(2) The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale pursuant to the Offer 

for Sale in terms of the SEBI ICDR Regulations. For details of the authorisations by the Selling Shareholders in relation 

to the Offered Shares, see ñOther Regulatory and Statutory Disclosuresò on page 367.  

(3) In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for 

allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of  200,000, subject to the 

maximum value of Allotment made to such Eligible Employee not exceeding  500,000. The unsubscribed portion, if any, 

in the Employee Reservation Portion, shall be added to the Net Offer. For further details, see ñOffer Structureò on page 

384. 
 

For further details, see ñThe Offerò and ñOffer Structureò beginning on pages 68 and 384, respectively.  
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Objects of the Offer   

 
The Net Proceeds are proposed to be utilised in the manner set forth below: 

 

Particulars Estimated amount(1)(in  million) 

Funding inorganic growth initiatives  750.00 

Funding working capital requirements of our Company 700.00 

Funding product and IP initiatives 500.00 

Funding the expansion of our geographical footprint 300.00 

General corporate purposes (2) [ǒ] 

Total (2) [ǒ] 
(1) Subject to receipt of requisite regulatory approvals and compliance with applicable law, our Company, in consultation 

with the BRLMs, may consider a Pre-IPO Placement. If the Pre-IPO Placement is completed, the Fresh Issue size will be 

reduced to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of the SCRR. Upon 

allotment of Specified Securities issued pursuant to the Pre- IPO Placement and after compliance with requirements 

prescribed under the Companies Act, our Company may utilise the proceeds from such Pre-IPO Placement towards one 

or more of the Objects. 

(2) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The 

amount to be utilised for general corporate purposes shall not exceed 25% of the gross proceeds from the Fresh Issue. 
 

For further details, see ñObjects of the Offerò on page 103. 

 
Aggregate pre-Offer  shareholding of our Promoters, the members of our Promoter Group (other than our 

Promoter) and Selling Shareholder 

 

The aggregate pre-Offer shareholding of our Promoters and members of our Promoter Group as a percentage of 

the pre-Offer paid-up share capital of our Company is set out below:  

 
S. 

No. 
Name of the Shareholder 

Pre-Offer Equity Share capital 

No. of Equity Shares % of total Shareholding 

Promoters (A) 

1.  Ashwin Ramesh Mittal 5,766,496 5.63 

2.  Riddhymic Technologies Private Limited 19,891,528 19.41 

3.  Riddhymic Technoserve LLP 23,722,744 23.15 

4.  AM Family Private Trust 26,717,568 26.07 

 Total (A) 76,098,336 74.27 

Members of the Promoter Group (other than Promoters) (B) 

1.  Ramesh Brahmadutt Mittal 8 Negligible 

2.  Sheila Mittal  8 Negligible 

 Total (B) 16 Negligible 

Total (A+B) 76,098,352 74.27 

 

The pre-Offer shareholding of the Selling Shareholders is set out below:  

 

S. 

No. 
Name of the Selling Shareholder 

Pre-Offer Equity Share capital 

No. of Equity Shares 
% of paid-up Equity 

Share capital 

1.  Ashwin Ramesh Mittal 5,766,496 5.63 

2.  Riddhymic Technologies Private Limited 19,891,528 19.41 

3.  Riddhymic Technoserve LLP 23,722,744 23.15 

4.  AM Family Private Trust 26,717,568 26.07 

5.  Kumar Kantilal Mehta 25,366,112 24.76 

Total 101,464,448 99.02 

 

 

Summary of Restated Financial Statements 

 
The following summary financial information is derived from our Restated Financial Statements:  
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    (  in million, except per share data) 

Particulars 

As at/ for six months ended As at / for the Fiscal ended 

September 30, 

2021 

September 30, 

2020 

March 31, 

2021 

March 31, 

2020 

March 31, 

2019 

Equity share capital 126.83 144.74 144.74 144.74 144.74 

Net worth(1) 1,234.59 1,164.17 1,335.36 1,037.18 872.12 

Revenue from operations 1,436.75 1,122.17 2,471.93 2,558.41 2,305.59 

Profit/ (loss) for the period/year 268.24 127.95 297.20 169.28 179.34 

Earnings per Equity Share of face value of 

 5 from total operations 

     

- Basic(2) (in ) 2.41* 1.11* 2.57 1.46 1.30 

- Diluted (2) (in ) 2.36* 1.09* 2.51 1.44 1.28 

Net asset value per Equity Share(3) (in ) 12.17 10.05 11.53 8.96 7.53 

Total borrowings (including current 

maturities of long-term debts) (4) 

10.39 13.17 11.71 60.37 13.83 

*Not Annualised  

 
(1) óNet worthô means the aggregate value of the paid-up share capital of our Company and all reserves created out of profits and securities 

premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred 

expenditure and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of assets, write-back of 

depreciation and amalgamation, each as applicable for the Company on a restated basis.  
(2) Pursuant to a resolution of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, each equity share of our Company 

of  10 each was sub-divided into two Equity Shares of  5 each and accordingly, the issued, subscribed and paid-up equity share capital of 

our Company was sub-divided from 12,683,058 equity shares of the Company of 10 each to 25,366,116 Equity Shares of 5 each. Further, 
pursuant to resolutions of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, our Company on December 17, 

2021, allotted three Equity Shares for every one Equity Share held by Shareholders on the record date i.e., December 17, 2021, by way of a 

bonus issue and consequently, the paid-up Equity Share capital of our Company was increased to  507,322,320. The Earnings per Equity 
Share (basic and diluted) has been calculated after giving effect to such sub-division and bonus issuance of equity shares of our Company.  

(3) Net Asset Value per share = Restated equity attributable to owners of the Company excluding the reserves created out of revaluation of assets/ 

number of equity shares outstanding during the year/period after giving effect to the sub-division and bonus issuance of equity shares of our 
Company. 

(4) Total borrowings consist of non-current borrowings (including current maturities of long-term borrowings) and current borrowings as per our 

Restated Financial Statements. 
 

For further details, see ñRestated Financial Statementsò beginning on page 239. 
 

Qualifications of the Statutory Auditors which have not been given effect to in the Restated Financial 

Statements  

 

Our Statutory Auditors have not made any qualifications that have not been given effect to in the Restated 

Financial Statements. 
 

Summary of Outstanding Litigation  
 

A summary of outstanding litigation proceedings involving our Company, Directors and Promoters and 

outstanding litigation proceedings involving our Group Company which may have a material impact on the 

position of our Company, in accordance with the SEBI ICDR Regulations and the Materiality Policy as on the 

date of this Draft Red Herring Prospectus, is provided below:  

 

Name of Entity 
Criminal 

Proceedings 

Tax 

Proceedings 

Statutory or 

Regulatory 

Proceedings 

Disciplinary 

actions by the 

SEBI or Stock 

Exchanges 

against our 

Promoters 

Other 

material 

proceedings

*  

Aggregate 

amount 

involved (  in 

million)**  

Company 

By the Company Nil  Nil  Nil  Nil  Nil  Nil  

Against the Company Nil  13 Nil  Nil  Nil  267.34 

Directors 

By our Directors Nil  Nil  Nil  Nil  Nil  - 

Against the Directors 1 Nil  Nil  Nil  Nil  - 

Promoters 

By Promoters Nil  Nil  Nil  Nil  Nil  - 

Against Promoters Nil  Nil  Nil  Nil  Nil  - 

*For further details of such outstanding litigation proceedings, see ñOutstanding Litigation and Other Material Developmentsò 

on page 361.  

* In accordance with the Materiality Policy.  

* * To the extent quantifiable. 
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As on the date of this Draft Red Herring Prospectus, there are no outstanding litigation proceedings involving the 

Group Company, which may have a material impact on our Company. 
 

Our Company does not have any subsidiary as on date of this Draft Red Herring Prospectus 
 

For further details, see ñOutstanding Litigation and Other Material Developmentsò on page 361. 

 

Risk Factors 

Specific attention of Investors is invited to the section ñRisk Factorsò on page 25. Investors are advised to read 

the risk factors carefully before taking an investment decision in the Offer. 

 

Summary of Contingent Liabilities   

 

A summary table of our contingent liabilities as at September 30, 2021, September 30, 2020, March 31, 2021, 

March 31, 2020 and March 31, 2019, as disclosed in the Restated Financial Statements is set forth below:  

 
(  in million) 

Contingent Liabilities 

As at 

September 30, 

2021 

September 30, 

2020 

March 31, 

2021 

March 31, 

2020 

March 31, 

2019 

Claims against the company not 

acknowledged as debts in respect 

of:  

 

Direct Tax Matters* 156.02 6.41 156.02 6.41 -    

Indirect Tax Matters ** 85.06 9.53 85.06 9.53 9.53 

Total  241.08 15.94 241.08 15.94 9.53 
*As at 30 September, 2021, 30 September, 2020, 31 March, 2021, 31 March, 2020, 31 March, 2019, claims against the Company not 

acknowledged as debts in respect of income tax matters amounted to 156.02 Million, 6.41 Million, 156.02 Million, 6.41 Million and nil 

respectively. The claims against the Company majorly represent demands arising on completion of assessment proceedings under the Income-
tax Act, 1961. These claims are on account of multiple types of disallowances such as disallowance of deduction under section 10AA , 

disallowance of losses of foreign branch, disallowance of foreign tax credit, disallowance of payment made to related parties and non 

allowance of TDS and advance tax of amalgamating company. These matters are pending before various appellate authorities and the 
Management including its tax advisors expect that company's position will likely be upheld in on ultimate resolution. The company has paid 

1.28 million under protest out of the above. 

 
** As at 30 September, 2021, 30 September, 2020, 31 March, 2021, 31 March, 2020, 31 March, 2019, claims against the Company not 

acknowledged as debts in respect of indirect tax matters amounted to 85.06 Million, 9.53 Million, 85.06 Million, 9.53 Million, 9.53 

Million. The claims against the Company majorly represent demands arising on completion of assessment proceedings under the Service Tax 
Act. These claims are on account of multiple issues of disallowances such as the nature of the service mentioned in the agreement is different 

as that of the invoice, disallowance of CENVAT Credit accounted but not shown in the ST-3 Returns, These matters are pending before various 

appellate authorities and the Management including its tax advisors expect that companyôs position will likely be upheld on ultimate 
resolution.  

 

For further details, see ñRestated Financial Statements - 46. Contingent liabilities and commitmentsò at page 314.  

 

Summary of Related Party Transactions  

 

A summary of related party transactions entered into by our Company with related parties as reported in the 

Restated Financial Statements is set forth below:  
 (  in million) 

Nature of 

transaction 

Name of related 

party 

For the Six months ended For the Fiscals ended 

September 

30, 2021 

September 

30, 2020 

March 31, 

2021 

March 31, 

2020 

March 31, 

2019 

Consideration for 

slump sale 

Incivus Technologies 

Private Limited 

20.00 - - - - 

Services given 

Borderless Access 

Private Limited* 

- - - - 10.22 

Purchases - - - - 3.72 

Expenses 

reimbursement  

- - - - 75.50 

Key management 

personnel 

Ashwin Ramesh 

Mittal 

6.47 7.22 11.19 5.71 9.94 

Ramesh Brahmadutt 

Mittal 

- - - 12.00 9.77 

Kumar Kantilal 

Mehta**  

- 5.27 17.56 0.21 18.32 
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Nature of 

transaction 

Name of related 

party 

For the Six months ended For the Fiscals ended 

September 

30, 2021 

September 

30, 2020 

March 31, 

2021 

March 31, 

2020 

March 31, 

2019 

Kedar Sohoni# - - - - 8.34 

Praveen Gupta# - - - - 8.34 

Ruchika Gupta# - - - - 8.34 

Prashant Bhatt 3.66 3.82 6.85 10.53 7.14 

Deepesh Shamji 

Joishar 

0.73 0.63 1.29 0.45 - 

Srirang 

Mahabhagwat$ 

- - - 0.70 0.75 

 * Ceased to be a related party with effect from March 18, 2019. 
**Ceased to be a Director with effect from December 9, 2021.  

# Ceased to be Directors with effect from March 18, 2019.  

$ Ceased to be the company secretary of our Company with effect from December 31, 2019. 
  

For further details, see ñRestated Financial Statements ï 38. Related Party Disclosuresò at page 307. 
 

Financing Arrangements  
 

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, directors 

of Riddhymic Technologies Private Limited, our Directors and their relatives have financed the purchase by any 

other person of securities of our Company (other than in the normal course of the business of the financing entity) 

during a period of six months immediately preceding the date of this Draft Red Herring Prospectus.  

 

Weighted average price at which the Equity Shares were acquired by our Promoters and the Selling 

Shareholders in the one year preceding the date of this Draft Red Herring Prospectus  

 

Except as disclosed below, our Promoters and our Selling Shareholders have not acquired any Equity Shares in 

the one year preceding the date of this Draft Red Herring Prospectus. 

 

Name of Promoter / Selling Shareholder 
Number of Equity Shares 

acquired# 

Weighted average price 

per Equity Share^* # ( ) 

Promoters 

Ashwin Ramesh Mittal 4,324,872 Nil  
Riddhymic Technologies Private Limited 14,918,646 Nil  
Riddhymic Technoserve LLP 17,792,058 Nil  
AM Family Private Trust 20,378,176 2.34 

Selling Shareholders 

Ashwin Ramesh Mittal 4,324,872 Nil  

Riddhymic Technologies Private Limited 14,918,646 Nil  

Riddhymic Technoserve LLP 17,792,058 Nil  

AM Family Private Trust 20,378,176 2.34 

Kumar Kantilal Mehta 19,024,584 Nil  
^As certified by, N B T and Co, Chartered Accountants, pursuant to their certificate dated January 8, 2022.  

*Only acquisition of equity shares has been considered while arriving at weighted average price per Equity Share for the last one year. 
#The number of equity shares acquired and the price of acquisition, have been adjusted for the sub-division in the face value of the equity 

shares of our Company from 10 each to 5 each pursuant to a resolution of the Shareholders dated November 30, 2021, as applicable. 

 

Average Cost of Acquisition of Equity Shares by our Promoters and the Selling Shareholders  

 

The average cost of acquisition of Equity Shares by our Promoters and the Selling Shareholders as at the date of 

this Draft Red Herring Prospectus, is:  

 
Name of Promoter / Selling Shareholder 

Number of Equity Shares 

held# 

Average cost of acquisition 

per Equity Share^* # ( ) 

Promoters 
 

Ashwin Ramesh Mittal 5,766,496 4.00 

Riddhymic Technologies Private Limited 19,891,528 0.17 

Riddhymic Technoserve LLP 23,722,744 0.27 

AM Family Private Trust 26,717,568 1.78 

Selling Shareholders 
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Name of Promoter / Selling Shareholder 
Number of Equity Shares 

held# 

Average cost of acquisition 

per Equity Share^* # ( ) 

Ashwin Ramesh Mittal 5,766,496 4.00 

Riddhymic Technologies Private Limited 19,891,528 0.17 

Riddhymic Technoserve LLP 23,722,744 0.27 

AM Family Private Trust 26,717,568 1.78 

Kumar Kantilal Mehta 25,366,112 2.28 
^As certified by, N B T and Co, Chartered Accountants, pursuant to their certificate dated January 8, 2022.  
*Calculated as per FIFO Method. 
#The number of equity shares acquired and the price of acquisition, have been adjusted for the sub-division in the face value of the equity 

shares of our Company from 10 each to 5 each pursuant to a resolution of the Shareholders dated November 30, 2021, as applicable. 
 

Acquisition of equity shares in the last three years 
 

The price at which equity shares were acquired by Promoters, members of the Promoter Group and Selling 

Shareholders in the last three years is set forth below:  

 

Name of acquirer Date of acquisition 
Number of Equity 

Shares acquired* 

Price of acquisition 

per Equity Share 

(in )*  

Promoters  

Ashwin Ramesh Mittal December 17, 2021 4,324,872 Nil # 

Riddhymic Technologies Private Limited March 15, 2019 127,854 25.88 

December 17, 2021 14,918,646 Nil # 

Riddhymic Technoserve LLP March 15, 2019 243,034 25.88 

December 17, 2021 17,792,058  Nil # 

AM Family Private Trust March 30, 2019 6,339,392 Nil ^ 

December 6, 2021 340,000 140.00 

December 17, 2021 20,038,176  Nil # 

Members of Promoter Group (other than Promoters) 

Ramesh Brahmadutt Mittal 

 

March 15, 2019 6,339,392 25.88 

October 12, 2021 2 Nil ^ 

December 17, 2021 6 Nil # 

Sheila Mittal October 12, 2021 2 Nil ^ 

December 17, 2021 6 Nil # 

Selling Shareholders 

Kumar Kantilal Mehta March 22, 2019 2,236,758 25.88 

December 17, 2021 19,024,584 Nil # 

Ashwin Ramesh Mittal December 17, 2021 4,324,872 Nil # 

Riddhymic Technologies Private Limited March 15, 2019 127,854 25.88 

December 17, 2021 14,918,646 Nil # 

Riddhymic Technoserve LLP March 15, 2019 243,034 25.88 

December 17, 2021 17,792,058  Nil # 

AM Family Private Trust March 30, 2019 6,339,392 Nil ^ 

December 6, 2021 340,000 140.00 

December 17, 2021 20,038,176 Nil # 

Note: As certified by, N B T and Co, Chartered Accountants, pursuant to their certificate dated January 8, 2022. 

*The number of equity shares acquired and the price of acquisition, have been adjusted for the sub-division in the face value of the equity 

shares of our Company from 10 each to 5 each pursuant to a resolution of our Shareholders dated November 30, 2021, as applicable.  

# Acquired pursuant to a bonus issuance of Equity Shares.  
^ Acquired by way of gift.  

As on the date of this Draft Red Herring Prospectus, there are no Shareholders holding any special rights in our 

Company, including the right to nominate Director(s) on our Board.  

 

Details of pre-IPO Placement 

 

Subject to receipt of requisite regulatory approvals and compliance with applicable law, our Company, in 

consultation with the BRLMs, may consider a further issue of Specified Securities through a private placement, 

preferential offer or any other method as may be permitted under applicable law to any person(s), aggregating up 

to  600.00 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC (ñPre-IPO 

Placementò). If the Pre-IPO Placement is completed, the Fresh Issue size will be reduced to the extent of such 
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Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of the SCRR.  

 

Offer  of equity shares of our Company for consideration other than cash in the last one year 

 

Except as disclosed below, our Company has not issued any equity shares of our Company for consideration other 

than cash in the one year preceding the date of this Draft Red Herring Prospectus:  

 

Pursuant to resolutions of our Board dated November 26, 2021and Shareholders dated November 30, 2021, our 

Company on December 17, 2021, allotted three Equity Shares for every one Equity Share held by Shareholders 

on the record date i.e., December 17, 2021, by way of a bonus issue. For details, see ñCapital Structure-Notes to 

the Capital Structureò on page 83.  

 

Split or Consolidation of equity shares in the last one year  

 

Except as disclosed below, our Company has not undertaken split or consolidation of its equity shares in the one 

year preceding the date of this Draft Red Herring Prospectus: 

 

Pursuant to a resolution of our Board dated November 26, 2021, and a resolution of our shareholders dated 

November 30, 2021, each equity share of our Company of 10 each was sub-divided into two Equity Shares of 

5 each and accordingly the issued, subscribed and paid-up equity share capital of our Company was sub-divided 

from 12,683,058 equity shares of the Company of 10 each to 25,366,116 Equity Shares of 5 each.  
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SECTION I I I - RISK FACTORS 

 

An investment in equity shares involves a high degree of risk. You should carefully consider all the information 

in this Draft Red Herring Prospectus, including the risks and uncertainties described below before making an 

investment in the Equity Shares. 

 

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may 

not be the only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose 

to operate. Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the 

financial or other implication of any of the risks mentioned in this section. If any or a combination of the following 

risks actually occur, or if any of the risks that are currently not known or deemed to be not relevant or material 

now actually occur or become material in the future, our business, cash flows, prospects, financial condition and 

results of operations could suffer, the trading price of the Equity Shares could decline, and you may lose all or 

part of your investment. To obtain a more detailed understanding of our business and operations, please read this 

section in conjunction with the sections titled ñIndustry Overviewò, ñOur Businessò, ñKey Regulations and 

Policiesò and ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò 

beginning on pages 129, 167, 200 and 327, respectively, as well as other financial and statistical information 

contained in this Draft Red Herring Prospectus. 

 

To the extent the COVID-19 pandemic adversely affects our business and results of operations, it may also have 

the effect of heightening many of the other risks described in this section. In making an investment decision, you 

must rely on your own examination of us and the terms of the Offer, including the merits and risks involved, and 

you should consult your tax, financial and legal advisors about the particular consequences of investing in the 

Offer. Prospective investors should pay particular attention to the fact that our Company is incorporated under 

the laws of India and is subject to a legal and regulatory environment which may differ in certain respects from 

that of other countries.  

 

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, 

estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-

looking statements as a result of certain factors, including but not limited to the considerations described below. 

For details, see ñForward-Looking Statementsò beginning on page 16.  

 

Unless otherwise indicated or the context requires otherwise, the financial information for Fiscals 2019, 2020 

and 2021, and the six months ended September 30, 2020 and 2021, included herein is based on our Restated 

Financial Statements included in this Draft Red Herring Prospectus. For further information, see ñRestated 

Financial Statementsò on page 239. Our fiscal year ends on March 31 of each year, and references to a particular 

fiscal are to the twelve months ended March 31 of that year. 

 

Unless otherwise indicated or the context requires otherwise, in this section, references to ñthe Companyò, ñour 

Companyò, ñweò, ñusò or ñourò refers to Course5 Intelligence Limited. 

 

Unless otherwise indicated, industry and market data used in this section have been derived from the report titled 

ñData & Analytics Market Overviewò dated January 7, 2022 (the ñZinnov Reportò) prepared exclusively for the 

Offer and released by Zinnov and commissioned and paid by us in connection with the Offer. 

 

Internal Risk Factors 

 

1. A significant portion of our revenue is generated from key clients, and if our key clients do not renew 

their agreements, issue purchase orders/ statement of work, or expand the scope of services, we provide 

to them, or if our long-term relationships with our key clients are impaired or terminated, our business, 

financial condition and results of operations could be adversely impacted. 

 

We derive a significant portion of our revenue from certain key clients, and accordingly, a significant percentage 

of our future revenues will be dependent upon the successful continuation of our relationships with these clients. 

In Fiscals 2019, 2020 and 2021, and in the six months ended September 30, 2020 and 2021, revenue generated 

from our top five clients amounted to 1,037.41 million, 1,121.65 million, 1,122.34 million, 525.22 million 

and 634.22 million, respectively, accounting for 45.00%, 43.84%, 45.40%, 46.80% and 44.14%, respectively, of 

our revenue from operations in the same periods. Our ability to maintain close relationships with these and other 

major clients is essential to the growth and profitability of our business. The services we provide to our clients, 
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and the revenues from those services, may decline or vary, as the type and quantity of services the clients require 

changes over time.  

 

In most cases, we enter into master service agreements with our key clients as well as project specific contracts 

or purchase orders or statements of work that are valid until the completion of that specific project, or for the 

duration of the clientôs fiscal year. Our agreements allow us to provide multiple solutions and products to our 

clients on an on-going basis and cover terms such as scope of services, confidentiality, data protection and privacy, 

obligations, representations and warranties, security and privacy measures, intellectual property rights, audit/ 

inspection, insurance, indemnity, term and termination, and compliance with applicable laws and regulations. Our 

master service agreements are typically valid for periods ranging from one year to five years and are subject to 

renewal based on mutually agreed terms as well as automatic renewal in certain cases, while certain agreements 

do not provide a defined term and are valid until terminated in accordance with the specified terms. However, our 

clients typically have no obligation to renew or expand such agreements with us after the expiration of their 

existing agreements or issue purchase orders or statement of work as part of such agreements. Further, certain of 

our agreements with clients, may be terminated by the clients without causes by providing specified written notice. 

Additionally, our agreements typically provide that all the services delivered by us during the term of our 

agreement/ purchase order/ statement of work and all the deliverables developed or prepared for the client shall 

be the sole and exclusive property of the client. We are also solely responsible for the maintenance of adequate, 

qualified, experienced and professional employees, as well as obligated to conduct appropriate background checks 

on the employees in certain cases. Our project specific contracts, purchase orders or statement of work typically 

include the description of services (including product/ service specific terms and specifications), team 

composition, term, pricing, payment, termination and workload (average amount of hours, shift timings and 

holidays). Further, our purchase orders/ statement of work typically require compliance to the clientôs supplier 

code of conduct and standard terms and conditions, and may be terminated by the client by issuing a written 

notice. Such master service agreements and project specific contracts, purchase orders or statement of work are 

typically not exclusive, and our clients may have similar arrangements with our competitors. Further, our clients 

are not prevented from in-sourcing services that are currently outsourced to us, and none of our clients have 

entered into any non-compete agreements with us. Moreover, since the agreements we typically enter into with 

our clients are subject to the issuance of project specific work orders or statement of work, the commercial terms 

of each individual project including the pricing is typically set out in such work orders/statement of work. There 

can be no assurance that our key clients will continue to issue purchase orders or statements of work at the same 

rate or at all.  In addition, since in many cases our master service agreements govern the overall terms of 

arrangement with our clients and as a result, the failure of one of our solutions or products could result in the 

termination of the other offerings we provide to such client as well as the entire master service agreement entered 

into with such client and purchase orders/ statement of work issued thereon.  

  

The loss of any of our key clients, due to our inability to renew our agreements with them or failure to secure 

project specific contracts, purchase orders or statement of work with them, or a decision by any one of them to 

reduce the services we provide to them would result in a decline in our revenues. The renewal or expansion of 

client relationships may decrease or vary as a result of a number of factors, including our clientsô satisfaction or 

dissatisfaction with our solutions and products, reliability of our solutions and products, our pricing, the effects 

of general economic conditions, competitive offerings or alternatives, substantial turnover of the client personnel 

responsible for procurement and use of our products or services or reductions in our clientsô spending levels. 

There can be no assurance that the terms of our agreements/ purchase orders/ statements of work will be favourable 

to us or that we will be able to find new clients of appropriate size or at all in the future to compensate for any of 

our key clients that we lose or that renew their agreements/ purchase orders/ statements of work on less favourable 

terms. Moreover, we also provide services to certain clients which are not governed by any master service 

agreement or contract and as a result, we face the risk of, amongst others, such services being terminated at short-

notice and/ or lack of legal recourse in case of any dispute. Further, if the financial condition of any of our key 

clients were to deteriorate in the future, our revenues could be significantly affected and we may fail to collect or 

recover any or all receivables from such clients for services already rendered by us. 

 

Moreover, we are also dependent on the continued market acceptance and demand of our clientsô products and 

services and any negative impact on the clientôs business and operations could adversely affect the amount of 

services they avail from us. For instance, in 2019, our engagement with the digital marketing team of a particular 

client was abruptly ended on account of certain instances of adverse health reactions by consumers of their 

products which resulted in the regulatory authorities implementing strict controls on the marketing and sale of the 

clientôs products. In addition, our reliance on any individual client for a significant portion of our revenues may 

give that client a certain degree of pricing leverage against us when negotiating contracts and terms of service. 

Further, increasing the scope and type of service we provide to our existing clients is a significant part of our 
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growth strategy. Our clientsô decisions to expand the scope of services we offer to them depends on a number of 

factors, including general economic conditions, the budget of our clients, quality and accuracy of our solutions, 

our ability to assist our clients in appropriately identifying challenges faced, mapping out a feasible framework, 

achieving success with data-driven initiatives, and our clientsô satisfaction with our solutions. If our efforts to 

expand the services we offer within our existing client base are not successful, our business, results of operations 

and financial condition may be adversely impacted. 

 

2. Our international operations are subject to many uncertainties and further expansion of our international 

operations exposes us to risks that could have a material adverse effect on our business, financial 

condition and results of operations. 

 

We have offices outside India in Bellevue (United States), London and Dubai and conduct our business across 

emerging and developed markets and serve clients across countries in North America, Europe and rest of the 

world (ñROWò), and derive majority of our revenues from international operations. As of September 30, 2021, 

we also had 42 full-time employees located outside India. The following table sets forth revenue from operations 

by geography for the periods indicated:  

 

Geography 

Fiscal Six months ended September 30, 

2019 2020 2021 2020 2021 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

Amount 

(  million) 

% of 

revenue 

from 

operations 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

United 
States 1,791.19 77.69% 1,924.86 75.24% 1,940.86 78.52%  893.24 79.60%  1,047.87 72.93% 

Europe  314.35 13.63% 381.73 14.92%  371.21 15.02% 155.89 13.89% 255.70 17.80% 

ROW  200.05 8.68% 251.82 9.84%  159.86 6.47% 73.04 6.51% 133.18 9.27% 

Total 2,305.59 100.00% 2,558.41 100.00% 2,471.93 100.00% 1,122.17 100.00% 1,436.75 100.00% 

 

As we provide our services to clients throughout the world from India and other locations, we are subject to and 

will continue to be subject to diverse and constantly changing economic, regulatory and social and political 

conditions in the jurisdictions in which we operate, including numerous, and sometimes conflicting, legal rules 

and interpretations thereof on matters as diverse as import/export controls, content requirements, trade restrictions, 

tariffs, taxation (including cross-border taxation, permanent establishment and transfer pricing issues), sanctions, 

government affairs, internal and disclosure control obligations, intellectual property, data privacy and labour 

relations. Certain laws and regulations that are applicable to us, but not to our competitors, may impede our ability 

to develop and offer services that compete effectively with those offered by our non-India based competitors and 

which are generally available worldwide. Moreover, we are dependent on regulations in the countries we operate 

governing outsourcing laws to offshore locations and the introduction of regulations that restrict or discourage 

companies from outsourcing services to offshore locations could result in a decrease in the demand for our services 

and adversely affect our business, financial condition and results of operations. Further, the amount of taxes we 

pay in different jurisdictions may depend on the application of the tax laws of various jurisdictions, including the 

United States, to our international business activities, changes in tax rates, new or revised tax laws or interpretation 

of existing tax laws and policies. The taxing authorities of the jurisdictions in which we operate may challenge 

our methodologies for pricing intercompany transactions pursuant to our intercompany arrangements or disagree 

with our determinations as to the income and expense attributable to specific jurisdictions. If such a challenge or 

disagreement were to occur, and our position was not sustained, we could be required to pay additional taxes, 

interest and penalties, which could result in one-time tax charges, higher effective tax rates, reduced cash flows 

and lower overall profitability of our operations. 

 

In addition, our operations are subject to laws and regulations restricting our operations, including activities 

involving restricted countries, organisations, entities and persons that have been identified as unlawful actors or 

that are subject to U.S. sanctions imposed by the Office of Foreign Assets Control (ñOFACò), or other 

international economic sanctions that prohibit us from engaging in trade or financial transactions with certain 

countries, businesses, organisations and individuals. We are subject to the Foreign Corrupt Practices Act of 1977 

(ñFCPAò), which prohibits U.S. companies and their intermediaries from bribing foreign officials for the purpose 

of obtaining or keeping business or otherwise obtaining favourable treatment, and other laws concerning our 

international operations. The FCPAôs foreign counterparts contain similar prohibitions, although varying in both 

scope and jurisdiction. We operate in many parts of the world that have experienced governmental corruption to 

some degree, and, in certain circumstances, strict compliance with anti-bribery laws may conflict with local 

customs and practices. While we have not developed and implemented formal controls and procedures to ensure 

that we are in compliance with the FCPA, OFAC sanctions, and similar sanctions, laws and regulations, we have 
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not discovered any non-compliance so far. However, there can be no assurance that we will not discover any 

issues or violations with respect to the foregoing by us or our employees, independent contractors, subcontractors 

or agents of which we were previously unaware. 

 

Violations of these laws or regulations in the conduct of our business could result in fines, criminal sanctions 

against us or our officers, prohibitions on doing business, damage to our reputation and other unintended 

consequences such as liability for monetary damages, fines and/or criminal prosecution, unfavourable publicity, 

restrictions on our ability to process information and allegations by our clients that we have not performed our 

contractual obligations. Due to the varying degrees of development of the legal systems of the countries in which 

we operate, local laws might be insufficient to protect our rights. Our failure to comply with applicable legal and 

regulatory requirements could materially adversely affect our business, financial condition and results of 

operations. 

 

We intend to continue to expand our offerings, as well as our client base, within existing regions where we operate 

and to various other jurisdictions. Further, we intend to utilise 300.00 million of the Net Proceeds over the next 

three Fiscals towards expansion of our geographical footprint. For further details, see ñObjects of the Offer - 

Details of the Objects - Funding the expansion of our geographical footprintò on page 111. However, we cannot 

assure you that such expansion will be completed in a timely manner. Further, we cannot assure you that the 

expenditure incurred for such expansion will result in a commensurate increase in our revenue.   

 

We may have limited or no experience in marketing, developing and deploying our offerings in such jurisdictions, 

and may require considerable management attention and resources for managing our growing business across 

markets. We may face competition in other countries from competitors that may have longer operating histories, 

client bases and name recognition in such countries or with international operations and with better access to 

skilled personnel in such geographies. We may also face difficulties integrating employees that we hire in different 

countries into our existing corporate culture. There can be no assurance that these and other factors will not impede 

the success of our international expansion plans, limit our ability to compete effectively in other countries or 

otherwise materially adversely affect our business, financial condition and results of operations. Further, any 

restriction on repatriation of money to India from countries where we have operations, may result in overexposure 

on the cash being accumulated for our overseas operations, which may have an adverse impact on our cash flows, 

results of operations and profitability. In addition, there may also be difficulty in sending money from India to 

overseas locations in certain cases. If we are unable to manage our international operations successfully, our 

financial results could be adversely affected, which may impact profit margins or make it increasingly difficult 

for us to conduct business in foreign markets. 

 

3. If we are unable to attract new clients and expand sales to existing clients, our growth could be slower 

than we expect and our business may also decline, which could adversely affect our results of operations 

and financial condition. 

 

Our future growth depends in part upon increasing our client base. In Fiscals 2019, 2020 and 2021, we provided 

services to 55, 64 and 57 clients (i.e. clients who contributed over 5.00 million in revenues in each of the years), 

respectively. Our ability to achieve growth in revenues in the future will depend, in large part, upon the 

effectiveness of our marketing efforts, expanding sales to existing clients and attracting new clients. This may be 

particularly challenging where an organization has already invested substantial personnel and financial resources 

to integrate other solutions/ products/ services into its business and may be reluctant or unwilling to invest in our 

offerings. If we fail to attract new clients and maintain and expand those client relationships, our revenues could 

grow slower than expected, and our business could be affected. 

 

In Fiscals 2019, 2020 and 2021, and the six months ended September 30, 2021, our net revenue retention (i.e. 

calculated as the sum of revenue from clients in the current year/ period who contributed over 5.00 million in 

revenues in the previous year/ period, divided by sum of revenue from clients who contributed over 5.00 million 

in revenues in the previous year/ period) was 112.39%, 100.02%, 93.04% and 119.99%, respectively. Our client 

retention ratios may decline or fluctuate as a result of a number of factors, including their satisfaction or 

dissatisfaction with our services, our pricing or pricing structure, the pricing or capabilities of products or services 

offered by our competitors, the effects of economic conditions, or reductions in our clientsô spending levels for a 

period or at all. If our clients do not renew their agreements or issue purchase orders/ statement of work or renew 

such agreements/ purchase orders/ statement of work on terms less favourable to us, our revenues may decline. 

Our future growth also depends upon expanding sales of our solutions and products to existing clients and their 

organizations and renewing agreements/ purchase orders/ statement of work with them. See ñRisk Factors - A 

significant portion of our revenue is generated from key clients, and if our key clients do not renew their 
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agreements, issue purchase orders/ statement of work, or expand the scope of services, we provide to them, or if 

our long-term relationships with our key clients are impaired or terminated, our business, financial condition and 

results of operations could be adversely impactedò on page 25. If our clients do not purchase additional services, 

our revenues may grow more slowly than expected, may not grow at all or may decline. Additionally, increasing 

incremental sales to our current client base requires increasingly sophisticated and costly sales efforts that are 

targeted at senior management.  

 

Demand for our offerings by new clients may also be affected by a number of factors, many of which are beyond 

our control, such as continued market acceptance of our offerings for existing and new use cases, the timing of 

development and new releases of our products, our services and solutions capabilities, technological change, 

growth or contraction in our addressable market, experience of our Company and competitors in the geographies 

where projects of our clients are to be implemented and accessibility across operating systems. Moreover, factors 

such as inability to keep up with the market trends, invest significant resources in research and development to 

develop and introduce latest products and solutions and hire experienced, talented and skilled professionals; may 

affect our ability to attract new clients and expand sales to existing clients. In addition, mitigation and containment 

measures adopted by government authorities to contain the spread of the COVID-19 pandemic, including travel 

restrictions and other requirements that limit in-person meetings, could limit our ability to establish and maintain 

relationships with new and existing clients. Further, if competitors introduce lower cost or differentiated products 

or services that are perceived to compete with our products and services, our ability to sell our products and 

services based on factors such as pricing, technology and functionality could be impaired. As a result, we may be 

unable to attract new clients at rates or on terms that would be favourable or comparable to prior periods, which 

could negatively affect the growth of our revenue. If we fail to attract new clients and maintain and expand those 

client relationships, our revenue will grow more slowly than expected and our business will be harmed. Even if 

we continue to attract new clients, the cost of new client acquisition may prove so high as to prevent us from 

sustaining profitability.  

 

4. We derive a significant portion of our revenue from certain industries, and any decrease in demand for 

outsourced services in these industries could reduce our revenues and materially adversely affect our 

business, financial condition and results of operations. 

 

We have a global and diverse client base, who are primarily engaged in the technology, media and telecom 

(ñTMTò), consumer packaged goods (ñCPGò) and retail, and life sciences/ pharmaceuticals industries. As a 

result, a substantial portion of our clients are concentrated in these limited industries and our business growth 

largely depends on continued demand for our services from clients in these industries. The following table 

provides certain information of our revenue from operations by industry for the periods indicated:  

 

Industry  

Fiscal Six months ended 

September 30, 2021 2019 2020 2021 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

Amount 

(  

million)  

% of 

revenue 

from 

operations 

TMT 1,437.93 62.39% 1,661.30 64.98% 1,694.29 68.73% 972.86 66.95% 
CPG and Retail  162.27 7.03% 201.40 7.85% 215.40 8.65% 111.70 7.74% 
Life Sciences/ 

Pharmaceuticals 
345.07 14.97% 341.50 13.34% 320.54 12.89% 202.91 14.89% 

Others 360.31 15.62% 354.20 13.82% 241.70 9.73% 148.84 10.42% 
Total 2,305.59 100.00% 2,558.41 100.00% 2,471.93 100.00% 1,436.30 100.00%  

Note: Revenue from professional services firms have been classified as per their end-use industry in the above table. 

 

A downturn in any of our targeted industries, a slowdown or reversal of the trend to outsource data analytics and 

insights services in any of these industries could result in a decrease in the demand for our services and adversely 

affect our business, financial condition and results of operations. Moreover, our agreements with clients may 

restrict us from providing substantially similar services to direct competitors of our clients, which could result in 

a decrease in the revenues generated from that particular industry. In addition, consolidation in any of these 

industries or acquisitions may decrease the potential number of buyers of our services. External risks such as 

global pandemics, including the COVID-19 pandemic, could also adversely affect the industry verticals that we 

operate in. We cannot assure you that business received from such industries will increase or remain at current 

levels or that our solutions and products will attain greater acceptance in other industries. Further, few of our 

clients may experience rapid changes in their prospects, substantial price competition and pressure on their 
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profitability. This, in turn, may result in increasing pressure on us from clients in these key industries to lower our 

prices, which could materially adversely affect our business, financial condition and results of operations. 

 

5. If we cannot keep pace with rapid technological developments to offer new and innovative products and 

services as well as develop solutions to address the need of our clients, the use of our products and services 

and, consequently, our our business, financial condition and results of operations, could decline. Further, 

our new offerings to clients in existing areas of business or new areas may not gain market acceptance. 

 

The market for our services is characterized by rapid technological change, frequent new product and service 

introductions and enhancements, changing client demands and evolving industry standards. Our success has been 

based on our ability to remain updated with the latest technologies and effectively use them to enable the 

integration of data into a common operating environment to facilitate advanced data analysis, knowledge 

management and collaboration. The attractiveness of our products and services also depends on our ability to 

innovate. To remain competitive, we must continue to develop and expand our product and service offerings. 

 

We expect new services and technologies to continue to emerge and evolve, and we cannot predict the effects of 

technological changes on our business. We have invested, and will continue to invest, in resources to enhance the 

technology and AI capabilities of our products and solutions to meet our clientsô and potential clientsô rapidly 

evolving needs. In Fiscals 2019, 2020 and 2021, and in the six months ended September 30, 2021, we invested 

103.13 million, 134.85 million, 153.65 million and 66.76 million, respectively, towards AI products, 

accelerators and IP for solutions and Course5 AI Labs, which accounted for 4.47%, 5.27%, 6.22%, and 4.65%, 

respectively, of our total revenue from operations in the same periods. There can be no assurance that the 

enhancements we make to our offerings or service features, or capabilities, will be successful in deriving more 

accurate data-driven decisions for our clients or gain market acceptance. We rely in certain cases on third parties 

for the development of and access to new or evolving technologies. These third parties may restrict or prevent our 

access to, or utilization of, those technologies, as well as their platforms or products. If our services do not deliver 

reliable results, or if we fail to introduce services that meet client preferences in a timely and cost-effective manner, 

we may fail to retain our existing clients or increase demand for our services. 

 

We may also expect that new services and technologies applicable to the industries in which we operate may be 

superior to, or render obsolete, the technologies we currently use in our products and services. Developing and 

incorporating new technologies, features and/or end uses into our products and services may require significant 

investment, take considerable time and ultimately may not be successful. We may also experience difficulties 

with solution design, or marketing that delay or prevent introduction or implementation of new offerings, features, 

or capabilities. Our ability to adopt new products and services and to develop new technologies may be limited or 

restricted by industry-wide standards, platform providers, payments networks, changes to laws and regulations, 

changing expectations of clients or merchants, third-party intellectual property rights, and other factors. 

Additionally, the emergence of new industry standards related to analytic products and services may adversely 

affect our business, financial condition, and results of operations. This may come about if new internet standards 

and technologies or operating systems emerge that are not compatible with our current solutions. We may not be 

able to adapt our services on a timely basis to new database standard, hindering our ability to analyse data within 

such databases thus impacting our business, financial condition, and results of operations.  

 

We intend to use approximately 500.00 million of the Net Proceeds towards our product and IP initiatives, which 

may include adding additional features and end uses to our existing products and developing additional products 

and IP. For further details, see ñObjects of the Offer - Details of the Objects - Funding product and IP initiativesò 

on page 109. We may face delays in the completion of our product development initiatives, due to inter alia 

prevailing social, and economic climate, regulatory restrictions and/or availability of skilled personnel and 

consultants. There can be no assurance that our product development initiatives will be successful with our clients 

and/or that the expenditure incurred will result in a commensurate increase in our revenue. 

 

We may develop new offerings in our core areas of expertise or other areas of analytics and insights and new areas 

of business related to our existing area of business of analytics and insights. Our new offerings may fail to attain 

sufficient market acceptance for many reasons, including: defects, errors, or failures or our inability to predict 

and/or satisfy client service level requirements; delay in making such offerings available to clients; negative 

publicity or negative private statements about the security, performance, or effectiveness of our offerings; 

introduction or anticipated introduction of competing services or functionalities by our competitors; inability of 

our services to scale and perform to meet client demands; receiving qualified or adverse opinions in connection 

with security or penetration testing, certifications or audits, such as those related to IT controls and security 

standards and frameworks or compliance; poor business conditions for our clients, causing them to delay use of 
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our services; and reluctance of clients to outsource data, analytics and insights functions as compared to carrying 

these out internally. 

 

Failure to continue to innovate, or effectively identify and address new client needs could severely damage our 

leading position and diminish our market share, which in turn would materially and adversely affect our business, 

financial condition, results of operations and prospects. 

 

6. We are dependent on a number of key personnel, including our Promoters and senior management team, 

and on our wider delivery and sales team and the loss of, or our inability to hire, retain, train, and motivate 

such qualified and skilled personnel could adversely affect our business, financial condition and results 

of operations. 

 

We are highly dependent on our Promoters, senior management and other key personnel for formulating our 

business strategies, managing our business and developing and maintaining client relationships. For further 

information regarding the experience of our key personnel, see ñOur Managementò on page 212. In particular, we 

are dependent on the continued service of our existing sales and delivery team owing to the industry and functional 

expertise involved in our offerings. As of September 30, 2021, we had 902 full-time employees out of which 700 

employees were engaged in delivery and operations who were spread across 17 cities in the domestic and 

international markets. We also have a dedicated global sales team comprising 22 personnel that cover North 

America, Europe, Asia-Pacific and Middle East, and a support team for marketing and presales, which comprised 

26 personnel primarily located in India, as of September 30, 2021. For further information regarding our delivery 

team, see ñOur Business ï Delivery and Contracting Modelò on page 193. In order to increase our revenues and 

profitability, we must increase the size of our delivery and sales team internationally, particularly in United States 

and Europe, to generate additional revenues from new and existing clients.  

 

The market for skilled personnel is extremely competitive, and the process of hiring employees with the necessary 

skills requires the diversion of significant time and resources. According to the Zinnov Report, there is demand 

for highly qualified, experienced and technically-adept talent in the field of data and analytics and this demand is 

set to increase exponentially. Further, there is a substantial demand-supply gap of data and analytics talent which 

is posing challenges in acquiring and retaining talent for companies (source: Zinnov Report). Our ability to meet 

continued success and future business challenges depends on our ability to attract, recruit and retain experienced, 

talented and skilled professionals. New hires require significant training and may take significant time before they 

are completely integrated into our operations and achieve full productivity. Our recent hires and planned hires 

may not become productive as quickly as we expect, and we may be unable to hire or retain sufficient numbers 

of qualified individuals in the markets where we do business or plan to do business. In addition, as we continue 

to grow, a large percentage of our delivery and sales team may be new to our company and our offerings, which 

may adversely affect our sales if we cannot train our delivery and sales force quickly or effectively. The 

specialized skills we require can be difficult and time-consuming to acquire and develop and, as a result, such 

skilled personnel are often in short supply. The loss of the services of our senior management or any key 

managerial personnel, and our inability to locate suitable or qualified replacements or our inability to recruit or 

train a sufficient number of experienced personnel or our inability to manage the attrition levels in different 

employee categories may incur additional expenses which could severally disrupt our business and have an 

adverse effect on our financial results and business prospects. 

 

In the analytics industry, high attrition rates are present as skill sets are easily transferrable across other TMT 

companies and industry segments (Source: Zinnov Report). Our attrition rate of our key managerial personnel 

(other than Directors) was nil, 14.29% and nil in Fiscals 2019, 2020 and 2021, respectively. For further 

information in relation to changes in key managerial personnel, see ñOur Management - Changes in the Key 

Managerial Personnel in the last three yearsò on page 229. Attrition rates may increase, and we may face 

integration challenges as we continue to seek to expand our delivery and sales team. A significant increase in the 

attrition rate among skilled technology, delivery and sales professionals, including AI scientists, data scientists, 

analysts, programmers and engineers, with specialized skills could decrease our operating efficiency and 

productivity and could lead to a decline in demand for our services. Further, we may not be able to comply with 

requirements for selection and training of personnel which may be specified by our clients. 

 

We may experience difficulty in hiring and retaining personnel with appropriate qualifications, and we may not 

be able to fill positions in a timely manner or at all. We face intense competition for qualified personnel in the 

markets we operate. We incur costs related to attracting, relocating, and retaining qualified personnel in these 

highly competitive markets, including leasing real estate in prime areas in these locations. Moreover, if we are not 

able to utilize the talent we need because of increased regulation of immigration or work visas, including 
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limitations placed on the number of visas granted, limitations on the type of work performed or location in which 

the work can be performed, and new or higher minimum salary requirements, it could be more difficult to staff 

our personnel on client engagements and could increase our costs. The same may have a detrimental impact on 

our engagements with onsite requirements and might also lead to loss in revenue and might impact our relationship 

with our clients. Further, many of the companies with which we compete for qualified personnel have greater 

resources than we have. We seek to retain and motivate existing personnel through our compensation practices, 

company culture, and career development opportunities. If we fail to attract new personnel or to retain our current 

personnel, or have to pay higher compensation to current and new employees, our business and operations could 

be harmed. As we move into new geographies, we will need to attract and recruit skilled personnel in those 

geographic areas, but it may be challenging for us to compete with traditional local employers in these regions for 

talent. If we fail to attract new personnel or fail to retain and motivate our current personnel who are capable of 

meeting our growing technical, operational, and managerial requirements on a timely basis or at all, our business 

may be harmed. 

 

7. We obtain survey data, social media data, other forms of data and primary intelligence for our clients 

from third parties and public sources and require access to data to enhance our offerings. If we are not 

able to obtain accurate, comprehensive or reliable data and broaden data access, we could experience 

reduced demand for our solutions and products, which could materially and adversely affect our business, 

results of operations and financial condition. 

 

Our ability to provide effective solutions depends on our ability to source reliable, accurate and comprehensive 

data. As part of our marketing and customer analytics and insights initiatives, there is a requirement, based on the 

program outcomes and/ or objectives, to obtain third party data from surveys and other sources for the client to 

understand the represented market or segment behaviours, attitudes or perceptions regarding a particular topic or 

theme. Data and software cost is a significant component of our total expenses and includes the cost incurred 

towards procurement of consumer/ market/ social/ digital data for analysing the market trends and attitudes and 

provide effective outputs and decision making solutions for clients, the cost for acquiring primary intelligence 

data and the cost of specific software for meeting client needs. In Fiscals 2019, 2020 and 2021, and the six months 

ended September 30, 2020 and 2021, data and software cost was 427.24 million, 468.08 million, 532.21 

million, 221.86 million and 274.78 million, respectively, which represented 18.53%, 18.30%, 21.53%, 19.77% 

and 19.13%, respectively, of our revenue from operations in such periods. 

 

We primarily rely on third parties and there is no assurance that the data provided therein or by them is accurate 

or reliable. For example, in sourcing the right panel/ fieldwork partner, the data may have inherent flaws or may 

not be representative enough for the analysis, leading to resampling. In particular, the data we procure from social 

media platforms is often without checks on accuracy of the content posted. The data procured/collected may also 

result in risks regarding privacy such as disclosure of proprietary information and exposure of personally 

identifiable information along with fraud or malicious exposure of false information. Moreover, in certain cases, 

our teams may represent the data acquisition methodology and sources incorrectly to clients and may interpret the 

data inaccurately. If the data we obtain or have obtained from such parties/ sources and our data extraction, 

curation, and insights, are not current, accurate, comprehensive, or reliable, it would increase the likelihood of 

ineffective insights, which in turn would reduce the likelihood of clients availing our services and harm our 

reputation, making it more difficult to obtain new clients as well as result in loss of clients. These occurrences 

may also open subject us to liability claims from clients. We cannot assure you that clients will continue to avail 

our products and solutions in future as a result of failure to provide meaningful analytics and insights due to 

inaccurate or insufficient data. In addition, if we are no longer able to maintain acceptable levels of analytics and 

insights solutions, we may face situations where our clients terminate their existing arrangements or do not avail 

additional services which could have an adverse effect on our business, results of operations, and financial 

condition. 

 

While we obtain primary intelligence and client data, we are required to comply with corresponding regulatory 

and ethical norms and may be subject to additional procedure and adherence, and our teams/ contractors may fail 

to comply with these norms. In addition, through our services to our clients, we gain access to large amounts data 

from our clients, and third-party data partners. In certain cases, we use these data to enhance our current data 

analytical products and services and develop new ones. However, we may not be able to maintain and continuously 

grow our client base, and our clients may limit our access to the data of their clients, both of which may hinder 

our ability to gain access to the data necessary for our development of data analytical products and services. In 

addition, interruptions, failures or defects in our data access and processing systems, as well as privacy concerns 

could also limit our ability to analyse data. Further, our accessibility to data may be restricted by new laws and 

regulations. Our collaborations with third parties are not exclusive. If we are not able to continue to maintain a 
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good relationship with our third parties or continue to gain access to extensive data in the future, we may not be 

able to maintain our competitive strength and effectively offer and improve our existing data products and services 

or develop new ones that respond to the needs of our clients. Because our revenues are dependent on our data 

analytics products and services, if any of the above events occurs, the growth of our business, results of operations 

and financial condition may be materially and adversely affected, and we may be subject to liability claims. 

 

In addition, our focus on specialized industries such as pharmaceuticals could expose us to additional liabilities 

and claims. Our teams rely on information of clinical trials conducted by third parties available in the public 

domain to provide our analytics and insights services to clients engaged in the pharmaceuticals industry. However, 

such third parties may not conduct these trials in accordance with applicable regulations and protocols and as a 

result, we may end up relying on unreliable and inaccurate data to provide our services and an enforcement action 

could be brought against us. Moreover, our reliance on these publicly available clinical trial data may not relieve 

us of our responsibility to comply with the regulations and standards of the regulatory authorities and may 

adversely affect our business, financial condition and results of operations. Further, while collecting data for our 

clients engaged in the life sciences industry, we are required to report to the client all identified reports/ 

information on an adverse event or adverse reaction associated with  the clientôs product. An óadverse eventô is 

defined as any untoward medical occurrence in a patient or clinical-trial subject who has been administered a 

medicinal product and such an event is not necessarily required to have a causal relationship with the treatment, 

while óadverse reactionô is defined as a response to a medicinal product which is noxious and unintended. 

 

Further, for our Course5 Compete product, we rely on web scraping from ecommerce websites by using web 

crawlers that we have developed. In case of any significant policy changes from specific countries in terms of 

usage of web crawlers and scraping, or technology-based blockers from the owners of the ecommerce websites, 

we will have challenges in developing the Course5 Compete product and servicing the customers of Course5 

Compete. 

 

8. Our revenues from operations are highly dependent on clients located in the United States. Worsening 

economic conditions or factors that negatively affect the economic conditions of the United States could 

materially adversely affect our business, financial condition and results of operations. 

 

We have historically derived a significant portion of our revenues from operations from clients located in the 

United States of America. In Fiscals 2019, 2020 and 2021 and the six months period ended September 30, 2020 

and 2021, revenue from clients located in the United States amounted to 1,791.19 million, 1,924.86 million, 

1,940.86 million, 893.24 million and 1,047.87 million, respectively, accounting for contributed 77.69%, 

75.24%, 78.52%, 79.60% and 72.93% of our revenue from operations, respectively, in the same periods. Our 

largest client in Fiscals 2019, 2020 and 2021 and the six months period ended September 30, 2021 was located in 

the United States and revenue from our largest client in Fiscal 2021 amounted to 350.07 million, 401.44 million, 

348.36 million and 183.93 million, respectively, accounting for 15.18%, 15.69%, 14.09% and 12.80% of our 

total revenues from operations, respectively, during these periods. 

 

Existing and potential competitors to our businesses may increase their focus on the United States market, which 

could reduce our market share. The concentration of our revenues from operations from the United States 

heightens our exposure to adverse developments related to competition, as well as economic, political, regulatory 

and other changes. United States political campaigns and any related transitions may also bring a degree of 

political and social uncertainty, which may cause capital flows and domestic investment to become more volatile. 

Any adverse development that affects the overall economy of the United States or sectors or industries in which 

our clients operate, could have a material adverse effect on our business, financial condition and results of 

operations. 

 

Our reliance on a select group of clients located in the United States may constrain our ability to negotiate our 

arrangements, which may have an impact on our profit margins and financial performance. The deterioration of 

the financial condition or business prospects of these clients could reduce their requirement for our services and 

result in a significant decrease in the revenues we derive from these clients. There can be no assurance that we 

will be able to maintain historic levels of business from our clients located in the United States, or that we will be 

able to significantly reduce client concentration in the future. 
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9. We face strong competition primarily from other onshore and offshore analytics firms, insights providers, 

market intelligence firms, marketing agencies, product companies, consulting firms, business process 

outsourcing firms as well as IT services companies, and increased competition, our inability to compete 

successfully against competitors, pricing pressures or loss of market share could materially adversely 

affect our business, financial condition and results of operations. 

 

The market for data analytics and insights is very competitive, and we expect such competition to continue or 

increase in the future. Many areas in which we compete evolve rapidly with innovative and disruptive 

technologies, shifting user preferences and needs, price sensitivity of merchants and clients, and frequent 

introductions of new products and services. We primarily compete with a variety of IT services companies, 

specialized pure-play analytics firms, specialized insights focused companies, market intelligence firms, 

marketing agencies, product companies, consulting firms, business process outsourcing firms as well as other 

service providers. A significant number of companies are offering services that currently, or in the future may, 

compete with some or all aspects of our analytics and insights services and products. We may not be successful 

in convincing the management teams of our potential clients to engage our services to enhance their operations or 

to prefer our services over those of our competitors.  

 

Our ability to compete successfully in our market depends on a number of factors, both within and outside of our 

control. Some of these factors include our ability to rapidly innovate and effectively execute to bring new products 

or services to the market in a timely manner, and continue to develop and expand our products suites and technical 

capabilities, data engineering and data collection capabilities, analytical and statistical capabilities, and 

performance, scalability and reliability. In addition, our ability to compete successfully depends on the quality 

and reliability of our technology, maintenance, client service and support, the value we provide to clients, and 

continuing to develop and enhance our overall brand recognition. Any failure by us to compete successfully in 

any one of these or other areas may reduce the demand for our services and products, as well as adversely affect 

our business, results of operations and financial condition. Moreover, our data analytics and insights capabilities 

and technologies may not be superior to our competitors continuously. Further, our business model and our AI 

and data technologies may become commoditised and our products and services may be replicated by our 

competitors, requiring us to constantly update and improve the quality of our services in order to remain 

competitive. If we fail to do so, it will be difficult for us to differentiate ourselves from the intense competition 

and we may lose our client base. Also, the rapid commoditization of our data and Al technologies in various 

industries may adversely impact our competitive advantages and our ability to retain our clients if we fail to 

successfully differentiate our services and products from our competitors. 

 

Our direct competitors vary depending on use cases, such as market segmentation, digital marketing lead 

generation, lead enrichment, sales effectiveness, and data management. The analytics services market is addressed 

broadly by two types of players: (i) large multi service IT providers such as Accenture, Tata Consultancy Services, 

Genpact, EXL Service and Larsen & Toubro Infotech Limited; and (ii) pure play analytics players such as our 

Company, Fractal Analytics, Tiger Analytics, LatentView Analytics, Ugam, ThoughtSpot and Palantir (Source: 

Zinnov Report). In addition, we also compete with specialized insights focused companies and consulting firms. 

Our competition has historically been very fragmented with many players within the geographies and industries 

that we serve. 

 

Many of our existing competitors have, and some of our potential competitors could have, substantial competitive 

advantages such as: greater name recognition, longer operating histories, and larger client bases; larger sales and 

marketing budgets and resources and the capacity to leverage their sales efforts and marketing expenditures across 

a broader portfolio of services; robust technological capabilities; wider geographic presence or greater access to 

larger potential client bases; greater focus in specific geographies; lower labour and research and development 

costs; larger and more mature intellectual property portfolios; and substantially greater financial, technical, and 

other resources to provide services. In addition, potential clients may also prefer to engage their existing service 

providers rather than new providers regardless of service features. Further, clients may seek to develop in-house 

capabilities for services similar to those we provide. For instance, in 2021, we had proposed a sales enablement 

solution to a potential client after various technical and commercial selection rounds, however, the potential client 

instead decided to manage the program internally. As a result, even if our services offer advantages that others do 

not, clients may not engage us for their analytics and insights requirements. These larger competitors often have 

specialized market focus or greater resources and may therefore not be as susceptible to economic downturns or 

other significant reductions in spending by clients. If we are not able to compete effectively, differentiate our 

business from those of our competitors or drive value for our clients, our ability to retain clients may be adversely 

affected, and we may experience a decrease in demand for our services, which could materially and adversely 

affect our business, financial condition, results of operations and prospects, as well as our reputation and brand. 
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10. Our business and operations have been and may continue to be materially and adversely affected by the 

COVID-19 pandemic. 

 

The COVID-19 pandemic has created unique global and industry-wide challenges, including challenges to many 

aspects of our business. The COVID-19 pandemic has resulted in quarantines, travel restrictions, limitations on 

social or public gatherings, and the temporary closure of business venues and facilities across the world, including 

India. In particular, there have been multiple waves of infections that have impacted certain countries. India also 

experienced a severe second wave of COVID-19 between March 2021 and June 2021, resulting in shortages of 

medical supplies and equipment and overwhelming the healthcare infrastructure as well as various lockdowns and 

other restrictions in various parts of India. As a result of the detection of new strains and subsequent waves of 

COVID-19 infections in several states in India as well as throughout various parts of the world, we may be subject 

to further lockdowns or other restrictions in the rest of Fiscal 2022 and subsequent years, which may adversely 

affect our business operations. While certain lockdown restrictions have since been relaxed, there is no guarantee 

that there may not be further lockdowns and curfews. The scope, duration, and frequency of such measures and 

the adverse effects of COVID-19 remain uncertain and could be severe.  

 

While the COVID-19 pandemic has further accelerated digital adoption resulting in the majority of the companies 

globally determining to digitize their core business model to remain economically viable (Source: Zinnov Report), 

our results of operations and financial condition were adversely affected in Fiscal 2021 on account of the spread 

of the COVID-19 pandemic. Our revenue from operations decreased by 3.38% from 2,558.41 million in Fiscal 

2020 to 2,471.93 million in Fiscal 2021. We experienced a reduction in the volume of business from existing 

clients due to budget reconsiderations and non-renewal of certain existing assignments from certain clients owing 

to the uncertainties around the COVID-19 pandemic. Moreover, in response to the COVID-19 pandemic, we 

undertook a cautious approach by limiting new business development and investment in order to preserve and 

maintain our cash flows, and as a result, experienced a decline in acquiring new clients for our services. Going 

forward, our clients or potential clients may reduce their technology spending or spending on data analytics and 

insights services, request for extended payment terms, delay purchasing decisions, longer sales cycles, the timing 

of payments and postpone or cancel projects, on account of disruptions in their operations caused by the COVID-

19 pandemic, including as a result of travel restrictions and/or business shutdowns, which may adversely impact 

our business and operating results, including sales and cash flows. 

 

We implemented a series of measures in response to the outbreak, including, among others, remote working 

arrangements for our employees, suspension of our offline client acquisition activities and cancellation of non-

essential business travels to ensure the safety and health of our employees. We implemented a series of measures 

in response to the COVID-19 pandemic, including travel restrictions for all non-essential business and shifted 

company events to virtual-only experiences, which led to a significant reduction in travel and conveyance 

expenses by 93.75% from 136.68 million in Fiscal 2020 to 8.54 million in Fiscal 2021. In addition, we also 

undertook rationalization of salaries, which led a decrease in salaries, wages, bonus and other allowances 

decreased by 9.70% from 1,203.83 million in Fiscal 2020 to 1,087.07 million in Fiscal 2021. As a result of such 

cost control measures and other productivity improvement measures, our profit for the year increased by 75.57% 

from 169.28 million in Fiscal 2020 to 297.20 million in Fiscal 2021. Moreover, with the gradual relaxation of 

the lockdown measures implemented on account of the COVID-19 pandemic, we experienced a strong recovery 

in the demand for our products and solutions, particularly in digital transformation projects, as well as an increase 

in new clients, resulting in our revenue from operations increasing by 28.03% from 1,122.17 million in the six 

months ended September 30, 2020 to 1,436.75 million in the six months ended September 30, 2021.  

 

The COVID-19 pandemic could also cause our third-party cloud servers, internet hosting providers and cloud 

computing platform providers, which are critical to our infrastructure, to shut down their business, experience 

security incidents that impact our business, disrupt performance or delivery of services, or experience interference 

with the supply chain of hardware required by their systems and services, any of which could materially adversely 

affect our business. Remote working arrangements for our employees may negatively impact the execution of our 

business plans, ability to recruit, train, manage, and retain employees and the productivity and availability of key 

personnel and other employees necessary to conduct our business. If a natural disaster, power outage, connectivity 

issue, or other event occurred that impacted our employeesô ability to work remotely, it may cause disruptions to 

the business for a substantial period of time. The increase in remote working may also heighten risks associated 

with consumer privacy, data security, and fraud, and increase our understanding of applicable legal and regulatory 

requirements, as well as the latest guidance from regulatory authorities in connection with the COVID-19 

pandemic, may be subject to legal or regulatory challenge, particularly as regulatory guidance evolves in response 

to future developments. Further, we have been carrying majority of our field sales and professional services 

activities remotely due to the work and travel restrictions as a result of COVID-19. While this has resulted in a 
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decrease in our travelling and conveyance expenses, the eventual resumption of in-person activities will likely 

lead to a rise in our travel expenditures in the future, which could in turn negatively impact our financial condition 

and results of operations. In addition, if the COVID-19 pandemic worsens, our business activities could be 

adversely affected if our employees or their family members experience health issues, and we experience potential 

delays in hiring and on-boarding of new employees. We may take further actions that alter our business operations 

as may be required by local, state, or central government authorities or that we determine are in the best interests 

of our employees. Such measures could negatively affect our sales and marketing efforts, sales cycles, employee 

productivity, or client retention, any of which could harm our financial condition and business operations. 

 

There is significant uncertainty relating to the future development of COVID-19, and the impact on our business 

may vary significantly from that estimated by our management from time to time, and any action to contain or 

mitigate such impact, whether government-mandated or opted by us, may not have the anticipated effect or may 

fail to achieve its intended purpose altogether. Further, as a result of the detection of new strains, evolving variants 

such as óOmicron variantô and subsequent waves of COVID-19 infections throughout the world, we may be 

subject to further lockdowns or other restrictions in the rest of Fiscal 2022 and subsequent years, which may 

adversely affect our business operations. Given the uncertainty relating to the severity of the near-term and long-

term adverse impact of the COVID-19 pandemic on the global and national economy and financial markets, we 

are unable to accurately predict the near-term or long-term impact of the COVID-19 pandemic on our businesses, 

but remain subject to a risk that it could have a material adverse impact on our business, financial condition, 

results of operations and prospects. Please see ñManagementôs Discussion and Analysis of Financial Condition 

and Results of Operations - Significant Factors Affecting our Financial Condition and Results of Operations ï 

Impact of COVID-19ò on page 332, for more information on the COVID-19 impact on our results of operations. 

Moreover, to the extent the COVID-19 pandemic adversely affects our business, financial condition, and results 

of operations, it may also have the effect of heightening many of the other risks described in this ñRisk Factorsò 

section, including those related to our ability to increase sales to existing and new clients, continue to perform on 

existing contracts, expand our marketing capabilities and sales organization, generate sufficient cash flow to 

service our indebtedness, and comply with the covenants in the agreements that govern our indebtedness. 

 

11. We are exposed to foreign currency exchange rate fluctuations and our results of operations have and 

will impacted by such fluctuations in the future. 

 

We transact business in various currencies other than the Indian rupee, including USD, GBP and Euro, and have 

significant clientele abroad, which subject us to currency exchange risks. In Fiscals 2019, 2020 and 2021, and the 

six months ended September 30, 2020 and 2021, revenue denominated in currencies other than INR was 2,225.29 

million, 2,458.27 million, 2,379.42 million, 1,077.63 million and 1,407.74 million, respectively, which 

represented 96.52%, 96.09%, 96.26%, 96.03% and 97.98%, respectively, of our total revenue from operations in 

such periods. Any fluctuations in foreign currency exchange rates may have an asymmetric impact on our profits, 

results of operations and cash flows and consequently on our business condition and profitability. In Fiscals 2021 

and the six months ended September 30, 2020, we incurred a forex fluctuation loss of 11.01 million and 24.56 

million, respectively, however, we did not incur any such loss in Fiscals 2019 and 2020 and the six months ended 

September 30, 2021. While we make provisions for foreign exchange fluctuations and also take steps to hedge 

our foreign currency fluctuation risk for transactions entered in foreign currency in India as per our Board of 

Directors approved policy, a significant or frequent fluctuation in the exchange rate between the Indian Rupee 

and other currencies, may adversely affect our results of operations. The exchange rate between the Indian Rupee 

and foreign currencies, primarily USD, has fluctuated in the past and our results of operations have been impacted 

by such fluctuations in the past and may be impacted by such fluctuations in the future. Accordingly, any 

appreciation or depreciation of the Indian Rupee against these currencies can impact our results of operations. We 

may from time to time be required to make provisions for foreign exchange differences in accordance with 

accounting standards. As of September 30, 2021, the net foreign currency exposure of our Company, after 

considering the impact of foreign exchange forward contracts, was 12.39 million.  

 

Additionally, our ability to foresee future foreign currency fluctuations is limited and due to the time gap between 

the accounting of providing our services and actual payments, the foreign exchange rate at which the purchase is 

recorded in the books of accounts may vary with the foreign exchange rate at which the payment is made, thereby 

benefiting or affecting us negatively, depending on the appreciation or depreciation of the Rupee. We may, 

therefore, be exposed to risks arising from exchange rate fluctuations and we may not be able to pass on all losses 

on account of foreign currency fluctuations to our clients, and as a result, suffer losses on account of foreign 

currency fluctuations. There is no guarantee that we may be able to manage our foreign currency risk effectively 

or mitigate exchange exposures, at all times and our inability may harm our results of operations and cause our 

results to fluctuate and/or decline.  
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12. If we fail to develop, maintain, and enhance our brand and reputation cost-effectively, our business, 

financial condition and results of operations may be adversely affected. 

 

We believe that developing, maintaining, and enhancing awareness and integrity of our brand and reputation in a 

cost effective manner is important to achieving widespread acceptance of our offerings and is an important 

element in attracting new clients and maintaining existing clients. Majority of our specific client engagements 

involve highly tailored solutions, and as a result, we believe that our brand and reputation is a significant factor 

in our clientsô and prospective clientsô determination of whether to continue engaging us or hire us for prospective 

services. We believe that the importance of our brand and reputation will increase as competition in our market 

further intensifies. Successful promotion of our brand will depend on the effectiveness of our marketing efforts, 

our ability to provide a reliable and useful service at competitive prices, the perceived value of our offerings, and 

our ability to provide quality client support. Marketing activities may not yield increased revenue, and even if 

they do, the increased revenue may not offset the expenses we incur in building and maintaining our brand and 

reputation. If we fail to promote and maintain our brand successfully or to maintain loyalty among our clients, or 

if we incur substantial expenses in an unsuccessful attempt to promote and maintain our brand, we may fail to 

attract new clients and partners or retain our existing clients and partners and our business and financial condition 

may be adversely affected. Any negative publicity relating to our employees or partners, or others associated with 

these parties, may also tarnish our own reputation simply by association and may reduce the value of our brand. 

Damage to our brand and reputation may result in reduced demand for our offerings and increased risk of losing 

market share to our competitors. Any efforts to restore the value of our brand and rebuild our reputation may be 

costly and may not be successful. 

 

Additionally, our services and insights produced may be misused by clients, or by parties who have obtained 

access to our data without authorization, for the purposes of exploitation, harassment, perpetrating of scams or 

other forms of misuse that may be inconsistent with our terms or the applicable laws and regulations. We may 

then find ourselves subjected to litigation, corporate reputational damage and for our brand to suffer on account 

of our clientsô misuse of such data, which could erode confidence in our business and adversely impact our 

financial condition and results of operation. 

 

13. The nature of our services makes it particularly vulnerable to undetected errors, failures or glitches, which 

could cause problems with how our solutions perform and which could, in turn, reduce demand for our 

services and adversely affect our financial results and growth prospects. 

 

Our ability to continue to engage with our clients is dependent on the quality of our services and offerings. Our 

services are performed in large-scale computing environments with different operating systems, system 

management software, and equipment and networking configurations, which may cause errors or failures of our 

services or other aspects of the computing environment in which we operate. Moreover, our services often involve 

integrating it with our clientsô existing information technology investments and data. As our offerings are 

complex, undetected errors, failures or glitches may occur, especially while customizing services for clients that 

operate in complex environments. In addition, access to complicated, large-scale computing environments may 

expose undetected errors, failures or glitches in our services. Although we test our services regularly, and have 

installed process and quality checks, there have been certain instances in the past where we have discovered few 

glitches/errors in our services, however, such glitches/ errors did not lead to any significant disruption in the 

performance of our solutions or result in a decrease in the demand for our services. Despite testing by us and by 

our current and potential clients, errors may be found by our clients. Real or perceived errors, failures, 

vulnerabilities, or glitches in our services delivered in the past or future could result in negative publicity, loss of 

client data, loss of or delay in market acceptance of our services, loss of competitive position, or claims by clients 

for losses sustained by them, all of which could negatively impact our business and operating results and 

materially damage our reputation and brand. Alleviating any of these problems could require significant 

expenditures of our capital and other resources and could cause interruptions, delays, or cessation in the sale of 

our services, which could cause us to lose existing or potential clients and could adversely affect our operating 

results and growth prospects. As a result, our failure to maintain high quality services may have a material adverse 

effect on our business, financial condition, results of operations, and growth prospects.  

 

In addition, certain of our master service agreements and purchase orders with key clients also include 

indemnification provisions under which we agree to defend and indemnify them against claims and losses arising 

from alleged infringement, misappropriation, or other violation of intellectual property rights, data protection 

violations, breaches of representations and warranties, third party claims, negligence, wilful misconduct or other 

liabilities arising from our solutions and products. Although we attempt to limit our indemnity obligations, we 
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may not be successful in doing so, and an event triggering our indemnity obligations could give rise to multiple 

claims involving multiple clients or other third parties. 

 

14. We propose to utilize the Net Proceeds to undertake inorganic growth for which the target may not be 

identified. In the event that our Net Proceeds to be utilised towards inorganic growth initiatives are 

insufficient for the cost of our proposed inorganic acquisition, we may have to seek alternative forms of 

funding.   

 

We intend to utilize 750.00 million from our Net Proceeds to fund inorganic growth opportunities over a period 

of three calendar years from the date of listing of Equity Shares. We intend to utilise such portion of the Net 

Proceeds for strategic acquisition opportunities that will enable us to inter alia strengthen our position in existing 

markets and/or enter into new markets and/or further expand our client base in the core industries we currently 

cater to or other industries and/or augment our solutions and services for other sectors and/or benefit from new 

technology and service capabilities that complement and supplement our existing products and solutions. We may 

also evaluate acquisitions in areas of business that are related to our current business. For further details, see 

ñObjects of the Offer - Details of the Objects - Funding inorganic growth initiativesò on page 105. This amount 

of Net Proceeds proposed to be utilised for the aforesaid Objects is based on our managementôs estimates and 

may not be the total value or cost of any such acquisitions, or investments, and may result in a shortfall in raising 

requisite capital from the Net Proceeds towards such acquisitions or investments. The actual deployment of funds 

will depend on a number of factors, including the timing, nature, size and number of acquisitions to be undertaken, 

applicable regulatory restrictions as well as general factors affecting our results of operation, financial condition 

and access to capital. These factors will also determine the form of investment for these potential acquisitions, 

i.e., whether they will be directly done by our Company or through subsidiary(ies) or whether these will be in the 

nature of asset or technology acquisitions or joint ventures. 

 

As on the date of this Draft Red Herring Prospectus, we have not identified any potential target for investment or 

acquisition or entered into any definitive agreements towards any future acquisitions or strategic initiatives. It is 

also possible that we may not be able to identify suitable targets, or that if we do identify suitable targets, we may 

not be able to complete those transactions on terms commercially acceptable to us or at all and/or be able to 

complete all aspects of the acquisition process and/or receive relevant regulatory clearances (as applicable) in a 

timely manner or at all. The inability to identify suitable targets or investments and the inability to complete such 

transactions may adversely affect our competitiveness and growth prospects. In the event we are unable to identify 

or conclude transactions for potential inorganic growth to the extent of 750.00 million or a part thereof over a 

period of three Fiscals from the date of listing, we may utilize the balance amount for any other purposes only in 

accordance with Sections 13(8) and 27 of the Companies Act, 2013. This will entail an authorization by the 

shareholders in a general meeting by way of a special resolution to vary the object and an exit opportunity to the 

shareholders who do not agree to such proposal to vary the objects, in accordance with applicable laws. For details, 

see ñ- Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements, 

including prior shareholdersô approvalò on page 55. 

 

We will from time to time continue to seek attractive inorganic opportunities that we believe will complement our 

strategic business objectives and growth strategies, and the amount of Net Proceeds to be used for acquisitions 

will be based on such decisions of our management. The amounts deployed from the Net Proceeds towards such 

initiatives may not be the total value or cost of such acquisitions or investments, resulting in a shortfall in raising 

requisite capital from the Net Proceeds towards such acquisitions or investments. Consequently, we may be 

required to explore a range of options to raise requisite capital, including utilising our internal accruals. The 

utilisation of internal accruals towards inorganic growth initiatives may have a material adverse impact on our 

cash flows and financial condition. 

 

Moreover, we have not made any acquisitions in the past nor have undertaken any material strategic initiatives 

for our inorganic growth. An acquisition may involve the entry into geographic or business markets in which we 

have little or no prior experience or where competitors have stronger market positions. Our ability to achieve 

benefits from future strategic and inorganic growth opportunities, if any, will largely depend upon whether we are 

able to integrate the acquired businesses into the rest of our Company in an efficient and effective manner. The 

integration and the achievement of synergies requires, among other things, coordination of business development 

and employee retention, hiring and training policies, company culture, as well as the alignment of products, service 

standards, sales and marketing operations, compliance and control procedures, technology and information and 

software systems. Any difficulties encountered in combining operations could result in higher integration costs 

and lower savings than expected. The failure to successfully integrate an acquired business or the inability to 

realize the anticipated benefits of such acquisitions could significantly increase our expenses, which, without a 
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commensurate increase in total revenue, would lead to a decrease in net revenue. In addition, acquired businesses 

may have unknown or contingent liabilities, including liabilities for failure to comply with relevant laws and 

regulations, and we may become liable for the past activities of such businesses. Moreover, acquired entities may 

lose their customers as well as their key employees post acquisitions. Further, we may be subject to various 

obligations or restrictions under the relevant transaction agreements to be entered into for inorganic growth 

opportunities which may, as the case may be, prevent us from disposing or acquiring shares in the subject entities, 

or force us to sell or acquire shares in the subject entities where we may not otherwise have decided to.  

 

15. We are subject to a number of legal requirements, contractual obligations and industry standards 

regarding security, data protection and privacy, and any failure to comply with these requirements, 

obligations or standards could have an adverse effect on our reputation, business, financial condition and 

results of operations. 

 

Components of our business involve processing, storing, and transmitting personal data, which is subject to our 

privacy policies and certain federal, state, and foreign laws and regulations relating to privacy and data protection. 

The amount of data that we store through our networks and other systems, including personal data, is increasing. 

In recent years, the collection and use of personal data by companies have come under increased regulatory and 

public scrutiny. In addition to government regulation, self-regulatory standards and other industry standards may 

legally or contractually apply to us, be argued to apply to us, or we may elect to comply with such standards or to 

facilitate our clientsô compliance with such standards. For instance, we are typically required to comply with 

prevailing applicable regulations on data protection under the terms of the agreements that we enter into with our 

clients. Moreover, our clients may share personal data of their customers and any non-adherence to regulations 

could attract third party claims involving us. 

 

Numerous domestic laws and regulations address privacy and the collection, storing, sharing, use, disclosure, and 

protection of certain types of data. These laws, rules, and regulations evolve frequently and their scope may 

continually change, through new legislation, amendments to existing legislation, and changes in enforcement. 

Additionally, many laws and regulations relating to privacy and the collection, storing, sharing, use, disclosure, 

and protection of certain types of data are subject to varying degrees of enforcement and new and changing 

interpretations by courts or regulators. Changes in laws or regulations relating privacy, data protection, and 

information security, particularly any new or modified laws or regulations, or changes to the interpretation or 

enforcement of such laws or regulations, that require enhanced protection of certain types of data or new 

obligations with regard to data retention, transfer, or disclosure, could greatly increase the cost of providing our 

offerings, require changes to our operations, or even prevent us from providing our offerings in jurisdictions in 

which we currently operate and in which we may operate in the future.  

 

Various government bodies in several countries have adopted or are considering adopting laws and regulations 

limiting, or laws and regulations regarding the collection, distribution, use, disclosure, storage, and security of 

certain types of information. Laws and regulations in countries where we operate apply broadly to the collection, 

use, storage, disclosure and security of data that identifies or may be used to identify or locate an individual. These 

laws and regulations often are more restrictive than those in India and are rapidly evolving. Complying with these 

varying requirements could cause us to incur substantial costs or require us to change our business practices, either 

of which could adversely affect our business and operating results. For example, the General Data Protection 

Regulation (ñGDPRò), adopted by the European Union and effective as of May 2018, imposes stringent EU data 

protection requirements, including mandating burdensome documentation requirements and granting certain 

privacy rights to individuals to control how companies collect, use, disclose, retain, and process information about 

them. In addition, the GDPR increases the scrutiny of transfers of personal data from the European Economic 

Area, or EEA, to the United States and other jurisdictions that the European Commission does not recognize as 

having óadequateô data protection laws. In addition, the California Consumer Privacy Act (ñCCPAò) which 

became effective on January 1, 2020, provides California residents expanded rights to access and require deletion 

of their personal data, opt out of certain personal data sharing, and receive detailed information about how their 

personal data is collected, used and shared. The CCPA provides for civil penalties for violations, as well as a 

private right of action for security breaches that may increase security breach litigation. Moreover, changing 

definitions of personal data and information may also limit or inhibit our ability to operate or expand our business, 

including limiting strategic partnerships that may involve the sharing of data. Also, some jurisdictions require that 

certain types of data be retained on servers within these jurisdictions. Our failure to comply with applicable laws, 

directives, and regulations or discovery of past failures to comply may result in enforcement action against us, 

including fines, and damage to our reputation, any of which may have an adverse effect on our business and results 

of operations.  
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Additionally, as part of our operations, we are required to comply with the Information Technology Act, 2000 and 

the rules thereof, which provides for civil and criminal liability including compensation to persons affected, 

penalties and imprisonment for various cyber related offenses, including unauthorized disclosure of confidential 

information and failure to protect sensitive personal data. India has already implemented certain privacy laws, 

including the Information Technology (Reasonable Security Practices and Procedures and or Information) Rules, 

2011, which impose limitations and restrictions on the collection, use, disclosure and transfer of personal 

information including sensitive personal information and provides for the reasonable security practices and 

procedures that a body corporate needs to undertake. Additionally, the Government of India, in December 2019, 

published the Personal Data Protection Bill, 2019 (the ñBillò), which provides for a framework for protection of 

personal data and use of non-personal data and seeks to, among others, lay down norms for cross-border transfer 

of personal data, define the scope of the definition of personal data and non-personal data, establishment of a data 

protection authority and ensure the accountability of entities processing personal data. The Bill, if passed in its 

current form, may require us to undertake additional measures to protect the security of the sensitive personal data 

and contravention of certain provisions of the Bill by a data fiduciary, such as failure to conduct data protection 

impact assessment, appointment of a data protection officer, illegal processing of personal data, such fiduciary 

can be made liable to pay penalties extending to 150 million or four percent of its total worldwide turnover of 

the preceding financial year, whichever is higher. For further details, see ñKey Regulations and Policies in Indiaò 

on page 200. Further, the Indian Government has also been mooting a legislation governing non-personal data. In 

September 2019, the Ministry of Electronics and Information Technology constituted a committee of experts 

(ñNPD Committeeò) to recommend a regulatory regime to govern non- personal data (ñNPDò). The NPD 

Committee has released two reports till date, which recommend, among other items, a framework to govern NPD 

(defined as any data other than personal data), access and sharing of NPD with government and corporations alike 

and a registration regime and for ñdata businessesò, being businesses that collect, process or store data, both 

personal and non-personal. Should such a framework be notified, our ability to source and use data may be further 

restricted.  

 

Further, the introduction of new information technology legislation and/or the introduction of legislations 

governing NPD and/or personal data may require us to modify our existing systems, or invest in new technologies 

to ensure compliance with such applicable laws, which may require us to incur additional expenses and adversely 

affect our financial condition. Our failure to adhere to or successfully implement processes in response to changing 

regulatory requirements in this area could result in legal liability or impairment to our reputation in the 

marketplace, which could have a material adverse effect on our business, results of operations and financial 

condition. In addition, some of our clients may mandate their own data security requirements for personal data 

and other data and any failure to comply with such requirements could also result in the loss of business and give 

rise to possible liability claims. 

 

16. Significant disruptions of information technology systems or breaches of data security could reduce the 

attractiveness of our products and services and result in a loss of clients, which could adversely affect our 

reputation and business. 

 

As our business involves processing of high volumes of data, we are significantly dependent on information 

technology systems, including internet-based systems, to support our business processes. The complexity of our 

computer systems may make them potentially vulnerable to breakdown, malicious intrusion and computer viruses. 

We cannot assure you that we will not encounter disruptions to our information technology systems in the future 

and any such disruption may result in the loss of key information or disruption of our business processes, which 

could adversely affect our business and results of operations. In addition, our systems are potentially vulnerable 

to data security breaches, whether by employees or others that may expose sensitive data to unauthorized persons. 

Such data security breaches could lead to the loss of trade secrets or other intellectual property of ours or of our 

clients, or could lead to the public exposure of personal information (including sensitive personal information) of 

our employees, clients and others. Any such security breaches could have an adverse effect on our business and 

reputation. Although our information and privacy security management system are based on ISO/IEC 27001:2013 

and ISO/IEC 27701:2019 standards, respectively, and we have implemented internal policies on protecting data 

security and put in place a comprehensive employee confidentiality system, data usage approval procedures, and 

internal audit mechanism for data tracing to ensure the security of our database, there may be instances of 

disruptions in our information technology systems or breaches of data, which may have an adverse impact on our 

business, results of operations and financial condition. Moreover, we cannot assure you that such incidents may 

not occur. For further information on our data security and protection measures, ñOur Business - Security, Data 

Protection and Privacyò on page 195. 
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Our offerings involve the transmission and processing of data, and security breaches and incidents could result in 

the loss of this information, litigation, indemnity obligations, fines, penalties and other liability under our 

contractual arrangements with clients or with other parties. We may become the target of cyberattacks by third-

parties seeking unauthorized access to our data or our clientôs data or to disrupt our ability to provide services. 

There is also a danger of industrial espionage, misuse, theft of information or assets (including source code), or 

damage to assets by people who have gained unauthorized access to our facilities, systems or information. As 

there are many different techniques used to obtain unauthorized access to systems and data, and such techniques 

continue to evolve, we may be unable to anticipate attempted security breaches and incidents and proactively 

implement adequate preventative measures. Additionally, as majority of our employees are now working remotely 

due to the COVID-19 pandemic, we may face an increased risk of attempted or accidental security breaches and 

incidents.  

 

While we have taken steps to protect the confidential information that we have access to, including confidential 

information we may obtain through our client support services, our security measures or those of our third-party 

service/platform providers could be breached or otherwise fail to prevent unauthorized access to or disclosure, 

modification, misuse, loss or destruction of such information. Computer malware, viruses, social engineering 

(phishing attacks), and increasingly sophisticated network attacks have become more prevalent in our industry, 

particularly against cloud services. We may also face cyber threats such as (i) phishing and trojans - wherein 

fraudsters send unsolicited mails seeking account sensitive information or to infect machines to search and attempt 

ex-filtration of account sensitive information; (ii) hacking ï wherein attackers seek to hack into our website with 

the primary intention of causing reputational damage to us by disrupting services; (iii) data theft ï wherein cyber 

criminals may attempt to intrude into our network with the intention of stealing our data or information; and (iv) 

advanced persistent threat ï a network attack in which an unauthorized person gains access to our network and 

remains undetected for a long period of time with an intention to steal our data or information rather than to cause 

damage to our network or organization. Further, evolving cybersecurity threats, including advanced and persisting 

cyber-attacks, cyber extortion, spear phishing and other novel social engineering schemes, could compromise the 

confidentiality, availability, and integrity of the data in our systems. 

 

Any security breach or other security incident, or the perception that one has occurred, could result in a loss of 

client confidence in the security of our offerings and damage to our brand, reduce the demand for our offerings, 

disrupt normal business operations, result in errors in our services, require us to spend material resources to 

investigate or correct the breach and to prevent future security breaches and incidents, expose us to legal liabilities, 

including litigation, regulatory enforcement, and indemnity obligations, and adversely affect our revenues and 

operating results. These risks may increase as we continue to grow the number and scale of our offerings, and 

process, store, and transmit increasing amounts of data. Third parties may also conduct attacks designed to deny 

or disrupt clientsô access to our services.  

 

A significant disruption in access to, or ability to use, our services could damage our reputation with current and 

potential clients, expose us to liability, cause us to lose clients or otherwise negatively affect our business. Further, 

our financial, accounting, or other data processing systems or business processes may fail to operate adequately, 

or at all, because of events that are beyond our control, including a disruption of electrical or communications 

services in the markets in which we operate. Our ability to operate and remain competitive will depend in part on 

our ability to maintain and upgrade our information technology systems on a timely and cost-effective basis.  

 

17. Our success is highly dependent on our ability to further penetrate the existing market for analytics and 

insights solutions as well as the growth and expansion of that market. If the market for analytics and 

insights services fails to grow as we expect, or if clients fail to adopt our services, solutions and products, 

our business, financial condition and results of operations could be adversely affected. 

 

Although demand for analytics and insights solutions has grown in recent years, the market for analytics and 

insights services continues to evolve and the adoption of analytics and insights services may not be as significant 

as we expect. There can be no assurance that this market will continue to grow or, even if it does grow, that 

businesses will adopt our services. Our future success will depend in large part on the growth and expansion of 

this market, which is difficult to predict and relies on a number of factors, including client adoption, client demand, 

changing client needs, the entry of competitive products, the success of existing competitive products, potential 

clientsô willingness to adopt an alternative approach to data collection, analytics and insights and their willingness 

to invest in business improvements after significant prior investments in legacy data collection, analytics and 

insights solutions. In particular, the growth of this market as well as our growth is dependent on clientsô 

will ingness, particularly for clients in our target industries such as TMT, life sciences/ pharmaceuticals and CPG 
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and retail, to adopt artificial intelligence, and analytics and insights solutions in their business. The estimates and 

assumptions that are used to calculate our market opportunity are subject to change over time, and there is no 

guarantee that the organizations covered by our market opportunity estimates will pay for our services at all or 

generate any particular level of revenue for us. If the market fails to grow or grows more slowly than we currently 

expect or businesses fail to adopt our services, our business, financial condition, and results of operations could 

be adversely affected. 

 

Our growth is also dependent on our ability to further penetrate the existing market for analytics solutions and 

insights, which in turn depends on a number of factors, including the cost, performance, and perceived value 

associated with our services. We have spent, and intend to keep spending, considerable resources to educate 

potential clients about analytics and insights products and services in general and our offerings in particular. 

However, we cannot be sure that these expenditures will help our offerings achieve any additional market 

acceptance. In addition, resistance from consumer and privacy groups to increased commercial collection and use 

of data on spending patterns and other personal behaviour and governmental restrictions on the collection and use 

of personal data may impair the further growth of this market by reducing the value of data to organizations, as 

may other developments. This is particularly so if we or other data management and analytics providers experience 

security incidents, loss of or unauthorized access to client data, disruptions in delivery, or other problems, this 

market as a whole, may be negatively affected. If software for the challenges that we address does not achieve 

widespread adoption, or there is a reduction in demand caused by a lack of client acceptance, technological 

challenges, weakening economic conditions (including due to the COVID-19 pandemic), security or privacy 

concerns, competing technologies and products, decreases in corporate spending, or otherwise, or, alternatively, 

if the market develops but we are unable to continue to penetrate it due to the cost, performance, or other factors, 

it could result in decreased revenue and our business, financial condition, and results of operations could be 

adversely affected. 

 

18. We may be unable to adequately obtain, maintain, protect and enforce our intellectual property rights and 

our failure to keep our IP led solutions confidential could erode our competitive advantage. We may also 

be subject to intellectual property infringement claims, which may be expensive to defend and may disrupt 

our business and operations. 

 

We rely on trademark, copyright and patent laws and confidentiality and non-compete agreements with our 

employees and others to protect our proprietary rights. As of the date of this Draft Red Herring Prospectus, our 

Company has filed applications for two patents in the United States and India regarding: (i) a method and system 

of generating predictive model for predicting consumer purchase behaviour; and (ii) a method and system for 

generating survey related data. Further, as on the date of this Draft Red Herring Prospectus, our Company has 

registered 10 trademarks under classes 9, 35 and 42 in accordance with the Trade Marks Act, 1999, including the 

ñCourse5ò word mark. We have also additionally obtained one trade mark in the US and in the United Kingdom 

for the ñCourse5ò word mark. Additionally, our Company has also filed applications for the registration of the 

ñCourse5 Discoveryò word mark in classes 9, 35 and 42 in accordance with the Trade Marks Act, 1999. Such 

applications have been objected and are currently pending. However, as on the date of this Draft Red Herring 

Prospectus, we have not registered the trademark for our logo.   

 

In addition, our intellectual property is not limited to the trademarks and patents we have registered but also 

includes our IP led solutions we use to provide our services to clients, which are not protected by any such 

intellectual property rights. We believe our IP led solutions provide us with a significant competitive advantage, 

however, since they may not be adequately protected by intellectual property rights such as patent registration and 

instead may only be protected by secrecy, we cannot be certain that our IP led solutions will remain confidential 

in the long run and become public knowledge in circumstances beyond our control, which could have an adverse 

effect on our business, future prospects, financial conditions and results of operations. 

 

Moreover, effective intellectual property protection may not be available in every country in which our services 

are, or may be made available. The protection of our intellectual property rights may require the expenditure of 

significant financial, managerial and operational resources. Moreover, the steps we take to protect our intellectual 

property may not adequately protect our rights or prevent third parties from infringing, misappropriating or 

otherwise violating our proprietary rights, and we may be unable to broadly enforce all of our intellectual property 

rights. Any of our intellectual property rights may be challenged by others or invalidated through administrative 

process or litigation. 

 

Our pending and future patent and trademark applications may never be granted. Additionally, the process of 

obtaining patent and trademark protection is expensive and time-consuming, and we may be unable to prosecute 
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all necessary or desirable patent and trademark applications at a reasonable cost or in a timely manner. There can 

be no assurance that our issued patents and registered trademarks or pending applications, if issued or registered, 

will adequately protect our intellectual property, as the legal standards relating to the validity, enforceability and 

scope of protection of patent, trademark and other intellectual property rights are constantly evolving and vary by 

jurisdiction. We also cannot be certain that others will not independently develop or otherwise acquire equivalent 

or superior technology or intellectual property rights. 

 

Further, we cannot be certain that our operations or any aspects of our business have not, do not or will not infringe 

upon or otherwise violate trademarks, patents, copyrights, know-how or other intellectual property rights held by 

third parties without our awareness. In addition, there may situations where our client provided us with some of 

their intellectual property during the course of our engagement, which may be inadvertently utilized by us in 

providing our offerings to other clients and result in us infringing our clientôs intellectual property rights. We may 

be, from time to time in the future, subject to legal proceedings and claims relating to the intellectual property 

rights of others. In addition, there may be third-party trademarks, patents, copyrights, know-how or other 

intellectual property rights that are infringed or have been infringed by our products, services or other aspects of 

our business without our awareness. Holders of such intellectual property rights may seek to enforce such 

intellectual property rights against us in the jurisdictions we operate. If any third-party infringement claims are 

brought against us, we may be forced to divert managementôs time and other resources from our business and 

operations to defend against these claims, regardless of their merits.  

 

19. We use open source software, which could negatively affect our ability to offer our platform and subject 

us to litigation or other actions. 

 

We use open source software in connection with our services. Companies that incorporate open source software 

into their products and services have, from time to time, faced claims challenging the ownership of open source 

software and compliance with open source license terms. As a result, we could be subject to suits by parties 

claiming ownership of what we believe to be open source software or non-compliance with open source licensing 

terms. Some open source software licenses require customers who distribute open source software as part of their 

software to publicly disclose all or part of the source code and make available any derivative works of the open 

source code on unfavourable terms or at no cost. If we inappropriately use open source software, or if the license 

terms for open source software that we use change, we may be required to re-engineer our platform, or certain 

aspects of our platform, incur additional costs, discontinue certain features, integrations, or capabilities of our 

platform, or take other remedial actions. Any requirement to disclose our source code, pay royalties to the licensor 

or pay damages for breach of contract could be harmful to our business, financial condition, cash flows and results 

of operations.  

 

In addition, if we have or were to combine our proprietary source code or software with open source software in 

a certain manner, we could, under certain open source licenses, be required to release the source code of our 

proprietary software to the public. This would allow our competitors to create similar products with less 

development effort and time. In addition, many of the risks associated with usage of open source software, such 

as the lack of warranties or assurances of title, cannot be eliminated, and could, if not properly addressed, 

negatively affect our business. We cannot assure you that all of our past, current and future use of open source 

software is in a manner that is consistent with our current policies and procedures, or that our current policies and 

procedures are adequate, or will not subject us to liability which could have a material adverse effect on our 

revenue, business, results of operations and financial condition and the market price of our Equity Shares. 

 

20. Any failure to offer high-quality technical support may harm our relationships with our clients and have 

a negative impact on our business, financial condition and results of operations. 

 

Once our solutions are implemented, our clients often depend on our teams to resolve technical and operational 

issues relating to our offerings. Our ability to provide effective client support is largely dependent on our ability 

to attract, train, and retain qualified personnel with experience in supporting clients on services such as ours. Any 

growth in our business will put additional pressure on our teams. We may be unable to respond quickly enough 

to accommodate short-term increases in client demand for technical support. We also may be unable to modify 

the scope and delivery of our technical support to compete with changes in the technical support provided by our 

competitors. Increased client demand for support, without corresponding revenue, could increase costs and 

negatively affect our operating results. In addition, as we continue to grow our operations and expand 

internationally, we need to be able to provide efficient client support that meets our clientsô needs globally at scale 

and our client support team will face additional challenges, including those associated with delivering support, 

training, and providing services across expanded time-zones. If we are unable to provide efficient client support 
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globally at scale, our ability to grow our operations may be harmed and we may need to hire additional support 

personnel, which could negatively impact our operating results. Any failure to maintain high-quality support, or 

a market perception that we do not maintain high-quality support, could harm our reputation, our ability to sell 

our services to existing and prospective clients, and our business, operating results, and financial condition. 

 

21. If we are not successful in maintaining and expanding the compatibility of our offerings with third-party 

products and services, our business, financial condition and results of operations could be adversely 

impacted. 

 

We must continuously invest in building our capabilities to adapt to changes in hardware, software, networking, 

browser, cloud and database technologies, and to remain empanelled with our partners through various certified 

personnel. The competitive position of our offerings depends in part on their ability to operate with products and 

services of third parties, software services, and infrastructure. If we misuse or have in the past misused third party 

software outside of the terms of use, then we might be denied access by such third parties or receive liability 

claims. Technology companies may choose not to support the operation of their hardware, software or 

infrastructure, or we may not possess the capabilities needed to operate with such hardware, software, or 

infrastructure. In addition, to the extent that a third-party were to develop software or services that compete with 

ours, that provider may choose not to support one or more of our solutions. We intend to facilitate the compatibility 

of our solutions with various third-party hardware, software, and infrastructure by maintaining and expanding our 

business and technical relationships. Any failure in maintaining and expanding the compatibility of our offerings 

with third party products and service, our business, financial condition, and results of operations could be 

adversely impacted. 

 

22. If we fail to effectively manage our growth, our business, financial condition and results of operations 

could be adversely affected. 

 

We have experienced, and may continue to experience growth in our operations, which has placed, and may 

continue to place, significant demands on our management, operational and financial resources. We have also 

experienced significant growth in the number of clients and types of services we provide, over the years. In Fiscals 

2019, 2020 and 2021, we provided services to 55, 64 and 57 clients (i.e. clients who contributed over 5.00 million 

in revenues in each of the years), respectively. Our revenue from operations increased by 28.03% from 1,122.17 

million in the six months ended September 30, 2020 to 1,436.75 million in the six months ended September 30, 

2021. Continued expansion increases the challenges we face in: 

 

¶ recruiting, training and retaining sufficiently skilled technology and data analysts, and business analyst 

professionals and management personnel; 

 

¶ adhering to and further improving our high-quality and process execution standards and maintaining high 

levels of client satisfaction; 

 

¶ successfully innovating and introducing new products and services, and enhancements in a timely manner; 

 

¶ managing a larger number of clients in a greater number of industries and locations; 

 

¶ maintaining effective oversight of personnel and delivery centres; 

 

¶ protecting and further developing our strategic assets, including our intellectual property rights; 

 

¶ developing and improving our internal administrative infrastructure, particularly our financial, operational, 

communications and other internal systems; and 

 

¶ preserving our innovative culture, values and entrepreneurial environment. 

 

Moreover, as we introduce new services or enter into new markets, we may face new market, technological and 

operational risks and challenges with which we are unfamiliar, and it may require substantial management efforts 

and skills to mitigate these risks and challenges. In addition, while we have been profitable in the past, we expect 

to make investments in growing our business and may undertake acquisitions of other synergistic companies, 

which could reduce our profitability compared to past periods. As a result of these increased expenditures, our 

profitability could decline in future periods. We also may incur significant losses in the future for a number of 

reasons including due to the other risks described in this Draft Red Herring Prospectus, and we may encounter 
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unforeseen expenses, difficulties, complications, delays and other unknown factors. As a result of any of these 

problems associated with rapid expansion, our management personnel may face significant demands which in 

turn could materially adversely affect our business, financial condition and results of operations. Further, we may 

not be able to achieve anticipated growth, which could materially adversely affect our business, financial condition 

and results of operations.  

 

23. Certain sections of this Draft Red Herring Prospectus disclose information from the industry report which 

has been commissioned and paid for by us exclusively in connection with the Offer and any reliance on 

such information for making an investment decision in the Offer is subject to inherent risks. 

 

Certain sections of this Draft Red Herring Prospectus include information based on, or derived from the Zinnov 

Report, which has been prepared by Zinnov. Zinnov was appointed pursuant to the statement of work dated 

September 24, 2021. The Zinnov Report has been commissioned and paid for by us for the purposes of confirming 

our understanding of the industry, and has been prepared in connection with the Offer. Given the scope and extent 

of the Zinnov Report, disclosures are limited to certain excerpts and the Zinnov Report has not been reproduced 

in its entirety in this Red Herring Prospectus. There are no parts, data or information (which may be relevant for 

the proposed issue), that has been left out or changed in any manner. However, the Zinnov Report is prepared 

based on information as of specific dates and may no longer be current or reflect current trends. Certain 

information in the Zinnov Report is subject to limitations and is also based on estimates, projections, forecasts 

and assumptions. Investors should not place undue reliance on, or base their investment decision solely on this 

information.  

 

You should consult your own advisors and undertake an independent assessment of information in this Draft Red 

Herring Prospectus based on, or derived from, the Industry Report before making any investment decision 

regarding the Offer. For further details, see ñIndustry Overviewò on page 129. 

 

24. Our inability to modify our pricing models to retain existing clients and attract prospective clients, and 

pricing pressure from clients may adversely affect our gross margin, profitability and ability to increase 

our prices, which in turn may materially adversely affect our business, results of operations and financial 

condition. 

 

Our primary business engagement and contracting models include: (i) óTime and Materialsô (ñT&M ò) model; and 

(ii) óFixed Fee or Solution-based Pricingô model. Also, see ñOur Business ï Delivery and Contracting Modelò on 

page 193. Under the T&M model, we charge for the services based on the actual time spent by our analysts on the 

specific projects, along with other costs such as cost of data. The project cost is calculated based on the rate per 

hour for different types of skill-sets. Within the T&M model, we also work with some clients on the Managed 

Services Model, which involves deploying dedicated teams for the client, who works closely with the multiple 

business stakeholders across functional areas in projects. The rates and other pricing terms negotiated with our 

clients are highly dependent on our internal forecasts of our operating costs and predictions of increases in those 

costs influenced by wage inflation and other marketplace factors, as well as the volume of work provided by the 

client. Our predictions are based on limited data and could turn out to be inaccurate, resulting in contracts that 

may not be profitable. The óFixed Fee or Solution-based Pricingô model is for a fixed fee wherein the project goal, 

objectives and milestones are identified, defined and finalized. Our pricing in fixed-price contracts is highly 

dependent on our assumptions and forecasts about the costs we expect to incur to complete the related project, 

which are based on limited data and could turn out to be inaccurate. Any failure by us to accurately estimate the 

resources, including the skills and seniority of our employees, required to complete a fixed-price contract on time 

and on budget or any unexpected increase in the cost of our employees assigned to the related project, cost of data 

acquisition, office space or materials could expose us to risks associated with cost overruns and could have a 

material adverse effect on our business, results of operations and financial condition. In addition, any unexpected 

changes in economic conditions that affect any of the foregoing assumptions and predictions could render 

contracts that would have been favourable to us when signed unfavourable. In addition, a number of our 

agreements/ purchase orders contain pricing terms that condition a portion of the payment of fees by the client on 

our ability to meet defined performance goals, service levels and completion schedules set forth in the contracts. 

Our failure to meet such performance goals, service levels or completion schedules or our failure to meet client 

expectations in such contracts may result in escalation of costs and may result in less profitable or unprofitable 

engagements. 

 

We expect that we may change our pricing model from time to time, including as a result of competition, global 

economic conditions, general reductions in our clientsô spending levels, pricing studies, or changes in how our 

offerings are broadly consumed. Similarly, as we introduce new services, or further customize existing services, 
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we may have difficulty determining the appropriate price structure for our offerings. In addition, as new and 

existing competitors introduce new services that compete with ours, or revise their pricing structures, we may be 

unable to attract new clients at the same price or based on the same pricing model as we have used historically. 

Further, our pricing models may ultimately result in a higher total cost to our clients making it more difficult for 

us to compete in our markets or negatively impacting our financial results. We may face downward pressure from 

our clients regarding our pricing, which could adversely affect our revenues and operating margins. In addition, 

our pricing models may allow competitors with different pricing models to attract clients unfamiliar or 

uncomfortable with our pricing models, which would cause us to lose business or modify our pricing models, both 

of which could adversely affect our revenues and operating margins. Any change in pricing models bears inherent 

risks of loss of business. If we are unable to modify or develop pricing models and strategies that are attractive to 

existing and prospective clients, it may impact our client retention ratio and adversely affect our business, financial 

condition, and results of operations.  

 

Moreover, our current and new clients may demand substantial price concessions. Our clients generally negotiate 

for larger discounts in price when they engage us for multiple services. In addition, majority of our products and 

solutions are customised to specific client requirements, which requires us to incur significant costs in setting up 

our capabilities to provide our services, which may or may not be fully recovered from the clients. If we are unable 

to generate sufficient cost savings in the future to offset price reductions or if there is any reduction in client 

demand for data analytics and insights services, our revenue, gross margin and profitability may be materially 

adversely affected. Moreover, we might increase prices and that might lead to clients not renewing their 

agreements with us or reducing their volume of business with us.  

 

25. We typically have experienced, and may in the future continue to experience, a long sales cycle that 

involves significant time and expense, requiring us to make significant resource commitments prior to 

realising revenue for our services. 

 

We have experienced, and may in the future experience, a long sales cycle with respect to certain services that 

require significant investment of human resources and time by both our clients and us. The length of our sales 

cycle, from initial demonstration of our capabilities to sale of our services, tends to be long and varies substantially 

from client to client. Before committing to use our services, potential clients may require us to expend substantial 

time and resources educating them on the value of our services, technical capabilities and our ability to meet their 

requirements. Therefore, our selling cycle is subject to many risks and delays over which we have limited or no 

control, including our clientsô decision to choose alternatives to our services (such as other technology and IT 

service providers or in-house resources), clientôs projections of business growth, perceptions about our business 

and offerings, uncertainty about economic conditions (including as a result of the COVID-19 outbreak) and the 

timing of our clientsô budget cycles and approval processes. If our sales cycle unexpectedly lengthens, it would 

negatively affect the timing of our revenue and hinder our revenue growth. For certain clients, we may begin work 

and incur costs prior to executing the contract. A delay in our ability to obtain a signed agreement or other 

persuasive evidence of an arrangement, or to complete certain contract requirements in a particular quarter, could 

reduce our revenue in that quarter or render us entirely unable to collect payment for work already performed. As 

a result, our results of operations may fluctuate, in part, because of the intensive nature of our sales efforts and the 

length and unpredictability of our sales cycle.  

 

We often provide certain services to potential clients at no or low cost initially to them for evaluation purposes 

through short-term pilot deployments. However, there is no guarantee that we will be on-boarded by clients for 

later phases of their digital cycle or for a greater scope of services. Any significant failure to generate revenue or 

delays in recognising revenue after incurring costs related to our sales or services process could materially 

adversely affect our business. In addition, our current and future clients may not be willing or able to invest the 

time and resources necessary to implement or adopt our services, and we may fail to close sales with potential 

clients to whom we have devoted significant time and resources. Clients may also opt to acquire other analytics 

or insights firms to meet their analytics and insights requirements, or utilize products/ platforms to carry out 

functions in place of our customized solutions. Accordingly, our sales efforts typically require an extensive effort 

throughout a clientôs organization, a significant investment of human resources, expense and time, including by 

our senior management, and there can be no assurances that we will be successful in making a sale to a potential 

client. If our sales efforts to a potential client do not result in sufficient revenue to justify our investments, our 

business, financial condition, and results of operations could be adversely affected. 
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26. We face ethical and reputational risks associated with the use of our AI technology and AI-powered 

algorithms. Further, mistakes or errors built by us in any of our models or AI algorithms could lead to 

liability, which in turn could materially adversely affect our business, results of operations and financial 

condition. 

 

As with many developing technologies, AI presents risks and challenges that could affect its further development, 

adoption and use, and therefore our business. Our application of AI technology and AI powered algorithms may 

produce biased analysis and discrimination against inquiry subjects in certain stereotypes, such as unequal risk 

scoring based on racial or cultural background or gender. Inappropriate or controversial data practices by AI 

scientists, data scientists, engineers, and end-users of our systems could impair the acceptance of AI solutions. If 

the recommendations, forecasts, or analyses that AI applications assist in producing are deficient or inaccurate, 

we could be subjected to competitive harm, potential legal liability, and ethical or reputational harm. If the AI 

solutions we offer are controversial because of their purported or real impact on human rights, privacy, 

employment, or other social issues, we may experience ethical or reputational harm and negative corporate social 

responsibility record and regulatory compliance issues. 

 

In addition, applied AI and data science techniques are critical for our clients to be successful and create 

competitive differentiation. As part of the building the applied AI work products or solutions, our teams may 

choose an incorrect methodology or science, leverage data that may have inherent bias or risk, have a personal 

bias on selecting a subset of the data or choosing a specific methodology or represent the outcomes or analysis 

incorrectly or inappropriately, which could subject us to a liability claim from our clients or other intended bodies 

and in turn, materially adversely affect our business, results of operations and financial condition. 

 

27. Interruptions or delays in the services provided by third-party cloud servers, data centres, internet service 

providers or other service providers could impair the ability of our solutions to operate and our business 

could suffer. 

 

The third-party data centres and cloud services that we rely on to serve our clients are located around the world. 

We also rely on the internet and, accordingly, depend upon the continuous, reliable, and secure operation of 

internet servers, related hardware and software, and network infrastructure. Our operations depend on protecting 

the virtual cloud infrastructure and data centres hosted by third parties maintaining their configuration, 

architecture, and interconnection specifications, as well as the information stored in these cloud servers and data 

centres, and which third-party internet service providers transmit. Further, we have no physical access or control 

over the services provided by such third party cloud service and data centre providers. The cloud servers and data 

centres that we utilize are vulnerable to damage or interruption from human error, intentional acts of vandalism 

and similar misconduct or cybersecurity issues, earthquakes, floods, fires, severe storms, war, terrorist attacks, 

power losses, hardware failures, systems failures, telecommunications failures, and similar events, many of which 

are beyond our control, any of which could disrupt our service, destroy user content, or prevent us from being 

able to continuously back up or record changes in our usersô content. In the event of significant physical damage 

to one of these data centres, it may take a significant period of time to achieve full resumption of our services, and 

our disaster recovery planning may not account for all eventualities. Further, a prolonged service disruption 

affecting our services for any of the foregoing reasons could damage our reputation with current and potential 

clients, expose us to liability or cause us to lose clients, or otherwise harm our business. We may also incur 

significant costs for using alternative equipment or taking other actions in preparation for, or in reaction to, events 

that damage the cloud infrastructure services or data centres we use. We have not obtained business interruption 

insurance to compensate us for losses that may occur as a result of any events that cause interruptions in our 

service. 

 

These third party service providers enable us to order and reserve server capacity in varying amounts and sizes 

and also provide us with computing and storage capacity pursuant to agreements/ contracts that typically continue 

until terminated by either party. Termination of these agreements may harm our ability to access cloud servers we 

need to host our offerings or to do so on favourable terms. Moreover, as we grow and continue to add new third-

party data centres and cloud service providers and expand the capacity of our existing third-party data centres and 

cloud service providers, we may move or transfer our data and our clientsô data. Despite precautions taken during 

this process, any unsuccessful data transfers may impair the delivery of our services. Any impairment of our or 

our clientsô data or interruptions in the functioning of our services, whether due to damage to, or failure of, third-

party data centres and cloud service providers or unsuccessful data transfers, may reduce our revenue, result in 

significant fines, cause us to issue credits or pay penalties, subject us to claims for indemnification and other 

claims, litigation or disputes, result in regulatory investigations or other inquiries, cause our clients to terminate 

their agreements and adversely affect our reputation, renewal rates and our ability to attract new clients. Our 
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business will also be harmed if our existing and potential clients believe our products are unreliable or not secure.  

 

In addition, as we continue to expand the number of clients, we may not be able to scale our technology to 

accommodate the increased capacity requirements, which may result in interruptions or delays in providing our 

services. In addition, the failure of cloud servers, data centres or internet service providers to meet our capacity 

requirements could result in interruptions or delays in access to our services or impede our ability to scale our 

operations. In the event that our service agreements are terminated, or there is a lapse of service, interruption of 

internet service provider connectivity or damage to such facilities, we could experience interruptions in access to 

our services as well as delays and additional expense in arranging new facilities and services, which could 

adversely affect our relationships with our clients and accordingly, our business, reputation, financial condition 

and results of operations may be negatively impacted. 

 

28. Our results of operations and our key business measures are subject to quarterly variations that could 

cause fluctuations in our results of operations.  

 

Historically, we record an increase in revenue from operations in our third quarter (September to December), as 

many of our clients follow the calendar year for accounting purposes and additional scope of work would be 

typically added towards the end of their fiscal year. We believe that this seasonality also results from a number of 

other factors, including timing of projects, our clientsô evaluation of our work progress, availability/ rescheduling 

of our clientsô allocated budget towards data, analytics and insights and other value added services. As a result of 

such fluctuations, our sales and results of operations may vary by fiscal quarter, and the sales and results of 

operations of any given fiscal quarter may not be relied upon as indicators of the sales or results of operations of 

other fiscal quarters or of our future performance. 

 

29. As we continue to pursue sales to large clients, our sales cycle, deployment processes and additional 

support and services may become more unpredictable and require greater time and expense. 

 

Growth in our revenues and business operations depends in part on our ability to complete more and larger client 

sales transactions. We have a strategic focus on larger clients including numerous óFortune Global 500 2021ô and 

óForbes The Global 2000 2021ô companies. In Fiscals 2019, 2020 and 2021, and the six months ended September 

30, 2021, revenue from óFortune Global 500 2021ô and óForbes The Global 2000 2021ô companies accounted for 

64.87%, 66.23%, 67.19% and 65.46%, respectively, of our total revenue from operations in the same period. 

However, sales to large clients involve risks that may not be present or that are present to a lesser extent with sales 

to smaller organizations and, accordingly, our sales cycle may lengthen as we continue to pursue sales to large 

clients. In addition, as a result of the COVID-19 pandemic, many large clients have or may have reduced or 

delayed technology or other discretionary spending, which, in addition to resulting in longer sales cycles, may 

materially and negatively impact our operating results, financial condition and prospects. 

 

As we seek to increase our sales to large clients, we also face more complex client requirements, substantial 

upfront sales costs, and less predictability in completing some of our sales than we do with smaller clients. With 

larger organizations, the decision to subscribe to our services frequently requires the approvals of multiple 

management personnel and more technical personnel than would be typical of a smaller organization and, 

accordingly, sales to larger organizations may require us to invest more time educating these potential clients. In 

addition, large clients often require extensive configuration, integration services, and pricing negotiations, which 

may result in an increase our upfront investment in the sales effort with no guarantee that these clients will deploy 

our services widely enough across their organization to justify our substantial upfront investment. Purchases by 

large clients are also frequently subject to budget constraints and unplanned administrative, processing, and other 

delays, which may result in us not being able to come to agreement on the terms of the sale to such large clients. 

In addition, our ability to successfully sell our offerings to large clients is dependent on us attracting and retaining 

sales personnel with experience in selling to large organizations. If we are unable to increase sales of our offerings 

to large clients while mitigating the risks associated with serving such clients, our business, financial position, 

and operating results may be adversely impacted. Further, if we fail to realize an expected sale from a large client 

in a particular quarter or at all, our business, operating results, and financial condition could be adversely affected 

for a particular period or in future periods. 

 

We may also face unexpected deployment challenges with larger clients or more complicated implementation of 

our offerings. It may be difficult to deploy our offerings if the client has unexpected database, hardware or 

software technology issues. As a result of these factors, we must devote a significant amount of sales support and 

professional services resources to individual clients, increasing the cost and time required to complete sales. Any 

difficulties or delays in the initial implementation, configuration or integration of our offerings could cause clients 
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to reject our software or lead to the delay in or failure to obtain future orders, which would harm our business, 

results of operations and financial condition. 

 

 

30. Any failure in maintaining our resource utilization and productivity levels could adversely affect our 

profitability, results of operations and financial condition.  

 

We have experienced significant growth in recent years and accordingly, expanded our operations resulting in a 

significant increase in our employee base and fixed overhead costs. As a result, our profitability is significantly 

impacted by the utilisation levels of fixed-cost resources, including human resources as well as other resources 

such as office space, and our ability to increase our productivity levels. Our utilisation rates are affected by a 

number of factors, including: 

 

¶ our ability to promptly transition our employees from completed projects to new assignments; 

 

¶ our ability to forecast demand for our services and thereby maintain an appropriate number of employees 

in each of our delivery locations; 

 

¶ our ability to deploy employees with appropriate skills and seniority to projects; 

 

¶ our ability to manage the attrition of our employees and to hire and integrate new employees; and 

 

¶ our need to devote time and resources to training, professional development and other activities that cannot 

be billed to our clients. 

 

In addition, some of our personnel have been specially trained to work for specific clients or on specific 

engagements. If we experience a slowdown or stoppage of work for any client for which we have dedicated 

personnel or capabilities, we may not be able to efficiently reallocate these personnel to other clients and projects 

to keep their utilisation and productivity levels high. If we are not able to maintain high resource utilisation levels 

without corresponding cost reductions or price increases, our profitability will suffer. In the event of a slowdown 

due to external factors, or if the number of our clients reduce, we may be over-staffed and required to carry excess 

employee-related expenses which could affect our financial condition. 

 

31. There are outstanding litigation proceedings involving our Company and one of our Directors disclosed 

in the chapter ñOutstanding Litigation and Other Material Developmentsò. Any adverse outcome in such 

proceedings may have an adverse impact on our reputation, business, financial condition, results of 

operations and cash flows.  

 

A summary of outstanding criminal proceedings, taxation proceedings, actions taken by statutory and regulatory 

authorities and other material pending litigation (as disclosed in the chapter ñOutstanding Litigation and Other 

Material Developmentsò on page 361 in accordance with the SEBI ICDR Regulations and the Materiality Policy) 

involving our Company, Directors, and Promoters: 

 

Name of Entity 
Criminal 

Proceedings 

Tax 

Proceedings 

Statutory or 

Regulatory 

Proceedings 

Disciplinary 

actions by the 

SEBI or Stock 

Exchanges 

against our 

Promoters 

Other 

material 

proceeding*  

Aggregate 

amount 

involved (  in 

million)**  

Company 

By the Company Nil  Nil  Nil  Nil  Nil  Nil  

Against the Company Nil  13 Nil  Nil  Nil  267.34 

Directors 

By our Directors Nil  Nil  Nil  Nil  Nil  - 

Against the Directors 1 Nil  Nil  Nil  Nil  - 

Promoters 

By Promoters Nil  Nil  Nil  Nil  Nil  - 

Against Promoters Nil  Nil  Nil  Nil  Nil  - 

Note: For further details of such outstanding litigation proceedings, see ñOutstanding Litigation and Other Material 

Developmentsò on page 361.  

* In accordance with the Materiality Policy.  
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** To the extent quantifiable. 

 

There can be no assurance that these legal proceedings will be decided in our favor or in favor of our Company 

or such Director. In addition, we cannot assure you that no additional liability will arise out of these proceedings 

that could divert our managementôs time and attention and consume financial resources. Any adverse order or 

direction in these cases by the concerned authorities even though not quantifiable, may have an adverse effect on 

our business, results of operations and financial condition. For further details, please refer to ñOutstanding 

Litigation and Other Material Developmentsò on page 361.  

 

If a significant portion of these liabilities materializes, it could have an adverse effect on our business, financial 

condition and results of operations. 

 

32. If we are unable to collect our receivables from, or bill our unbilled services to, our clients, our results of 

operations and cash flows could be materially adversely affected. Further, we could experience variation 

in our business volumes on account of smaller clients who may experience volatility in their business, 

which may impair their ability to make payments to us. 

 

Our business depends on our ability to successfully obtain payment from our clients of the amounts they owe us 

for work performed. In Fiscals 2019, 2020 and 2021, and in the six months ended September 30, 2020 and 2021, 

trade receivables amounted to 493.78 million, 692.53 million, 496.66 million, 445.41 million and 536.63 

million, respectively. Our credit period typically ranges from 30 days to 90 days. Actual losses on client balances 

could differ from those that we currently anticipate and, as a result, we might need to adjust our allowances. There 

is no guarantee that we will accurately assess the creditworthiness of our clients. Weak macroeconomic conditions 

and related turmoil in the global financial system could also result in financial difficulties, including limited access 

to the credit markets, insolvency, or bankruptcy for our clients, and, as a result, could cause clients to delay 

payments to us, request modifications to their payment arrangements that could increase our receivables balance, 

or default on their payment obligations to us. Further, as a result of the COVID-19 pandemic, existing clients may 

attempt to renegotiate previously agreed terms and obtain concessions, including, among other things, longer 

payment terms or modified subscription dates, or may fail to make payments on their existing contracts, which 

may materially and negatively impact our operating results and financial condition.  

 

In addition, our client base also includes a number of smaller clients who may be more vulnerable to economic 

downturns, health pandemics or epidemics, such as the COVID-19 pandemic, have fewer financial resources or 

payment capacity than larger clients, experience substantial volatility in their results of operations, any of which 

may impair their ability to make payments for the amounts they owe us for the services provided by us and they 

may discontinue the services or avail lesser services from us, which could lead to volatility in the business we 

generate from them and also result in variation in our business volumes.  

 

Timely collection of client balances also depends on our ability to complete our contractual commitments and bill 

and collect our contracted revenues. If we are unable to meet our contractual requirements, we might experience 

delays in collection of and/ or be unable to collect our client balances, and if this occurs, our results of operations 

and cash flows could be materially adversely affected. In addition, if we experience an increase in the time to bill 

and collect for our services, our cash flows could be adversely affected. 

 

33. We are required to comply with certain restrictive covenants under our financing agreements. Any non-

compliance may lead to, amongst others, suspension of further drawdowns, which may adversely affect 

our business, financial condition and results of operations.  

 

As of November 30, 2021, we had total borrowings (consisting of current and non-current borrowings) of 11.73 

million. Our ability to pay interest and repay the principal for our indebtedness is dependent upon our ability to 

manage our business operations and generate sufficient cash flows to service such debt. Our outstanding 

indebtedness and any additional indebtedness we incur may have significant consequences, including, without 

limitation: requiring us to use a portion of our cash flow from operations and other available cash to service our 

indebtedness, thereby reducing the funds available for other purposes, including capital expenditures, acquisitions, 

and strategic investments; reducing our flexibility in planning for or reacting to changes in our business, 

competition pressures and market conditions; and limiting our ability to obtain additional financing for working 

capital, capital expenditures, acquisitions, share repurchases, or other general corporate and other purposes. 

  

Some of the financing arrangements entered into by us include conditions that require our Company to obtain 

respective lendersô consent prior to carrying out certain activities and entering into certain transactions. Failure to 
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meet these conditions or obtain these consents could have significant consequences on our business and 

operations. These covenants vary depending on the requirements of the financial institution extending such loan 

and the conditions negotiated under each financing agreement. Some of the corporate actions that require prior 

consents from certain lenders include, amongst others, changes to the capital structure of the Company and 

changes to the management of the Company. Failure to comply with such covenants may restrict or delay certain 

actions or initiatives that we may propose to take from time to time. Certain of our secured loans may also permit 

the lenders to recall the loan on demand. Such recalls on borrowed amounts may be contingent upon happening 

of an event beyond our control and there can be no assurance that we will be able to persuade our lenders to give 

us extensions or to refrain from exercising such recalls which may adversely affect our operations and cash flows. 

A failure to observe the covenants under our financing arrangements or to obtain necessary waivers may lead to 

the termination of our credit facilities, acceleration of amounts due under such facilities, suspension of further 

access/ withdrawals, either in whole or in part, for the use of the facility and/or restructuring of our debt. 

 

34. Our insurance coverage could prove inadequate to satisfy potential claims or protect us from potential 

operational hazards and losses which may have a material adverse effect on our financial condition, 

results of operations and cash flows.  

 

We have obtained insurance policies that we believe are customary in our industry and provide for commercially 

appropriate insurance coverage for a variety of risks. Further, the terms of certain of our agreements/ purchase 

orders with clients also require us to maintain certain specified insurance coverage. For further information 

regarding the insurance policies obtained by us, see ñOur Business - Insuranceò on page 198. Insurance cover of 

the Company (excluding for intangible assets and deferred tax assets (net)) was 621.64 million, 609.55 million, 

621.70 million and 621.70 million, as of March 31, 2019, March 31, 2020, March 31, 2021 and September 30, 

2021 respectively, covering 66.73%, 45.92%, 41.00% and 46.73% of the total tangible assets of the Company as 

of as of March 31, 2019, March 31, 2020, March 31, 2021 and September 30, 2021 respectively, i.e. 931.58 

million, 1,327.28 million, 1,516.26  million and 1,330.48 million, respectively. However, there can be no 

assurance that our current insurance policies will insure us fully against all risks and losses that may arise in the 

future. Further, there can be no assurance that any claim under the insurance policies maintained by us will be 

honoured fully, in part or on time. In cases where certain loss or damages are not covered under our insurance 

policies, or even if such losses are insured, we are required to pay a significant deductible on any claim for 

recovery of such a loss, or the amount of the loss may exceed our coverage for the loss or the premium charged 

is significantly increased, our results of operations and cash flows could be adversely affected. In addition, our 

insurance policies are subject to annual review, and we cannot assure you that we will be able to renew these 

policies on similar or otherwise acceptable terms, or at all. If we were to incur a serious uninsured loss or a loss 

that significantly exceeds the limits of our insurance policies, it could have a material adverse effect on our 

financial condition, results of operations and cash flows.  

 

35. We are susceptible to risks relating to compliance with labour laws and if we are subject to any 

misconduct, fraud, theft, unethical, illegal or error by our employees, it could adversely affect our 

reputation, results of operations and financial condition. Further, increases in wages and other employee 

benefits expense for our employees could prevent us from sustaining our competitive advantage 

 

We are subject to various labour laws in India and other jurisdictions in which we operate, including laws 

regarding minimum wage, maximum working hours, overtime, working conditions, hiring and terminating of 

employees and work permits, unfair treatment and prevention of sexual harassment. India and the other 

jurisdictions in which we operate has stringent labour legislation that protects the interests of workers, including 

legislation that sets forth detailed procedures for the establishment of unions, dispute resolution and employee 

removal and legislation that imposes certain financial obligations on employers upon retrenchment. Changes in 

labour laws, such as minimum wage laws, may also require us to incur additional costs, such as raising salaries or 

increasing our contributions to the EPF. For example, the GoI has recently introduced (a) the Code on Wages, 

2019, as amended (ñWages Codeò); (b) the Code on Social Security, 2020, as amended (ñSocial Security Codeò); 

(c) the Occupational Safety, Health and Working Conditions Code, 2020, as amended; and (d) the Industrial 

Relations Code, 2020, as amended which intend to consolidate, subsume and replace numerous existing central 

labour legislations. For further details, see ñKey Regulations and Policies in Indiaò on page 200. The 

implementation of laws enhancing employee benefits may increase our employee and labour costs, thereby 

adversely impacting our results of operations, cash flows, business and financial performance. Further, 

amendments to labour laws could adversely affect our business, operating costs and margins. In the event the 

welfare requirements under labour laws and regulations applicable to us change in a manner that requires us to 

increase payment of employee benefits, we cannot assure you that we will be able to recover such increased labour 

and compliance costs from our clients, which may adversely affect our business, operations, operating margins, 
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results of operations and cash flows. In addition, none of our employees are represented by a labour union or 

covered by a collective wage bargaining agreement and we have not experienced any major work stoppages due 

to labour disputes or cessation of work in the last three years. We cannot assure you that our employees will not 

unionize, or attempt to unionize in the future, that they will not otherwise seek higher wages and enhanced 

employee benefits.  

 

Our operations also expose us to the risk of misconduct, fraud, theft, unethical, illegal, error, misappropriation or 

misrepresentation by our employees. We are also subject to the unfair treatment and prevention of sexual 

harassment related laws in India and the jurisdictions in which we operate and any claim or instance of such 

misconduct by our employees could have an adverse impact on our reputation and brand as well as result in loss 

of clients, which could have a negative impact on our business, results of operations and financial condition. We 

may also be subject to regulatory or other proceedings in connection with any misconduct (including regarding 

unfair treatment and sexual harassment), fraud, misappropriation or misrepresentation by our employees, which 

could adversely affect our goodwill and reputation. Employee misconduct or misrepresentation could also involve 

the improper use or disclosure of confidential information, breach of any applicable confidentiality agreement, 

misappropriation or misuse of any third party intellectual property rights which could result in regulatory 

sanctions, penalties and serious reputational or financial harm. We may also encounter some data loss on account 

of employee/ client fraud, theft, or embezzlement. Further, there have been certain instances of negligence or 

inadvertent errors by our employees, particularly our marketing team, which has resulted in certain email 

campaigns containing unwarranted information or being sent into restricted geographies. However, while such 

instances did not lead to any significant decline of our services or adverse impact on our reputation and business, 

we had temporarily suspended external facing email campaigns and implemented various measures, process sheets 

and checklists in order to prevent such similar instances in the future. Employee misconduct, fraud or error could 

harm us by impairing our ability to attract and retain customers and there can be no assurance that we will not 

experience any such incidents, which could adversely affect our reputation, results of operations, financial 

condition, and cash flows. 

 

In addition, employee benefit expense is a significant component of our total expenses. In Fiscals 2019, 2020 and 

2021, and the six months ended September 30, 2020 and 2021, employee benefit expenses was 1,128.21 million, 

1,338.82 million, 1,211.90 million, 596.31 million and 684.50 million, respectively, which represented 

48.93%, 52.33%, 49.03%, 53.14% and 47.64%, respectively, of our revenue from operations in such periods. 

Wage costs for professionals in India, including in the IT and data and analytics industries, are lower than 

comparable wage costs in more developed countries. However, wage costs in the Indian IT services and analytics 

and insights industries may increase at a faster rate than in the past, which ultimately may make us less competitive 

unless we are able to increase the efficiency and productivity of our professionals as well as the prices we can 

charge for our services. Increases in wage costs may reduce our profitability.  

 

36. We have in this Draft Red Herring Prospectus included certain non-GAAP financial measures and 

certain other industry measures related to our operations and financial performance that may vary from 

any standard methodology that is applicable across the industry we operate.  

 

Certain non-GAAP financial measures, such as EBITDA, EBITDA Margin, RoCE and ROE, and certain other 

industry measures relating to our operations and financial performance have been included in this Draft Red 

Herring Prospectus. We compute and disclose such non-GAAP financial measures and such other industry related 

statistical and operational information relating to our operations and financial performance as we consider such 

information to be useful measures of our business and financial performance, and because such measures are 

frequently used by securities analysts, investors and others to evaluate the operational performance of similar 

businesses, many of which provide such non-GAAP financial measures and other industry related statistical and 

operational information. These non-GAAP financial measures and such other industry related statistical and 

operational information relating to our operations and financial performance may not be computed on the basis of 

any standard methodology that is applicable across the industry and therefore may not be comparable to financial 

and operational measures, and industry related statistical information of similar nomenclature that may be 

computed and presented by other similar companies. Such supplemental financial and operational information is 

therefore of limited utility as an analytical tool, and investors are cautioned against considering such information 

either in isolation or as a substitute for an analysis of our Restated Financial Statements disclosed elsewhere in 

this Draft Red Herring Prospectus. For further information, see ñManagementôs Discussion and Analysis of 

Financial Condition and Results of Operations ï Non-GAAP Measuresò beginning on page 344. 

 

In addition, we track our industry measures, with our internal systems and tools, which have a number of 

limitations, and our methodologies for tracking these metrics may change over time, which could result in 



53 

unexpected changes to our metrics, including the metrics we publicly disclose. If the internal systems and tools 

we use to track these metrics undercount or over count performance or contain algorithmic or other technical 

errors, the data we report may not be accurate. While these numbers are based on what we believe to be reasonable 

estimates of our metrics for the applicable period of measurement, there are inherent challenges in measuring how 

our solutions and products are used across large organizations and data sets. In addition, limitations or errors with 

respect to how we measure data or with respect to the data that we measure may affect our understanding of certain 

details of our business, which could affect our long-term strategies. If our industry measures are not accurate 

representations of our business, if investors do not perceive our industry measures to be accurate, or if we discover 

material inaccuracies with respect to these figures, we expect that our business, reputation, financial condition, 

cash flows and results of operations would be adversely affected. 

 

37. Anti-outsourcing legislation, if adopted in the countries where our clients are based, could materially 

adversely affect our business, financial condition and results of operations and impair our ability to 

service our clients. 

 

The issue of companies outsourcing services to organisations operating in other countries is a topic of political 

discussion in many countries, including the United States, which is our largest source of revenues. Many 

organisations and public figures in the United States and Europe have publicly expressed concern about a 

perceived association between offshore outsourcing of IT services including analytics and insights and the loss of 

jobs in their home countries. For example, measures aimed at limiting or restricting outsourcing by U.S. 

companies are periodically considered in Congress and in numerous state legislatures to address concerns over 

the perceived association between offshore outsourcing and the loss of jobs in the United States. A number of 

U.S. states have passed legislation that restricts state government entities from outsourcing certain work to 

offshore IT services and analytics and insights providers. Given the on-going debate over this issue, the 

introduction and consideration of other restrictive legislation is possible. If enacted, such measures may broaden 

restrictions on outsourcing by federal and state government agencies and on government contracts with firms that 

outsource services directly or indirectly, impact private industry with measures such as tax disincentives or 

intellectual property transfer restrictions, and/or restrict the use of certain types of visas. In the event that any of 

these measures becomes law, our ability to service our clients could be impaired and our business, financial 

condition and results of operations could be materially adversely affected. 

 

In addition, from time to time, there has been publicity about negative experiences associated with offshore 

outsourcing, such as theft and misappropriation of sensitive customer data. Current or prospective clients may 

elect to perform certain services themselves or may be discouraged from transferring services from onshore to 

offshore IT services and analytics and insights providers to avoid negative perceptions that may be associated 

with using an offshore IT services and analytics and insights provider. Any slowdown or reversal of the existing 

industry trends toward offshore outsourcing would seriously harm our ability to compete effectively with 

competitors that provide services from within the country in which our clients operate. 

 

38. Inability to maintain adequate internal controls may affect our ability to effectively manage our 

operations, resulting in errors or information lapses. 

 

As we continue to expand, our success depends on our ability to effectively utilize our resources and maintain 

internal controls. Our internal audit functions make an evaluation of the adequacy and effectiveness of internal 

systems on an ongoing basis so that our operations adhere to our policies, compliance requirements and internal 

guidelines. We periodically test and update our internal processes and systems and are exposed to operational 

risks arising from the potential inadequacy or failure of internal processes or systems, and our actions may not be 

sufficient to ensure effective internal checks and balances in all circumstances. We may need to modify and 

improve our financial and management control processes, reporting systems and procedures and other internal 

controls and compliance procedures to meet our evolving business needs. If we are unable to improve our controls, 

systems and procedures, they may become ineffective and adversely affect our ability to manage our operations 

resulting in errors or information lapses that affect our business. Our efforts in improving our internal control 

systems may not result in eliminating all risks. If we are not successful in discovering and eliminating weaknesses 

in our internal controls, our ability to manage our business effectively may materially and adversely be affected. 

 

We are also subject to anti-corruption laws and regulations, which generally prohibit us and our employees and 

intermediaries from bribing, being bribed or making other prohibited payments to government officials or other 

persons to obtain or retain business or gain some other business advantage. We participate in collaborations and 

relationships with third parties whose actions could potentially subject us to liability under these laws or other 

local anti-corruption laws. While our code of conduct requires our employees and intermediaries to comply with 
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all applicable laws, these measures may not prevent the breach of such anti-corruption laws, as there are risks of 

such breaches in emerging markets, such as India. If we are not in compliance with applicable anti-corruption 

laws, we may be subject to criminal and civil penalties, disgorgement and other sanctions and remedial measures, 

and legal expenses, which could have an adverse impact on our business, financial condition, results of operations 

and liquidity. Likewise, any investigation of any potential violations of anti-corruption laws by the relevant 

authorities could also have an adverse impact on our business and reputation. 

 

39. We currently avail tax benefits and are entitled to certain incentives. Any change in these benefits and 

incentives applicable to us or a delay in disbursement of benefits under such schemes may affect our 

results of operations.  

 

We currently avail benefits under óService Export from India Schemeô (ñSEISò). In Fiscals 2019, 2020 and 2021, 

and in the six months ended September 30, 2020 and 2021, export incentives amounted to 6.41 million, 41.23 

million, 51.24 million, 51.24 million and 34.64 million, respectively, accounting for 0.28%, 1.61%, 2.07%, 

4.57% and 2.41%, respectively, of our revenue from operations in the same periods. We also avail certain tax 

benefits under section 10AA of the Income-tax Act, 1961 and under indirect tax laws in relation to the Company 

being a provider of services from a Special Economic Zone (ñSEZò). For further information, see ñStatement of 

Possible Special Tax Benefitsò on page 120. Any reduction or withdrawal of such benefits or our inability to meet 

any of the conditions prescribed under any of the schemes would adversely affect our business, results of 

operations and financial condition as well as and the related credits availed under direct, indirect taxes, and MAT. 

Further, the benefits/ incentives under such schemes are available to us for a fixed period subject to compliance 

with various terms and conditions and such incentive are not subject to renewal. There can be no assurance that 

we will continue to enjoy these benefits in the future or will be able to obtain timely disbursement of such benefits. 

 

40. Restrictions on immigration or work permits may affect our ability to compete for and provide services to 

clients in the United States or other countries, which could hamper our growth and adversely affect our 

business, results of operations and financial condition. We also face risks from our employeesô time at 

client location in foreign jurisdictions. 

 

Historically, the process for obtaining visas for Indian nationals to certain countries, including the United States 

and Europe, has been lengthy and cumbersome. Some of our projects require a portion of the work to be 

undertaken at our clientsô locations which may be located outside India. In order for our employees to work in the 

United States, Europe and other countries outside India they must obtain the necessary visas and work permits. 

Any changes in existing laws or the enactment of new legislation imposing restrictions on the deployment of work 

visa holders at client locations could adversely impact our ability to do business in the jurisdictions in which we 

have clients. Our reliance on visas for a number of employees makes us vulnerable to such changes and variations 

and may affect staffing decisions on projects abroad. We may not be able to obtain a sufficient number of visas 

for our employees or we may encounter delays or additional costs in obtaining or maintaining such visas in which 

case we may not be able to provide services to our clients on a timely and cost-effective basis. In addition, we 

may be subject to taxation in such jurisdictions where we would not otherwise be so subject as a result of the 

amount of time that our employees spend in any such jurisdiction in any given year. While we seek to monitor the 

number of days that our employees spend in each country to avoid subjecting ourselves to any such taxation, there 

can be no assurance that we will be successful in these efforts. 

 

41. We are required to obtain, renew or maintain statutory and regulatory permits, licenses and approvals to 

operate our business, and any delay or inability in obtaining, renewing or maintaining such permits, 

licenses and approvals could result in an adverse effect on our results of operations.  

 

We are required to obtain and maintain a number of statutory and regulatory permits and approvals under central, 

state and local government rules in the geographies in which we operate, generally for carrying out our business. 

For details of approvals relating to our business and operations, see ñGovernment and Other Approvalsò on page 

365.  

 

While, as on the date of this Draft Red Herring Prospectus, we have obtained all material approvals in relation to 

our business. If we fail to continue obtain or renew such approvals, licenses, registrations and permissions, in a 

timely manner or at all, our business, results of operations and financial condition could be adversely affected. 

 

As on the date of this Draft Red Herring Prospectus, we have made applications to the Office of the Development 

Commissioner, Embassy Tech Village SEZ and the Office of the Development Commissioner, SEEPZ SEZ in 

relation to changes undertaken in the composition of our Board and the shareholding pattern of our Company. For 
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details, see ñGovernment and Other Approvals- Material approvals required to be obtained by our Company 

which have been applied for but not receivedò on page 366.  

 

The approvals and registrations required/obtained by us are subject to numerous conditions. We cannot assure 

you that such approvals and registrations would not be suspended or revoked in the event of non-compliance or 

alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory action. If there is any 

failure by us to comply with the applicable regulations or if the regulations governing our business are amended, 

we may incur increased costs, be subject to penalties, have our approvals and permits revoked or suffer a 

disruption in our operations, any of which could adversely affect our business, results of operations or growth 

prospects. 

 

42. We may be unable to renew our existing leases or secure new leases for our existing offices, including 

our Registered and Corporate Office. 

 

As of the date of this Draft Red Herring Prospectus, all of our offices, domestically and internationally and 

including our Registered and Corporate office, are held on a leasehold basis. We have also recently entered into a 

co-working space arrangement in Gurugram. For further information, see ñOur Business - Propertiesò on page 

199. While one of our offices has been sub-leased to us for a period of 95 years, the term of the leases of other 

offices in India range from three years to nine years and in Bellevue (United States) and Dubai, our arrangements 

are typically subject to yearly renewal. In addition, we have not entered into a lease agreement for our London 

office. While we renew these lease agreements and deeds periodically in the ordinary course of business, in the 

event that these existing leases are terminated or they are not renewed on commercially acceptable terms, we may 

suffer a disruption in our operations. If alternative premises are not available at the same or similar costs, sizes or 

locations, our business, financial condition, cash flows and results of operations may be adversely affected. 

Further, any regulatory non-compliance by the landlords or adverse development relating to the landlordsô title or 

ownership rights to such properties, including as a result of any non-compliance by the landlords, may entail 

disruptions to our operations, especially if we are forced to vacate leased spaces following any such developments, 

and expose us to reputational risks. In addition, lease agreements are required to be duly registered and adequately 

stamped under Indian law and if any of our lease agreements or other agreements entered into by us, are not duly 

registered and adequately stamped, we may face challenges in enforcing them and they may be inadmissible as 

evidence in a court in India along with the requisite stamp duty prescribed under applicable Indian law being paid. 

 

43. Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements, 

including prior shareholdersô approval.   

 

We propose to utilise the Net Proceeds towards funding (i) our inorganic growth initiatives; (ii) our working 

capital requirements; (iii) our product development initiatives; (iv) the expansion of our geographical footprint 

and (v) general corporate purposes. For further information of the proposed objects of the Offer, see ñObjects of 

the Offerò on page 103. At this stage, we cannot determine with any certainty if we would require the Net Proceeds 

to meet any other expenditure or fund any exigencies arising out of competitive environment, business conditions, 

economic conditions or other factors beyond our control. In accordance with Sections 13(8) and 27 of the 

Companies Act 2013, we cannot undertake any variation in the utilisation of the Net Proceeds without obtaining 

the shareholdersô approval through a special resolution. In the event of any such circumstances arise that require 

us to undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the 

shareholdersô approval in a timely manner, or at all. Any delay or inability in obtaining such shareholdersô 

approval may adversely affect our business or operations. 

 

Further, our Promoters would be required to provide an exit opportunity to Shareholders who do not agree with 

our proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner as 

prescribed by SEBI. Additionally, the requirement on Promoters to provide an exit opportunity to such dissenting 

shareholders may deter the Promoters from agreeing to the variation of the proposed utilisation of the Net 

Proceeds, even if such variation is in the interest of our Company. Further, we cannot assure you that the Promoters 

or the controlling shareholders of our Company will have adequate resources at their disposal at all times to enable 

them to provide an exit opportunity at the price prescribed by SEBI. 

 

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized 

proceeds of the Offer, if any, or vary the terms of any contract referred to in the Draft Red Herring Prospectus, 

even if such variation is in the interest of our Company. This may restrict our Companyôs ability to respond to 

any change in our business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any, 

or varying the terms of contract, which may adversely affect our business and results of operations. 
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44. We have in the past entered into related party transactions and may continue to do so in the future, which 

may potentially involve conflicts of interest with the equity shareholders. 

 

We enter into various transactions with related parties in the ordinary course of business. These transactions 

principally include compensation to key management personnel. A summary of related party transactions entered 

into by our Company with related parties as reported in the Restated Financial Statements is set forth below:  

Nature of transaction Name of related party 

For the Six months 

ended 
For the Fiscals ended 

Septembe

r 30, 2021 

Septembe

r 30, 2020 

Marc

h 31, 

2021 

Marc

h 31, 

2020 

Marc

h 31, 

2019 

(  million) 

Consideration for slump 

sale 

Incivus Technologies Private 

Limited 

20.00 

 

- - - - 

Services given 
Borderless Access Private 

Limited* 

- - - - 10.22 

Purchases - - - - 3.72 

Expenses reimbursement  - - - - 75.50 

Key management 

personnel 

Ashwin Ramesh Mittal 6.47 

 

7.22 11.19 5.71 9.94 

Ramesh Brahmadutt Mittal - - - 12.00 9.77 

Kumar Kantilal Mehta**  - 5.27 17.56 0.21 18.32 

Kedar Sohoni# - - - - 8.34 

Praveen Gupta# - - - - 8.34 

Ruchika Gupta# - - - - 8.34 

Prashant Bhatt 3.66 3.82 6.85 10.53 7.14 

Deepesh Shamji Joishar 0.73 0.63 1.29 0.45 - 

Srirang Mahabhagwat$ - - - 0.70 0.75 
* Ceased to be a related party with effect from March 18, 2019. 

**Ceased to be a Director with effect from December 9, 2021.  

# Ceased to be Directors with effect from March 18, 2019.  
$ Ceased to be the company secretary of our Company with effect from December 31, 2019. 
 

For further details, see ñRestated Financial Statements - 38. Related Party Disclosuresò at page 307.  

 

While we believe that all such transactions during the periods for which financial information has been included 

in this Draft Red Herring Prospectus have been conducted on an armôs length basis, we cannot assure you that we 

might have obtained more favourable terms had such transactions been entered into with unrelated parties. Further, 

it is likely that we may enter into additional related party transactions in the future. Such related party transactions 

may potentially involve conflicts of interest. We cannot assure you that such transactions, individually or in the 

aggregate, even if entered into at arms-length terms, will always be in the best interests of our shareholders and 

will not have an adverse effect on our business, results of operations, cash flows and financial condition.  

 

45. Our Promoters and certain of our Directors and Key Managerial Personnel have interests in our 

Company other than their normal remuneration or benefits and reimbursement of expenses.  

 

Our Promoters and certain of our Directors and Key Managerial Personnel are interested in our Company, in 

addition to regular remuneration or benefits and reimbursement of expenses. For further information on the 

interest of our Key Managerial Personnel and Directors, and our Promoters, other than reimbursement of expenses 

incurred or normal remuneration or benefits, see ñOur Managementò and ñOur Promoters and Promoter Groupò 

on pages 212 and 231, respectively. 

 

46. We have in the past compounded certain violations of foreign exchange regulations in relation to the 

delay in reporting of foreign inward remittance received and in the submission of form filings to the RBI  

 

We have in the past compounded certain violations of the Foreign Exchange Management (Transfer or Issue of 

Security by a Person Resident Outside India) Regulations, 2000, as applicable at the time. Our Company had 

delayed the reporting of foreign inward remittance received from Kumar Kantilal Mehta towards the allotment of 

291,667 equity shares of 10 each of our Company on March 30, 2007 (the ñMarch 30, 2007 Allotmentò), and 

the filing of the Form FC-GPR for the March 30, 2007 Allotment and the allotment of 14,583,335 equity shares 

of 10 each of our Company to Kumar Kantilal Mehta on March 27, 2012. Pursuant to the order of the RBI dated 
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December 20, 2019, such contraventions were compounded and we were directed to pay approximately 0.26 

million. Further, we had delayed reporting the grant of employee stock options to non-resident employees in the 

Form ESOP. Pursuant to the order of the RBI dated April 27, 2021, such violations were compounded and we 

were directed to pay approximately 0.02 million. Our Company has paid the above-mentioned amounts. Any 

such delays or lapses including retrospective impacts or interpretations of regulations could lead to penalties, 

which could have an adverse impact on our business, financial condition and results of operations.  

 

47. We have in the past not spent the prescribed amount towards corporate social responsibility requirements 

under the Companies Act, 2013.  

 

Companies meeting certain financial thresholds are required to constitute a committee of the board of directors 

for corporate social responsibility activities and ensure that at least 2% of the average profit/(loss) before tax of 

the company (calculated in accordance with the Companies Act, 2013 and the relevant rules thereunder) during 

the three immediately preceding financial years are utilized for corporate social responsibility activities. If a 

company fails to spend such amount, the reasons for not spending the amount is required to be specified in the 

directorsô report of the company for the relevant Fiscal. We were required to spend approximately 2.08 million 

and 2.50 million towards CSR in Fiscals 2019 and 2020 against which we did not spend any amount in Fiscal 

2019 and spent 0.89 million in Fiscal 2020, being less than the amount prescribed under the Companies Act, 

2013 at the time for corporate social responsibility. Such failure to spend the prescribed amount has been specified 

in our Boardôs reports for Fiscals 2019 and 2020. For further information, see ñRestated Financial Statements ï 

Note 43.ò on page 312. Subsequently, pursuant to amendments introduced to the Companies Act, 2013 (with effect 

from January 22, 2021), unless unspent amounts relate to any ongoing project, unspent amounts are required to 

be transferred to a fund specified under the Companies Act, 2013 within the stipulated period. Non-compliance 

with the requirements for CSR may result in inter alia our Company, Directors and other offices (in terms of the 

Companies Act, 2013) being subject to penalties and formal action in accordance under the Companies Act, 2013. 

We cannot assure you that no penalties will be imposed on us or our Directors and other officers regarding non-

compliance with such requirements in the future, the costs of which may be significant, and which may have an 

adverse impact on our business, financial condition and reputation.   

 

48. We have certain contingent liabilities that have not been provided for in our financial statements, which 

if they materialise, may adversely affect our financial condition. 

 

As of September 30, 2021, our contingent liabilities that have not been accounted for in the Restated Financial 

Statements, were as follows: 

 
 As at September 30, 2021 

(  million)  

Claims against the Company not acknowledged as debts in respect of:  

Direct Tax Matters* 156.02 

Indirect Tax Matters ** 85.06 

Total 241.08 

*As at September 30, 2021, claims against our Company not acknowledged as debts in respect of income tax matters amounted 

to 156.02 million. The claims against our Company majorly represent demands arising on completion of assessment 

proceedings under the Income-tax Act, 1961. These claims are on account of multiple types of disallowances such as 

disallowance of deduction under section 10AA , disallowance of losses of foreign branch, disallowance of foreign tax credit, 

disallowance of payment made to related parties and non-allowance of TDS and advance tax of amalgamating company. 

These matters are pending before various appellate authorities and the Management including its tax advisors expect that 

company's position will likely be upheld in on ultimate resolution. Our Company has paid 1.28 million under protest out of 

the above. 

 

** As at September 30, 2021, claims against our Company not acknowledged as debts in respect of indirect tax matters 

amounted to 85.06 million. The claims against our Company majorly represent demands arising on completion of assessment 

proceedings under the Service Tax Act,  These claims are on account of multiple issues of disallowances such as the nature of 

the service mentioned in the agreement is different as that of the invoice, disallowance of CENVAT Credit accounted but not 

shown in the ST-3 Returns, These matters are pending before various appellate authorities and the Management including its 

tax advisors expect that company's position will likely be upheld on ultimate resolution. 

 

For further information, see ñRestated Financial Statements - 46. Contingent liabilities and commitmentsò at page 

314. 

 

If a significant portion of these or any other similar tax (direct or indirect) tax liabilities materialize, it could have 

an adverse effect on our business, financial condition and results of operations. 
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49. After the completion of the Offer, our Promoters along with the Promoter Group will continue to 

collectively hold substantial shareholding in our Company.  

 

After the completion of the Offer, our Promoters along with the Promoter Group will continue to collectively hold 

substantial shareholding in our Company. Our Promoters will continue to exercise significant influence over our 

business policies and affairs and all matters requiring shareholdersô approval, including the composition of our 

Board, the adoption of amendments to our constitutional documents, the approval of mergers, strategic 

acquisitions or joint ventures or the sales of substantially all of our assets, and the policies for dividends, lending, 

investments and capital expenditures. This concentration of ownership also may delay, defer or even prevent a 

change in control of our Company and may make some transactions more difficult or impossible without the 

support of these shareholders. The interests of the Promoters as our controlling shareholders could conflict with 

our interests or the interests of our other shareholders. We cannot assure you that our Promoters will act to resolve 

any conflicts of interest in our favour and any such conflict may adversely affect our ability to execute our business 

strategy or to operate our business. 

 

50. We do not have documentary evidence for the educational qualification of one of our Directors included 

in ñOur Managementò, in this Draft Red Herring Prospectus. 

 

We do not have documentary evidence for the educational qualification of one of our Directors, Ramesh 

Brahmadutt Mittal, as included in ñOur Managementò on page 212. These details have been included based on 

the details provided by him, certifying the authenticity of the information provided. While Ramesh Brahmadutt 

Mittal has written to the relevant educational institution requesting for a copy of the relevant marksheets, the 

requisitioned documents or responses from the educational institution have not been received as of the date of this 

Draft Red Herring Prospectus. We cannot assure you that the details of the educational qualification in relation to 

the aforementioned Director included in the ñOur Managementò chapter are complete, true and accurate. Further, 

we cannot assure you that the relevant individuals will receive any responses from their respective educational 

institutions, favourable or otherwise, within the timelines envisaged for the proposed listing of the Equity Shares. 

 

51. We have issued Equity Shares during the preceding twelve months at a price which may be below the 

Offer Price.  

 

We have issued Equity Shares in the last 12 months at a price which may be lower than the Offer Price, as set out 

in the table below. For further details, see ñCapital Structureò at page 83. 

 

Date of 

Allotment 

No. of Equity 

Shares Allotted 

Face 

Value per 

Equity 

Share ( ) 

Offer Price 

per Equity 

Share ( ) 

Nature of 

consideration 
Reason of allotment 

December 17, 

2021 

76,098,348 5 Nil  N.A. Bonus issue 

January 5, 2022 1,001,216 5 5 Cash Allotment to eligible employees 

under the ESOP-2012 

 

52. We will not receive any proceeds from the Offer for Sale. The Selling Shareholders will receive the net 

proceeds from the Offer for Sale.  

 

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholders shall be entitled to the net 

proceeds from the Offer for Sale, which comprise proceeds from the Offer for Sale net of Offer expenses shared 

by the Selling Shareholders, and our Company will not receive any proceeds from the Offer for Sale. 

 

53. Grants of stock options under our employee stock option plans may result in a charge to our profit and 

loss statement and, to that extent, reduce our profitability.  

 

The aggregate number of employee stock options outstanding pursuant to the ESOP-2012 and ESOP-2019 was 

5,763,520 as of the date of this Draft Red Herring Prospectus. Under Ind AS, the grant of employee stock options 

results in a charge to our profit and loss statement, based on the fair value of the stock options at the date when 

the grant is made using an appropriate valuation model. Our employee stock option scheme compensation 

amounted to 0.40 million, 0.26 million, 1.04 million, 0.99 million and 1.80 million for Fiscals 2019, 2020 

and 2021, and the six months ended September 30, 2020 and 2021, respectively. Such expenses result in a 
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reduction in our profitability for the relevant years. For details of ESOPs outstanding as of the date of this Draft 

Red Herring Prospectus, see ñCapital StructureðEmployee stock option plansò on page 90. We may also grant 

additional options/sweat equity to other employees in the future and that might lead to a reduction in profitability. 

 

54. Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital 

requirements, capital expenditures and restrictive covenants of our financing arrangements. 

 

Our Company has not declared dividends in the last three Fiscals. Further, our Board has adopted a dividend 

policy at their meeting held on December 9, 2021. For further information, see ñDividend Policyò on page 238. 

Our ability to pay dividends in the future will depend on a number of factors identified in the dividend policy of 

our Company, liquidity position, profits, capital requirements, financial commitments and financial requirements 

including business expansion plans, cost of borrowings, other corporate actions and other relevant or material 

factors considered relevant by our Board, and external factors, such as the state of the economy and capital 

markets, applicable taxes including dividend distribution tax, regulatory changes and other relevant or material 

factors considered relevant by our Board. The declaration and payment of dividends will be recommended by the 

Board of Directors and approved by the Shareholders, at their discretion, subject to the provisions of the Articles 

of Association and applicable law, including the Companies Act, 2013. We may retain all future earnings, if any, 

for use in the operations and expansion of the business. As a result, we may not declare dividends in the foreseeable 

future. Additionally, in the future, we may be restricted by the terms of our financing agreements in making 

dividend payments unless otherwise agreed with our lenders. We cannot assure you that we will be able to pay 

dividends in the future. 

 

External Risk Factors 

 

Risks Relating to India 

 

55. Changing laws, rules and regulations and legal uncertainties, adverse application or interpretation of 

corporate and tax laws, may adversely affect our business, prospects and results of operations.  

 

The regulatory and policy environment in which we operate is evolving and subject to change. Our business and 

financial performance could be adversely affected by unfavorable changes in or interpretations of existing, or the 

promulgation of new, laws, rules and regulations applicable to us and our business. New compliance requirements 

could increase our costs or otherwise adversely affect our business, financial condition and results of operations. 

Further, the manner in which new requirements will be enforced or interpreted can lead to uncertainty in our 

operations and could adversely affect our operations. Accordingly, our business, results of operations and 

prospects may be adversely impacted, to the extent that we are unable to suitably respond to and comply with any 

such changes in applicable law and policy. 

 

The application of various tax laws, rules and regulations to our business, currently or in the future, is subject to 

interpretation by the applicable taxation authorities. For instance, the Taxation Laws (Amendment) Act, 2019, a 

tax legislation issued by Indiaôs Ministry of Finance effective as of September 20, 2019, prescribed certain 

changes to the income tax rate applicable to companies in India. Pursuant to this enactment, companies can 

voluntarily opt in favour of a concessional tax regime (subject to no other special benefits/exemptions being 

claimed), which would ultimately reduce the effective tax rate for Indian companies from 34.94% to 

approximately 25.17%. Any such future amendments may affect our other benefits such as exemption for income 

earned by way of dividend from investments in other domestic companies and units of mutual funds, exemption 

for interest received in respect of tax free bonds, and long-term capital gains on equity shares if withdrawn by the 

statute in the future, and the same may no longer be available to us. Any adverse order passed by the appellate 

authorities/ tribunals/ courts would have an effect on our profitability.   

 

Further, the Government of India has announced the union budget for the Fiscal 2022, pursuant to which the 

Finance Bill, 2021 (ñFinance Billò) has introduced various amendments. The Finance Bill has received assent 

from the President of India on March 28, 2021, and has been enacted as the Finance Act, 2021 (ñFinance Actò). 

We cannot predict whether any amendments made pursuant to the Finance Act would have an adverse effect on 

our business, financial condition and results of operations. Unfavourable changes in or interpretations of existing, 

or the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws 

governing our business and operations could result in us being deemed to be in contravention of such laws and 

may require us to apply for additional approvals.  

 

We are also subject to subject to compliance with the provisions prescribed under Special Economic Zone Act, 
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2005 and Special Economic Zone Rules 2006 (ñSEZ Lawsò). Or operating in a SEZ, approval of the Development 

Commissioner, is required in terms of SEZ Laws. We also avail certain tax benefits under section 10AA of the 

Income-tax Act, 1961 and under indirect tax laws in relation to the Company being a provider of services from a 

SEZ. For further information, see ñStatement of Possible Special Tax Benefitsò on page 120. Any changes in the 

SEZ Laws or changes to the benefits availed under the said laws by us or lack of adherence to compliance 

requirements could have an adverse effect on our business, financial condition, cash flows and results of 

operations and the related credits availed under direct, indirect taxes, and MAT. 

 

There can be no assurance that governments in countries where we operate will not implement new regulations 

and policies requiring us to obtain approvals and licenses or other regulatory bodies, or impose onerous 

requirements and conditions on our operations. Any such changes and the related uncertainties with respect to the 

applicability, interpretation and/or implementation of any amendment to or change in governing laws, regulation 

or policy in the jurisdictions we operate, including by reason of an absence, or a limited body, of administrative 

or judicial precedent in the jurisdictions in which we operate may be time consuming as well as costly for us to 

resolve and may impact the viability of our current business or restrict our ability to grow our business in the 

future. It may also have a material adverse effect on our business, financial condition, cash flows and results of 

operations.  

 

In addition, we may have to incur expenditures to comply with the requirements of any new regulations, which 

could materially harm our results of operations or cash flows. Any unfavorable changes to the laws and regulations 

applicable to us could also subject us to additional liabilities. Any increase in the compliance requirements as 

result of a change in law, regulation or policy, may require us to divert additional resources, including management 

time and costs towards such increased compliance requirements. Additionally, our management may be required 

to divert substantial time and effort towards meeting such enhanced compliance requirements and may be unable 

to devote adequate time and efforts towards our business, which may have an adverse effect on our future business, 

prospects, financial condition and results of operations. Further, if we are affected, directly or indirectly, by the 

application or interpretation of any provision of such laws and regulations or any related proceedings, or are 

required to bear any costs in order to comply with such provisions or to defend such proceedings, our business 

and financial performance may be adversely affected. There can be no guarantee that we will be able to comply 

with any increased or more stringent regulatory requirements, in part or at all. Failure to comply with such further 

regulatory requirements could lead to regulatory actions, including penalties, which may have an adverse effect 

on our future business, prospects, financial condition, cash flows and results of operations. 

 

56. A downgrade in ratings of India, may affect the trading price of the Equity Shares. 

 

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. 

Indiaôs sovereign rating decreased from BBB- with a ñstableò outlook to BBB- with a ñnegativeò outlook (Fitch) 

in June 2020 and from BBB with a ñnegativeò outlook to BBB (low) with a ñstableò outlook by DBRS in May 

2021. Further, Indiaôs sovereign ratings from S&P is BBB- with a ñstableò outlook and Baa3 with a ñstableò 

outlook by Moodyôs. Any further adverse revisions to Indiaôs credit ratings for domestic and international debt 

by international rating agencies may adversely impact our ability to raise additional financing and the interest 

rates and other commercial terms at which such financing is available, including raising any overseas additional 

financing. A downgrading of Indiaôs credit ratings may occur, for example, upon a change of government tax or 

fiscal policy, which are outside our control. This could have an adverse effect on our ability to fund our growth 

on favorable terms or at all, and consequently adversely affect our business, cash flows and financial performance 

and the price of the Equity Shares. 

 

57. Political, economic or other factors that are beyond our control may have an adverse effect on our 

business and results of operations. 

 

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth 

and market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in 

which we operate. There have been periods of slowdown in the economic growth of India. Demand for our 

products and solutions may be adversely affected by an economic downturn in domestic, regional and global 

economies. Economic growth in the countries in which we operate is affected by various factors including 

domestic consumption and savings, balance of trade movements, namely export demand and movements in key 

imports (oil and oil products), global economic uncertainty and liquidity crisis, volatility in exchange currency 

rates, and annual rainfall which affects agricultural production. Consequently, any future slowdown in the Indian 

economy could harm our business, results of operations, financial condition and cash flows. Also, a change in the 

government or a change in the economic and deregulation policies could adversely affect economic conditions 
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prevalent in the areas in which we operate in general and our business in particular and high rates of inflation in 

India could increase our costs without proportionately increasing our revenues, and as such decrease our operating 

margins. 

 

58. Our business could be affected and disrupted by other kinds of catastrophic occurrences and similar 

events. 

 

Natural disasters (such as cyclones, flooding and earthquakes), epidemics, pandemics, acts of war, civil unrest, 

terrorist attacks and other events, many of which are beyond our control, may lead to economic instability, 

including in India or globally, which may in turn adversely affect our business, financial condition, cash flow and 

results of operations.  

 

Our operations may be adversely affected by fires, floods, natural disasters and severe weather, which can result 

in damage to our property or inventory or that of our clients, or suppliers generally reduce our productivity and 

may require us to evacuate personnel and suspend operations. Any terrorist attacks or civil unrest as well as other 

adverse social, economic and political events in India could have a negative effect on us. Such incidents could 

also create a greater perception that investment in Indian companies involves a higher degree of risk and could 

have an adverse effect on our business and the price of the Equity Shares. 

 

A number of countries in Asia, including India, as well as countries in other parts of the world, are susceptible to 

contagious diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9, 

H5N1 and H1N1 strains of influenza in birds and swine and more recently, the COVID-19 virus. For more details 

with respect to the impact of the COVID-19 virus, see ñ- Our business and operations have been and may continue 

to be materially and adversely affected by the COVID-19 pandemicò on page 35. Certain countries in Southeast 

Asia have reported cases of bird-to-human transmission of avian and swine influenza, resulting in numerous 

human deaths. A worsening of any current outbreaks or future outbreaks of avian or swine influenza or a similar 

contagious disease could adversely affect the Indian, Asian or Global economy and economic activity and in turn 

have an adverse effect on our business and the trading price of the Equity Shares. 

 

59. Financial instability in other countries may cause increased volatility in Indian financial markets. 

 

The Indian market and the Indian economy are influenced by economic and market conditions in other countries, 

including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in 

Asia, Russia and elsewhere in the world in recent years has adversely affected the Indian economy. Any worldwide 

financial instability may cause increased volatility in the Indian financial markets and, directly or indirectly, 

adversely affect the Indian economy and financial sector and us. Although economic conditions vary across 

markets, loss of investor confidence in one emerging economy may cause increased volatility across other 

economies, including India. Financial instability in other parts of the world could have a global influence and 

thereby negatively affect the Indian economy. Financial disruptions could materially and adversely affect our 

business, prospects, financial condition, results of operations and cash flows. Further, economic developments 

globally can have a significant impact on our principal markets. Concerns related to a trade war between large 

economies may lead to increased risk aversion and volatility in global capital markets and consequently have an 

impact on the Indian economy. Following the United Kingdomôs exit from the European Union (ñBrexitò), there 

remains significant uncertainty around the terms of their future relationship with the European Union and, more 

generally, as to the impact of Brexit on the general economic conditions in the United Kingdom and the European 

Union and any consequential impact on global financial markets. For example, Brexit could give rise to increased 

volatility in foreign exchange rate movements and the value of equity and debt investments. 

 

In addition, China is one of Indiaôs major trading partners and there are rising concerns of a possible slowdown 

in the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the 

trade relations between the two countries. In response to such developments, legislators and financial regulators 

in the United States and other jurisdictions, including India, implemented a number of policy measures designed 

to add stability to the financial markets. However, the overall long-term effect of these and other legislative and 

regulatory efforts on the global financial markets is uncertain, and they may not have the intended stabilizing 

effects. Any significant financial disruption could have a material adverse effect on our business, financial 

condition and results of operation. These developments, or the perception that any of them could occur, have had 

and may continue to have a material adverse effect on global economic conditions and the stability of global 

financial markets and may significantly reduce global market liquidity, restrict the ability of key market 

participants to operate in certain financial markets or restrict our access to capital. This could have a material 

adverse effect on our business, financial condition and results of operations and reduce the price of the Equity 
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Shares. 
 

60. If inflation rises in India, increased costs may result in a decline in profits. 

 

Inflation rates have been volatile in recent years, and such volatility may continue in the future. India has 

experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and 

increased costs to our business, including increased costs of transportation, wages, raw materials and other 

expenses relevant to our business. High fluctuations in inflation rates may make it more difficult for us to 

accurately estimate or control our costs. Any increase in inflation in India can increase our expenses, which we 

may not be able to adequately pass on to our clients, whether entirely or in part, and may adversely affect our 

business and financial condition. In particular, we might not be able to reduce our costs or increase the price of 

our services to pass the increase in costs on to our clients. In such case, our business, results of operations, cash 

flows and financial condition may be adversely affected. Further, the Government of India has previously initiated 

economic measures to combat high inflation rates, and it is unclear whether these measures will remain in effect. 

There can be no assurance that Indian inflation levels will not worsen in the future. 

 

61. A third party could be prevented from acquiring control of us post this Offer, because of anti-takeover 

provisions under Indian law.  

 

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover or 

change in control of our Company. Such provisions may discourage or prevent certain types of transactions 

involving actual or threatened change in control of our Company. Under the SEBI Takeover Regulations, an 

acquirer has been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting 

rights or control over a company, whether individually or acting in concert with others. Although these provisions 

have been formulated to ensure that interests of investors/shareholders are protected, these provisions may also 

discourage a third party from attempting to take control of our Company subsequent to completion of the Offer. 

Consequently, even if a potential takeover of our Company would result in the purchase of the Equity Shares at a 

premium to their market price or would otherwise be beneficial to our shareholders, such a takeover may not be 

attempted or consummated because of Takeover Regulations. 

 

62. Investors may not be able to enforce a judgment of a foreign court against us. 

 

Our Company is incorporated under the laws of India. Our Companyôs assets are primarily located in India and 

all of our Key Managerial Personnel as well as a majority of our Companyôs current Directors are residents of 

India. A result, it may not be possible for investors to effect service of process upon our Company or such persons 

in jurisdictions outside India, or to enforce against them judgments obtained in courts outside India.  

 

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code 

of Civil Procedure, 1908. India has reciprocal recognition and enforcement of judgments in civil and commercial 

matters with only a limited number of jurisdictions, such as the United Kingdom, United Arab Emirates, Singapore 

and Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain 

requirements established in the Indian Code of Civil Procedure, 1908. The CPC only permits the enforcement and 

execution of monetary decrees in the reciprocating jurisdiction, not being in the nature of any amounts payable in 

respect of taxes, other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have 

reciprocal recognition with India, including the United States, cannot be enforced by proceedings in execution in 

India. Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory 

for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would 

not be directly enforceable in India. The party in whose favour a final foreign judgment in a non-reciprocating 

territory is rendered may bring a fresh suit in a competent court in India based on the final judgment within three 

years of obtaining such final judgment. However, it is unlikely that a court in India would award damages on the 

same basis as a foreign court if an action were brought in India or that an Indian court would enforce foreign 

judgments if it viewed the amount of damages as excessive or inconsistent with the public policy in India. 

 

63. Our business and activities may be regulated by the Competition Act, 2002 and proceedings may be 

enforced against us. 

 

The Competition Act, 2002, as amended (ñCompetition Actò) seeks to prevent business practices that have an 

appreciable adverse effect on competition in the relevant market in India. Under the Competition Act, any 

arrangement, understanding or action in concert between enterprises, whether formal or informal, which causes 

or is likely to cause an appreciable adverse effect on competition in India is void and attracts substantial monetary 

penalties. Further, any agreement among competitors which directly or indirectly involves the determination of 
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purchase or sale prices, limits or controls production, supply, markets, technical development, investment or 

provision of services, shares the market or source of production or provision of services in any manner by way of 

allocation of geographical area, type of goods or services or number of consumers in the relevant market or in any 

other similar way or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an 

appreciable adverse effect on competition. 

 

The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that the 

contravention committed by a company took place with the consent or connivance or is attributable to any neglect 

on the part of, any director, manager, secretary or other officer of such company, that person shall be also guilty 

of the contravention and may be punished. On March 4, 2011, the GoI notified and brought into force the 

combination regulation (merger control) provisions under the Competition Act with effect from June 1, 2011. 

These provisions require acquisitions of shares, voting rights, assets or control or mergers or amalgamations that 

cross the prescribed asset and turnover based thresholds to be mandatorily notified to, and pre-approved by, the 

Competition Commission of India, or CCI. Additionally, on May 11, 2011, the CCI issued the Competition 

Commission of India (Procedure in regard to the transaction of business relating to combinations) Regulations, 

2011, as amended, which sets out the mechanism for implementation of the merger control regime in India. 

 

The Competition Act aims to, among other things, prohibit all agreements and transactions, including agreements 

between vertical trading partners, i.e. entities at different stages or levels of the production chain in different 

markets, which may have an appreciable adverse effect on competition in India. Consequently, all agreements 

entered into by us could be within the purview of the Competition Act. Further, the CCI has extra-territorial 

powers and can investigate any agreements, abusive conduct or combination occurring outside of India if such 

agreement, conduct or combination has an appreciable adverse effect on competition in India. However, the effect 

of the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty 

at this stage. We may also be subject to queries from the CCI pursuant to complaints by consumers or any third 

persons, which could be made without any or adequate basis given our market presence.  

 

64. Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, U.S. 

GAAP and IFRS, which investors may be more familiar with and may consider material to their 

assessment of our financial condition.  

 

Ind AS differs in certain significant respects from Indian GAAP, IFRS, U.S. GAAP and other accounting 

principles with which prospective investors may be familiar in other countries. If our Restated Financial 

Statements were to be prepared in accordance with such other accounting principles, our results of operations, 

cash flows and financial position may be substantially different. Prospective investors should review the 

accounting policies applied in the preparation of our financial statements, and consult their own professional 

advisers for an understanding of the differences between these accounting principles and those with which they 

may be more familiar. Any reliance by persons not familiar with Indian accounting practices on the financial 

disclosures presented in this Draft Red Herring Prospectus should be limited accordingly. 

 

Risks Relating to the Equity Shares and this Offer  

 

65. The Equity Shares have never been publicly traded and we cannot be certain that an active trading market 

for the Equity Shares will develop or be sustained after this offering, and, following the offering, the price 

of the Equity Shares may fluctuate significantly, which could cause you to suffer substantial losses. 

 

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the 

Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a 

market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. 

Accordingly, we cannot guarantee that an active trading market will develop or be sustained after the offering. 

Nor can we predict the prices at which the Equity Shares may trade after the offering. 

 

The Offer Price of our Equity Shares may not be indicative of the market price for the Equity Shares after the 

Offer. If purchase the Equity Shares in our initial public offering, you may not be able to resell them at or above 

the initial public offering price. We cannot assure you that the initial public offering price of the Equity Shares, 

or the market price following our initial public offering, will equal or exceed prices in privately negotiated 

transactions of our shares that may have occurred from time to time prior to our initial public offering. The market 

price of the Equity Shares may decline or fluctuate significantly due to a number of factors, some of which may 

be beyond our control, including: 

¶ developments with respect to the spread or worsening of the COVID-19 pandemic; 
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¶ the impact of COVID-19 on our business operations and our ability to be able to service clients, and the 

consequential impact on our operating results; 

 

¶ actual or anticipated fluctuations in our operating results; 

 

¶ announcements about our earnings that are not in line with analyst expectations; 

 

¶ the publicôs reaction to our press releases, other public announcements and filings with the regulator; 

 

¶ significant liability claims or complaints from our clients; 

 

¶ changes in senior management or key personnel; 

 

¶ macroeconomic conditions in India; 

 

¶ fluctuations of exchange rates; 

 

¶ the operating and stock price performance of comparable companies; 

 

¶ changes in our shareholder base; 

 

¶ changes in our dividend policy; 

 

¶ issuances, exchanges or sales, or expected issuances, exchanges or sales; 

 

¶ changes in accounting standards, policies, guidance, interpretations or principles; and 

 

¶ changes in the regulatory and legal environment in which we operate; or 

 

¶ market conditions in the construction and development industry and the domestic and worldwide 

economies as a whole, including in relation to the COVID-19 crisis. 

 

Any of these factors may result in large and sudden changes in the volume and trading price of the Equity Shares. 

In the past, following periods of volatility in the market price of a companyôs securities, shareholders have often 

instituted securities class action litigation against that company. If we were involved in a class action suit, it could 

divert the attention of management, and, if adversely determined, have a material adverse effect on our business, 

results of operations and financial condition. 

 

66. Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by 

any bank or financial institution or any other independent agency and our management will have 

discretion over the use of the Net Proceeds. 

 

We intend to utilise the Net Proceeds of the Offer as set forth in ñObjects of the Offerò beginning on page 103. 

Our use of the Net Proceeds is at the discretion of the management of our Company. The funding requirements 

mentioned as a part of the objects of the Offer are based on internal management estimates in view of past 

expenditures, and have not been appraised by any bank or financial institution. They are based on current 

conditions and is subject to change in light of changes in external circumstances, costs, other financial conditions 

or business strategies. 

 

The exact amounts that will be utilised from the Net Proceeds towards the stated objects will depend upon our 

business plans, market conditions, our Boardôs analysis of economic trends and business requirements, 

competitive landscape, as well as general factors affecting our results of operations, financial condition and access 

to capital. 

 

Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to use the 

Net Proceeds to achieve profitable growth in our business. For example, proposed inorganic growth initiatives, 

product and IP initiatives and/or geographical expansion plans could be delayed due to failure to receive regulatory 

approvals, technical difficulties, human resource, technological or other resource constraints, or for other 
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unforeseen reasons, events or circumstances. We may also use funds for future businesses which may have risks 

significantly different from what we currently face or may expect. Further, we may not be able to attract personnel 

with sufficient skills or sufficiently train our personnel to manage our expansion plans. Accordingly, use of the 

Net Proceeds for other purposes identified by our management may not result in actual growth of our business, 

increased profitability or an increase in the value of our business and your investment. 

 

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

  

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares 

in an Indian company are generally taxable in India. Under the IT Act long-term capital gains (i.e., gain realized 

on the sale of shares held for more than 12 months) exceeding 100,000 arising from sale of equity shares listed 

on a recognized stock exchange, are taxed at the rate of 10% (plus applicable surcharge and cess) subject to certain 

exceptions. This rate is subject to payment of Securities Transaction Tax (ñSTTò). Further, any gain realized on 

the sale of Equity Shares held for more than 12 months, which are sold other than on a recognized stock exchange 

and on which no STT has been paid, will be subject to long term capital gains tax in India at the rate of 10% (plus 

applicable surcharge and cess) without indexation benefits or 20% (plus applicable surcharge and cess) with 

indexation benefits.  

 

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be subject 

to short-term capital gains tax in India. Such gains will be subject to tax at the rate of 15% (plus applicable 

surcharge and cess), subject to STT being paid at the time of sale of such shares. Otherwise, such gains will be 

taxed at the applicable rates.   

 

In cases where the seller is a non-resident, the aforementioned rates would be subject to the beneficial provisions 

of the tax treaty between India and the country of which the seller is resident, read with Multilateral Instruments 

(ñMLI ò) (if and to the extent applicable).  Generally, Indian tax treaties do not limit Indiaôs 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 the shares subject to relief that may be available under the applicable 

tax treaty read with MLI (if and to the extent applicable) or under the laws of their own jurisdiction. 

 

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 clarified that, in the 

absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities 

through stock exchanges will be on the buyer, while in other cases of transfer for consideration through a 

depository, the onus will be on the transferor. The stamp duty for transfer of securities other than debentures, on 

a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the consideration 

amount.  

 

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict the 

nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would have a 

material adverse effect on our Companyôs business, financial condition, results of operations and cash flows. 

 

68. Our ability to raise foreign capital may be constrained by Indian Law. Further, under Indian law, 

foreign investors are subject to investment restrictions that limit our ability to attract foreign investors, 

which may adversely affect the trading price of the Equity Shares.  

 

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies, 

including those specified under the Foreign Exchange Management Act (the ñFEMAò) and the rules thereunder. 

Such regulatory restrictions limit our financing sources for our projects under development and hence could 

constrain our ability to obtain financing on competitive terms and refinance existing indebtedness. Additionally, 

we cannot assure you that any required regulatory approvals for borrowing in foreign currencies will be granted 

to us without onerous conditions, or at all. Further, limitations on foreign debt may have an adverse effect on our 

business, results of operations, cash flows and financial condition. 

 

Further, foreign ownership of Indian securities is subject to Government regulation. Under foreign exchange 

regulations currently in force in India, transfer of shares between non-residents and residents are freely permitted 

(subject to compliance with sectoral norms and certain other restrictions), if they comply with the pricing 

guidelines and reporting requirements specified by the RBI. If the transfer of 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 a prior regulatory approval will be required. Further, unless specifically 

restricted, foreign investment is freely permitted in all sectors of the Indian economy up to any extent and without 
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any prior regulatory approvals, but the foreign investor is required to follow certain prescribed procedures for 

making such investment. The RBI and the concerned ministries/departments are responsible for granting approval 

for foreign investment. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in 

India into foreign currency and repatriate that foreign currency from India require a no-objection or a tax clearance 

certificate from the Indian income tax authorities. 

 

In addition, pursuant to the Press Note No. 3 of 2020, dated April 17, 2020, issued by the DPIIT, which has been 

incorporated as the proviso to Rule 6(a) of the FEMA Rules, investments where the beneficial owner of the Equity 

Shares is situated in or is a citizen of a country which shares land border with India, can only be made through the 

Government approval route, as prescribed in the consolidated FDI policy circular of 2020 dated October 15, 2020, 

issued by DPIIT, and the FEMA Rules. Furthermore, on April 22, 2020, the Ministry of Finance, GoI has also 

made similar amendment to the FEMA Rules. While the term ñbeneficial ownerò is defined under the Prevention 

of Money-Laundering (Maintenance of Records) Rules, 2005 and the General Financial Rules, 2017, neither the 

foreign direct investment policy nor the FEMA Rules provide a definition of the term ñbeneficial ownerò. The 

interpretation of ñbeneficial ownerò and enforcement of this regulatory change involves certain uncertainties, 

which may have an adverse effect on our ability to raise foreign capital.  

 

We cannot assure you that any required approval from the RBI or any other governmental agency can be obtained 

with or without any particular terms or conditions or at all. For further information, see ñRestrictions on Foreign 

Ownership of Indian Securitiesò on page 405. 

 

69. Any future issuance of Equity Shares, employee stock options, sweat equity or convertible securities or 

other equity linked instruments by us may dilute your shareholding and sale of Equity Shares by the 

Promoters may adversely affect the trading price of the Equity Shares. 

 

We may be required to finance our business and growth through future equity offerings. Any future equity 

issuances by us, including a primary offering of Equity Shares, employee stock options, sweat equity, convertible 

securities or securities linked to Equity Shares including through exercise of employee stock options, may lead to 

the dilution of investorsô shareholdings in our Company. Any future equity issuances by us or sales of our Equity 

Shares by the Promoters or other shareholders may adversely affect the trading price of the Equity Shares, which 

may lead to other adverse consequences including difficulty in raising capital through offering of our Equity 

Shares or incurring additional debt. In addition, any perception by investors that such issuances or sales might 

occur may also affect the market price of our Equity Shares. There can be no assurance that we will not issue 

Equity Shares, employee stock options, sweat equity, convertible securities or securities linked to Equity Shares 

or that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future. 

 

70. QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of 

quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. 

 

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or 

lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. 

Retail Individual Investors and Eligible Employees Bidding in the Employee Reservation Portion can revise their 

Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date. While our Company is 

required to complete Allotment pursuant to the Offer within six Working Days from the Bid/Offer Closing Date, 

events affecting the Biddersô decision to invest in the Equity Shares, including material adverse changes in 

international or national monetary policy, financial, political or economic conditions, our business, results of 

operation or financial condition may arise between the date of submission of the Bid and Allotment. Our Company 

may complete the Allotment of the Equity Shares even if such events occur, and such events limit the Biddersô 

ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to 

decline on listing. 

 

71. Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they 

purchase in the Offer.  

 

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must 

be completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investorsô 

book entry, or ódematô accounts with depository participants in India, are expected to be credited with the Equity 

Shares within one working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. 

The Allotment of Equity Shares in this Offer and the credit of such Equity Shares to the applicantôs demat account 

with depository participant could take approximately six Working Days from the Bid Closing Date and trading in 



67 

the Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to 

commence within six Working Days of the Bid Closing Date. There could be a failure or delay in listing of the 

Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise any delay in 

commencing trading in the Equity Shares would restrict investorsô ability to dispose of their Equity Shares. There 

can be no assurance that the Equity Shares will be credited to investorsô demat accounts, or that trading in the 

Equity Shares will commence, within the time periods specified in this risk factor. We could also be required to 

pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits are 

not made to investors within the prescribed time periods. 

 

72. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian 

law and thereby suffer future dilution of their ownership position.  

 

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive rights 

to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership percentages 

prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a 

special resolution by holders of three-fourths of the equity shares voting on such resolution.  

 

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights 

without our filing an offering document or registration statement with the applicable authority in such jurisdiction, 

you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not to file a 

registration statement, the new securities may be issued to a custodian, who may sell the securities for your benefit. 

The value such custodian receives on the sale of any such securities and the related transaction costs cannot be 

predicted. To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares, 

your proportional interests in our Company may be reduced. 

 

73. Rights of shareholders of companies under Indian law may be more limited than under the laws of 

other jurisdictions.  

 

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity 

of corporate procedures, directorsô fiduciary duties, responsibilities and liabilities, and shareholdersô rights may 

differ from those that would apply to a company in another jurisdiction. Shareholdersô rights under Indian law 

may not be as extensive and widespread as shareholdersô rights under the laws of other countries or jurisdictions. 

Investors may face challenges in asserting their rights as shareholder in an Indian company than as shareholders 

of an entity in another jurisdiction. 
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SECTION IV ï INTRODUCTION  

 

THE OFFER  

 

The following table summarizes details of the Offer:  

 
Offer of Equity Shares (1) ^ Up to [ǒ] Equity Shares, aggregating up to  6,000.00 

million 

of which:  

Fresh Issue (1) ^  Up to [ǒ] Equity Shares, aggregating up to  3,000.00 
million 

Offer for Sale(2) Up to [ǒ] Equity Shares, aggregating up to  3,000.00 

million 

  

Employee Reservation Portion(3) Up to [ǒ] Equity Shares aggregating up to  [ǒ] million 

Net Offer Up to [ǒ] Equity Shares aggregating up to  [ǒ] million 

  

The Offer comprises of:  

A) QIB Portion(4)(5)(6) Not less than [ǒ] Equity Shares 

of which:  

(i) Anchor Investor Portion Up to [ǒ] Equity Shares 

(ii)  Net QIB Portion (assuming Anchor Investor Portion is fully 

subscribed) 

[ǒ] Equity Shares 

of which:  

(a) Available for allocation to Mutual Funds only (5% of the 

Net QIB Portion)  

[ǒ] Equity Shares 

(b) Balance for all QIBs including Mutual Funds [ǒ] Equity Shares 

B) Non-Institutional Portion(5)(6) Not more than [ǒ] Equity Shares 

C) Retail Portion(5)(6) Not more than [ǒ] Equity Shares 

  

Pre- and post-Offer Equity Shares  

Equity Shares outstanding prior to the Offer (as at the date of this 

Draft Red Herring Prospectus)̂  

102,465,680 Equity Shares 

  

Equity Shares outstanding after the Offer [ǒ] Equity Shares  

  

Use of Net Proceeds  See ñObjects of the Offerò on page 103 for information 

about the use of the proceeds from the Fresh Issue. Our 

Company will not receive any proceeds from the Offer 

for Sale.  

^ Subject to receipt of requisite regulatory approvals and compliance with applicable law, our Company, in consultation with 

the BRLMs, may consider a Pre-IPO Placement aggregating up to  600.00 million. If the Pre-IPO Placement is completed, 

the Fresh Issue size will be reduced to the extent of such Pre-IPO Placement. 

 
(1) The Offer has been authorized by a resolution of our Board dated December 20, 2021, and the Fresh Issue has been 

authorized by a special resolution of our Shareholders dated December 20, 2021.  

 

(2) The Selling Shareholders have confirmed and authorised their respective participation in the Offer for Sale as set out 

below:  

 

S. No. Selling Shareholder 
Offered Shares  

(in  million) 

Date of 

resolution  

Date of consent 

letter  

1. Ashwin Ramesh Mittal Up to 325.00 - January 7, 2022 

2.  Riddhymic Technologies 

Private Limited 

Up to 400.00 January 7, 2022 January 7, 2022 

3. Riddhymic Technoserve LLP Up to 400.00 January 7, 2022 January 7, 2022 

4. AM Family Private Trust Up to 1,125.00 - January 7, 2022 

5. Kumar Kantilal Mehta Up to 750.00 - January 7, 2022 

 

(3) Our Company and the Promoter Selling Shareholders, in consultation with the BRLMs, may offer an Employee Discount 

of up to [ǒ]% to the Offer Price (equivalent of [ǒ] per Equity Share), which shall be announced at least two Working 

Days prior to the Bid/Offer Opening Date. In the event of under-subscription in the Employee Reservation Portion (if any), 

the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who 

have Bid in excess of  200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding 
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500,000. The unsubscribed portion, if any, in the Employee Reservation Portion, shall be added to the Net Offer. For 

details, see ñOffer Structureò on page 384.  

 

(4) Our Company and the Promoter Selling Shareholders may, in consultation with the BRLMs, allocate up to 60% of the QIB 

Portion to Anchor Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares 

allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds only, 

subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the 

event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB 

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

the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, 

including Mutual Funds, subject to valid Bids being received at or above the Offer Price. In the event the aggregate 

demand from Mutual Funds is less than as specified above, the balance Equity Shares available for Allotment in the Mutual 

Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders in proportion to their 

Bids. For details, see ñOffer Procedureò beginning on page 387.  

 

(5) Under-subscription, if any, in the QIB Portion would not be allowed to be met with spill-over from other categories or a 

combination of categories. Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in 

any category except the QIB Portion, would be allowed to be met with spill- over from any other category or combination 

of categories, as applicable, at the discretion of our Company and the Promoter Selling Shareholders, in consultation with 

the BRLMs and the Designated Stock Exchange. In the event of under-subscription in the Offer, Allotment shall first be 

made towards subscription for 90% of the Fresh Issue. Subject to any balance valid Bids in the Offer, the Allotment for 

the balance valid Bids will be made first towards the Offered Shares proportionately, followed by Allotment of remaining 

Equity Shares offered pursuant to the Fresh Issue.  

 

(6) Allocation to Bidders in all categories, except Anchor Investors, if any, and Retail Individual Investors, shall be made on 

a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual 

Investor shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the 

remaining available Equity Shares, if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors shall 

be on a discretionary basis. For details, see ñOffer Procedureò on page 387. 
 

For details, including in relation to grounds for rejection of Bids, refer to ñOffer Structure ñand ñOffer Procedureò 

on pages 384 and 387, respectively. For details of the terms of the Offer, see ñTerms of the Offerò on page 378. 
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SUMMARY FINANCIAL INFORMATION   

 

The following tables set forth the summary financial information derived from our Restated Financial Statements. 

The Restated Financial Statements have been prepared in accordance with Ind AS for the for the six months ended 

September 30, 2021 and September 30, 2020 and Fiscals 2021, 2020 and 2019, and restated in accordance with 

the SEBI ICDR Regulations and are presented in the chapter ñRestated Financial Statementsò on page 239.  

 

 

[The remainder of this page has intentionally been left blank] 
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RESTATED STATEMENT OF ASSETS AND LIABILITIES  

 

(  in million, unless otherwise stated)  

 
As at 

September 30, 

2021 

As at  

September 30, 

2020 

As at  

 March 31, 

2021 

As at  

 March 31, 

2020 

As at  

 March 31, 

2019 

ASSETS 
     

Non-current assets 
     

Property, plant and equipment 72.71 77.82 71.91 89.54 27.18 

Intangible assets 135.95 58.93 37.84 73.67 33.15 

Right to Use 205.48 264.54 234.53 295.16 269.61 

Intangible asset under development 59.43 62.64 131.88 8.60 87.63 

Financial assets 
     

  Investments 0.59 0.61 0.60 0.59 0.57 

Loans - 0.62 - 0.79 1.49 

Other financial assets 42.41 36.38 39.26 37.83 29.74 

Deferred tax asset (net) 314.84 278.14 283.43 260.62 213.59 

  Tax assets (net) 24.43 32.84 41.62 30.52 22.86 

Other non-current assets 10.36 10.39 10.36 18.43 26.42 

Total non-current assets 866.20 822.91 851.43 815.75 712.24 

Current assets 
     

Financial assets 
     

  Trade receivables 536.63 445.41 496.66 692.53 493.78 

Cash and cash equivalents 344.63 438.61 595.33 200.59 160.68 

Bank balances other than cash and cash 

equivalent 

19.26 17.07 18.01 16.49 15.53 

Loans 0.39 - 0.95 - - 

Other financial assets 167.05 158.65 178.81 154.99 89.82 

Other current assets 112.02 53.69 62.75 84.98 63.51 

Total current assets 1,179.98 1,113.43 1,352.51 1,149.58 823.32 

Total assets 2,046.18 1,936.34 2,203.94 1,965.33 1,535.56 

EQUITY AND LIABILITIES  
     

Equity  
     

Equity share capital  126.83 144.74 144.74 144.74 144.74 

Other equity 1,107.76 1,019.43 1,190.62 892.44 727.38 

Total equity 1,234.59 1,164.17 1,335.36 1,037.18 872.12 

Liabilities  
     

Non-current liabilities  
     

Financial liabilities 
     

Borrowings 7.51 10.53 8.96 11.71 - 

Lease liabilities 142.92 200.70 174.41 226.65 206.54 

Provisions 96.45 84.70 81.25 70.18 36.32 

Total non-current liabilities  246.88 295.93 264.62 308.54 242.86 

Current liabilities  
     

Financial liabilities 
     

Borrowings 2.88 2.64 2.75 48.66 13.83 

Lease liabilities 58.63 51.60 52.47 50.04 32.32 

Trade payables 
     

(i) total outstanding dues of micro 

enterprises and small enterprises 

0.84 0.34 1.12 1.59 1.75 

(ii)  total outstanding dues of creditors 

other than micro  

enterprise and small enterprise 

259.52 220.28 289.13 302.01 180.51 

Other financial liabilities 136.72 122.31 147.66 152.90 126.10 

Other current liabilities 98.41 72.69 94.81 55.02 60.60 

Provisions 7.71 6.38 12.37 9.39 5.47 

Current tax liability (Net) - - 3.65 - - 

Total current liabilities  564.71 476.24 603.96 619.61 420.58 

Total liabilities  811.59 772.17 868.58 928.15 663.44 

Total equity and liabilities 2,046.18 1,936.34 2,203.94 1,965.33 1,535.56 
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RESTATED STATEMENT OF PROFIT AND LOSS  

  

       (  in million, unless otherwise stated)  

 

Six 

months 

ended 

September 

30, 2021 

Six 

months 

ended 

September 

30, 2020 

Year 

ended  

 March 

31, 2021 

Year 

ended  

March 

31, 2020 

Year 

ended  

 March 

31, 2019 

Income 
     

Revenue from operations 1,436.75 1,122.17 2,471.93 2,558.41 2,305.59 

Other income 66.32 82.44 100.06 95.98 20.12 

Total income 1,503.07 1,204.61 2,571.99 2,654.39 2,325.71 

Expenses 
     

Employee benefits expense 684.50 596.31 1,211.90 1,338.82 1,128.21 

Finance costs 8.41 11.63 21.06 22.46 11.72 

Depreciation and amortization expense 83.53 70.54 134.63 124.29 59.56 

Other expenses 438.84 391.97 859.87 1,004.77 922.19 

Total expenses 1,215.28 1,070.45 2,227.46 2,490.34 2,121.68 

Profit before tax 287.79 134.16 344.53 164.05 204.03 

Tax expense 
     

Current tax 49.14 22.97 52.03 40.07 49.54 

Deferred tax  (29.59) (16.76) (22.79) (45.30) (24.85) 

Total income tax expense 19.55 6.21 29.24 (5.23) 24.69 

Profit for the period/year from continuing operations 268.24 127.95 315.29 169.28 179.34 

Loss for the period/year from discontinued operations - - (18.09) - - 

Tax expense of discontinued operations - - - - - 

Profit/(Loss) for the period/ year from discontinued 

operations, net of tax 

- - (18.09) - - 

Profit for the period /year 268.24 127.95 297.20 169.28 179.34 

Other comprehensive income       

Items that will not be reclassified to profit or loss 
     

Remeasurement of net defined benefit liability (6.54) (2.70) (0.08) (6.21) (0.87) 

Income tax effect on these items 1.82 0.75 0.02 1.73 0.24 

Other comprehensive income for the period/year, net 

of tax 

(4.72) (1.95) (0.06) (4.48) (0.63) 

Total comprehensive income for the period/year 263.52 126.00 297.14 164.80 178.71 

Earnings per share from Continuing Operations 
     

Basic earnings per share () 2.41* 1.11* 2.72 1.46 1.30 

Diluted earnings per share () 2.36* 1.09* 2.66 1.44 1.28 

Earnings per share from discontinuing operations      

Basic earnings per share () N.A. N.A. (0.16) N.A. N.A. 

Diluted earnings per share () N.A. N.A. (0.15) N.A. N.A. 

Earnings per share from total operations      

Basic earnings per share () 2.41* 1.11* 2.57 1.46 1.30 

Diluted earnings per share () 2.36* 1.09* 2.51 1.44 1.28 
* EPS not Annualised  
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RESTATED STATEMENT OF CASH FLOWS  

 

( in million, unless otherwise stated) 

 

 

Six months 

ended 

September 

30, 2021 

Six 

months 

ended  

September 

30, 2020 

Year 

ended  

March 

31, 2021 

Year 

ended  

March 

31, 2020 

Year 

ended  

March 31, 

2019 

Cash flow from operating activities 
     

Profit before tax from continuing operations 287.79 134.16 344.53 164.05 204.03 

Loss before tax from discontinued operations - - (18.08) - - 

Adjustments for: 
     

Depreciation and amortization expenses 83.53 70.54 134.63 124.29 59.56 

Share based payment expense 1.80 0.99 1.04 0.26 0.40 

Provision for Doubtful  Debts (Net) (0.35) 0.16 0.31 (1.60) 0.03 

Fair value of Investments in mutual funds 0.01 (0.02) (0.01) (0.02) - 

Unrealised exchange (gain) / loss 7.97 (26.61) (43.89) 18.67 (1.96) 

Finance cost 8.40 11.63 21.06 22.46 11.72 

Interest income (3.35) (2.15) (5.77) (4.21) (5.47) 

Profit on slump sale (2.72) - - - - 

Profit on sale of Property, plant and equipment - - - - (0.30) 

Operating Profit  before working capital changes 383.08 188.70 433.82 323.90 268.01       

Adjustments for (increase)/decrease in working 

capital 

     

Trade receivables (39.09) 244.66 196.51 (188.74) 8.79 

Other financial assets 10.56 4.87 (1.49) (79.20) 3.21 

Other non-financial assets (29.27) 39.33 30.30 (20.10) 17.38 

Trade payables (29.86) (83.01) (13.36) 121.36 (6.24) 

Other financial liabilities (19.49) (8.55) 16.81 4.75 12.97 

Other non-financial liabilities 3.59 17.68 39.80 (5.59) (24.83) 

Loan to Employees 0.56 0.17 (0.16) 0.70 (1.49) 

Provisions 5.83 9.56 13.97 33.31 1.66 

Cash generated from operating activities  285.91 413.41 716.20 190.39 279.46 

Income tax paid (Net) (104.48) (26.04) (59.51) (49.46) (70.07) 

Net cash generated from operating activities (A)  181.43 387.37 656.69 140.93 209.39 

Cash flow from Investing activities 
     

Payment for property, plant and equipment and 

intangible assets 

(148.51) (15.59) (29.46) (172.71) (66.20) 

Proceeds from sale of investment in subsidiary - - - - 5.20 

Intangible asset under development 53.50 (54.03) (123.28) 79.03 (49.16) 

Proceeds from sale/ disposal of property, plant and 

equipment 

0.51 - - 0.03 0.39 

Fixed deposits placed (net) (1.09) (0.12) (1.22) (0.94) (16.98) 

Interest received 2.54 1.12 2.25 1.06 3.43 

Net cash used in investing activities (B) (93.05) (68.62) (151.71) (93.53) (123.32) 

Cash flow from Financing activities 
     

Payments towards buyback of equity shares (299.04) - - - (156.63) 

Proceeds from long term borrowings - - - 14.83 - 

Repayment of long-term borrowings (1.33) (1.07) (2.53) (0.58) - 

Proceeds from FCNRB borrowings - -  - 37.35 - 

Repayment of FCNRB borrowings - (37.35) (37.35) - - 

Interest paid (0.57) (1.06) (2.53) (2.65) (0.23) 

Principal paid on lease liabilities (30.30) (21.90) (40.52) (31.58) (9.51) 

Interest paid on lease liabilities (7.84) (10.57) (18.53) (19.81) (11.49) 

Net cash used in financing activities (C) (339.08) (71.95) (101.46) (2.44) (177.86) 

Net increase/(decrease) in cash and cash 

equivalents (A+B+C) 

(250.70) 246.80 403.52 44.96 (91.79) 

Cash and cash equivalents at the beginning of the 

period/year 

595.33 191.81 191.81 146.85 238.64 

Cash and cash equivalents at the end of the period/year 344.63 438.61 595.33 191.81 146.85 



74 

 

Six months 

ended 

September 

30, 2021 

Six 

months 

ended  

September 

30, 2020 

Year 

ended  

March 

31, 2021 

Year 

ended  

March 

31, 2020 

Year 

ended  

March 31, 

2019 

Cash and cash equivalents comprise  
     

Cash on hand 0.50 1.10 1.36 0.99 1.54 

Balances with banks 
     

In current accounts 344.13 437.51 477.97 199.60 159.14 

Fixed deposits with maturity of less than 3 months - - 116.00 - - 

Less: Bank overdrafts  - - - (8.78) (13.83) 

Total cash and bank balances at end of the 

period/year 

344.63 438.61 595.33 191.81 146.85 
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GENERAL INFORMATION  

 

Registered and Corporate Office of our Company 

 

The address and certain other details of our Registered and Corporate Office are as follows:  

 

Course5 Intelligence Limited 

Unit No. 201, 1st floor, Ceejay House,  

Dr. Annie Besant Road, Worli,  

Mumbai 400 018  

Maharashtra, India 

Tel.: +91 22 4068 2822  

Website: www.course5i.com  
 

For details of the changes in our Registered Office, see ñHistory and Certain Corporate Matters-Change in the 

Registered Officeò at page 205.  

 

Company Registration Number and Corporate Identity Number 

 

The registration number and corporate identity number of our Company are as follows: 

 

a. Registration number: 303971  

b. Corporate identity number:  U72200MH2000PLC303971 

The Registrar of Companies 

 

Our Company is registered with the Registrar of Companies, Mumbai at Maharashtra, which is situated at the 

following address: 

 

100, Everest  

5th Floor 

Marine Drive  

Mumbai 400 002 

Maharashtra, Mumbai  
 

Filing  
 

A copy of this Draft Red Herring Prospectus is being filed electronically on the SEBIôs online portal at 

https://siportal.sebi.gov.in and at cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on 

March 27, 2020, in relation to ñEasing of Operational Procedure ï Division of Issues and Listing ï CFDò. 

 

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under 

Section 32 of the Companies Act would be filed with the RoC and a copy of the Prospectus to be filed under 

Section 26 of the Companies Act, 2013 would be filed with the RoC at its office. 

 

Board of Directors  

 

The following table sets out the brief details of our Board as on the date of this Draft Red Herring Prospectus:  

 

Name Designation DIN Address 

Ashwin Ramesh 

Mittal  

 

Chairman, Managing Director 

and Chief Executive Officer 

00041913 7th Floor, Mittal Bhavan, 62 A Peddar Road, 

Cumballa Hill, Mumbai 400 026, 

Maharashtra 

Ramesh Brahmadutt 

Mittal 

 

Non-Executive Non-Independent 

Director 

 

00041701 Mittal Bhavan, 62 A Peddar Road, Mount 

Unique, Cumballa Hill S.O., Mumbai 400 

026, Maharashtra 

Sheila Mittal 

 

Non-Executive Non-Independent 

Director 

00041856 Mittal Bhavan, 62 A Peddar Road, Mount 

Unique, Cumballa Hill, Mumbai 400 026, 

Maharashtra 
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Name Designation DIN Address 

Anupam Mittal 

 

Independent Director 

 

00233657 182, Floor 18, Plot-44, 91 Mehar Naz, G.D 

Somani Marg, Cuffe Parade, Colaba, 

Mumbai 400 005, Maharashtra 

Vikas Khemani 

 

Independent Director 

 

00065941 B 4302, Omkar 1973, Off Dr A B Road, 

Worli, Near Neelam Centre, Worli Colony, 

Mumbai 400 030, Maharashtra. 

Vinati Saraf Mutreja 

 

Independent Director 

 

 

00079184 302, 3rd Floor, Vinayak Heights, Nargis Dutt 

Road, Bandra West, Mumbai 400 050, 

Maharashtra.  

Simon Charles 

Hamilton Chadwick 

Independent Director 

 

09411081 1816 Kenwyck Manor Way Raleigh, NC 

27612-6381, United States of America  

 

For further details of our Board of Directors, see ñOur Management-Board of Directorsò on page 212. 

 

Company Secretary and Compliance Officer 

 

Deepesh Shamji Joishar is the Company Secretary and Compliance Officer our Company. His contact details are 

as follows: 

 

Deepesh Shamji Joishar 

Unit No. 201, 1st floor, Ceejay House,  

Dr. Annie Besant Road, Worli,  

Mumbai 400 018  

Maharashtra, India 

Tel.: +91 22 4068 2822 

E-mail: C5i_investors@course5i.com  

 

Book Running Lead Managers 

 

Axis Capital Limited  

1st Floor, Axis House,  

C-2 Wadia International Center,  

Pandurang Budhkar Marg, 

Worli, Mumbai 400 025 

Maharashtra, India 

Tel.: +91 22 4325 2183 

E-mail: course5i.ipo@axiscap.in  

Investor Grievance E-mail: complaints@axiscap.in 

Website: www.axiscapital.co.in 

Contact Person: Mayuri Arya / Pavan Naik     

SEBI Registration No.: INM000012029 

JM Financial Limited  

7th Floor, Cnergy 

Appasaheb Marathe Marg 

Prabhadevi 

Mumbai 400 025  

Maharashtra, India  

Tel.: +91 22 6630 3030 

E-mail: course5i.ipo@jmfl.com   

Investor Grievance E-mail: grievance.ibd@jmfl.com  

Website: www.jmfl.com 

Contact Person: Prachee Dhuri      

SEBI Registration No.: INM000010361 

 

Syndicate Members 

 

[ǒ] 

 

Statement of inter-se allocation of responsibilities among the BRLMs  

 

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

Sr. No Activities Responsibility Coordination 

1.  

Capital structuring with the relative components and formalities such 

as composition of debt and equity, type of instruments, positioning 

strategy and due diligence of the Company including its 

operations/management/ business plans/legal etc. Drafting, design and 

finalizing of the draft red herring prospectus, red herring prospectus 

and prospectus and of statutory / newspaper advertisements including 

a memorandum containing salient features of the prospectus. The 

BRLMs shall ensure compliance with SEBI ICDR Regulations and 

Axis Capital 

and JM 

Financial 

Axis Capital 
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Sr. No Activities Responsibility Coordination 

stipulated requirements and completion of prescribed formalities with 

the stock exchanges, RoC and SEBI and RoC filings and follow up and 

coordination till final approval from all regulatory authorities. 

2.  Drafting and approval of all statutory advertisement.  

Axis Capital 

and JM 

Financial 

Axis Capital 

3.  

Drafting and approval of all publicity material other than statutory 

advertisement as mentioned above including media monitoring, 

corporate advertising, brochure, etc. and filing of media compliance 

report. 

Axis Capital 

and JM 

Financial 

JM Financial 

4.  

Appointment of intermediaries ï Bankers to the Offer, Registrar to the 

Offer, advertising agency, printers to the Offer including co-ordination 

for agreements including Offer, syndicate and underwriting agreement 

Axis Capital 

and JM 

Financial 

Axis Capital 

5.  
Preparation of roadshow presentation and investor frequently asked 

questions 

Axis Capital 

and JM 

Financial 

JM Financial 

6.  

Domestic Institutional marketing of the Offer, which will cover, inter 

alia:  

¶ Institutional marketing strategy preparation of publicity budget;  

¶ Finalizing the list and division of domestic investors for one-to-

one meetings; and  

¶ Finalizing domestic road show and investor meeting schedule. 

 

These will be done in consultation with & approval of the management 

and Selling Shareholders 

Axis Capital 

and JM 

Financial 

Axis Capital  

7.  

Retail marketing of the Offer, which will cover, inter alia: 

¶ Formulating marketing strategies, preparation of publicity budget; 

¶ Finalise ad media and public relation strategy; 

¶ Finalising centers for holding conferences for stock brokers, 

investors, etc; 

¶ Finalising collection centers as per Schedule III of the SEBI ICDR 

Regulations; and 

¶ Follow-up on distribution of publicity and Offer material including 

application form, red herring prospectus, prospectus and brochure 

and deciding on the quantum of the Offer material. 

Axis Capital 

and JM 

Financial 

Axis Capital  

8.  

Non-institutional marketing of the Issue, which will cover, inter alia: 

¶ Finalising media, marketing and public relations strategy; 

¶ Formulating strategies for marketing to Non-Institutional 

Investors 

Axis Capital 

and JM 

Financial 

JM Financial 

9.  

International institutional marketing of the Offer, which will cover, 

inter alia:  

¶ Institutional marketing strategy;  

¶ Finalizing the list and division of international investors for one-

to-one meetings; and  

¶ Finalizing international road show and investor meeting schedule 

Axis Capital 

and JM 

Financial 

JM Financial 

10.  

Managing anchor book related activities and submission of letters to 

regulators post completion of anchor allocation and coordination with 

stock exchanges for book building process, filing of letters including 

for software, bidding terminals, mock trading and anchor investor 

intimation, and payment of 1% security deposit to DSE. 

Axis Capital 

and JM 

Financial 

JM Financial 

11.  
Managing the book and finalization of pricing in consultation with the 

Company and the Selling Shareholders. 

Axis Capital 

and JM 

Financial 

JM Financial 

12.  Post bidding activities including management of escrow accounts, Axis Capital JM Financial 
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Sr. No Activities Responsibility Coordination 

coordinate non-institutional allocation, coordination with registrar, 

SCSBs and banks, unblocking of application monies, intimation of 

allocation and dispatch of refund to bidders, etc. 

 

Post-Offer activities, which shall involve essential follow-up steps 

including allocation to anchor investors, follow-up with bankers to the 

Offer and SCSBs to get quick estimates of collection and advising the 

issuer about the closure of the Offer, based on correct figures, 

finalisation of the basis of allotment or weeding out of multiple 

applications, finalization of trading, dealing and listing of instruments, 

dispatch of certificates or demat credit and refunds and coordination 

with various agencies connected with the post-issue activity such as 

registrar to the Offer, bankers to the Offer, SCSBs including 

responsibility for underwriting arrangements, as applicable. 

 

Payment of the applicable securities transaction tax (ñSTTò) on sale of 

unlisted equity shares by the Selling Shareholder under the Offer for 

Sale to the Government and filing of the STT return by the prescribed 

due date as per Chapter VII of Finance (No. 2) Act, 2004. 

 

Co-ordination with SEBI and Stock Exchanges for Refund of 1% 

Security Deposit and Submission of all post Offer reports including the 

Initial and final Post Offer report to SEBI. 

and JM 

Financial 

  

Legal Counsel to our Company and the Selling Shareholders as to Indian Law 

 

Khaitan & Co  

10th & 13th Floors, Tower 1C 

One World Centre 

841, Senapati Bapat Marg 

Mumbai 400 013 

Maharashtra, India 

Tel.: +91 22 6636 5000 

 

Legal Counsel to the BRLMs as to Indian Law  

 

J. Sagar Associates  

Vakils House 

18 Sprott Road, Ballard Estate 

Mumbai 400 001 

Maharashtra, India 

Tel.: +91 22 4341 8600  

 

International Legal Counsel to the BRLMs  

 

Allen & Overy (Asia) Pte Ltd  

50 Collyer Quay 

09-01 OUE Bayfront  

Singapore 049321  

Tel.: +65 6671 6000  

 

Registrar to the Offer  

 

Link Intime India Private Limited  

C101, 247 Park 

L.B.S. Marg, Vikhroli (West) 

Mumbai 400 083 

Maharashtra, India 

Tel.: +91 22 4918 6200 
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E-mail: course5.ipo@linkintime.co.in    

Investor Grievance Email:  course5.ipo@linkintime.co.in 

Website: www.linkintime.co.in  

Contact Person: Shanti Gopalkrishnan   

SEBI Registration No.: INR000004058  

 

Banker(s) to the Offer  
 

[ǒ] 

 

Designated Intermediaries 

Self-Certified Syndicate Banks 

 

The list of SCSBs notified by SEBI for the ASBA process is available at 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be 

prescribed by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder 

(other than a RII using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through a Registered 

Broker, CRTA or CDP may submit the Bid cum Application Forms, is available at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34, or at such other 

websites as may be prescribed by SEBI from time to time. 

 

SCSBs eligible as Issuer Banks for UPI Mechanism 

 

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI 

Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Investors using the UPI 

Mechanism may only apply through the SCSBs and mobile applications using the UPI handles specified on the 

website of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40) 

and (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43) respectively, as 

updated from time to time. 
 

Syndicate SCSB Branches 

 

In relation to Bids (other than Bids by Anchor Investors and RIIs) submitted to a member of the Syndicate, the 

list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of 

Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI at 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmId=35, as updated from time to 

time or any such other website as may be prescribed by SEBI from time to time. For more information on such 

branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website of the 

SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmId=35 or any such other 

website as may be prescribed by SEBI from time to time. 

 

Registered Brokers 

 

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e., through 

the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms, 

including details such as postal address, telephone number and e-mail address, is provided on the websites of the 

Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time. 

 

Registrar and Share Transfer Agents 

 

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as 

address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at 

www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and 

www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to 

time. 

 

Collecting Depository Participants 

 

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as 

their name and contact details, is provided on the websites of the Stock Exchanges at 
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www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and www.nseindia.com/products/content/equities/ 

ipos/asba_procedures.htm, respectively, as updated from time to time. 

 

Experts  

 

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

 

Our Company has received written consent from the Statutory Auditors, holding a valid peer review certificate 

from ICAI, to include their name as required under Section 26(5) of the Companies Act, 2013 in this Draft Red 

Herring Prospectus and as an óexpertô as defined under Section 2(38) of Companies Act, 2013 in respect of the: 

(i) Restated Financial Statements and their examination report dated January 8, 2022 on the Restated Financial 

Statements; and (ii) the statement of possible special tax benefits dated January 8, 2022 included in this Draft Red 

Herring Prospectus. Such consent has not been withdrawn up to the time of delivery of this Draft Red Herring 

Prospectus.  

 

Statutory Auditor to our Company  

 

M S K A & Associates  

602, Floor 6, Raheja Titanium  

Western Express Highway, Geetanjali Railway Colony 

Ram Nagar, Goregaon (E)  

Mumbai 400 063, Maharashtra, India.  

E-mail: amrishvaidya@mska.in  

Tel.: +91 22 6831 1600 

Firm registration number : 105047W 

Peer review number: 013267 

 

Changes in Auditors 
 

Except as disclosed below, there has been no change in our statutory auditors in the three years preceding the date 

of this Draft Red Herring Prospectus: 

 

Name and details of statutory auditor Date of change Reason for change 

Name of statutory auditor: T. Pompapathy & Co. 

Address: T -7, 3rd Floor, Lakshmi Complex No. 40, K R Road 

(Fort), Bangalore 560 002, Karnataka, India 

Email: prasad@spiritiusconsulting.com 

Firm registration number : 008047S 

Peer review number: N.A.  

September 2, 2021 
Resignation due to pre-

occupation 

Name of statutory auditor : M S K A & Associates 

Address: 602, Floor 6, Raheja Titanium,  

Western Express Highway, Geetanjali Railway Colony, Ram 

Nagar, Goregaon (E), Mumbai 400 063, Maharashtra, India  

Email: amrishvaidya@mska.in 

Firm registration number : 105047W 

Peer review number: 013267 
 

September 8, 2021 Appointment 

 

Bankers to our Company  
 

Citi Bank N.A .  

First International Finance Centre (FIFC), 10th Floor,  

Plot No. C-54, C-55, G-Block,  

BKC, Bandra (E), Mumbai 400 051 

Website: www.citibank.co.in 

Tel.: +91 22 6175 6244 

E-mail: vidya.vasudevan.iyer@citi.com 

Contact Person: Vidya Vasudevan Iyer 

 

Grading of the Offer 

 

No credit agency registered with SEBI has been appointed for obtaining grading for the Offer.  
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Appraising Entity  

 

No appraising entity has been appointed in relation to the Offer.  

 

Monitoring Agency 

 

Our Company shall in compliance with Regulation 41 of the SEBI ICDR Regulations, appoint a monitoring 

agency for monitoring the utilization of the Net Proceeds from the Fresh Issue prior to the filing of the Red Herring 

Prospectus. For details in relation to the proposed utilisation of the Net Proceeds, see the section titled ñObjects 

of the Offerò on page 103. 

 

Credit Rating 

 

As the Offer is of Equity Shares, credit rating is not required. 

 

Debenture Trustee 

 

As the Offer is of Equity Shares, the appointment of trustees not required. 

 

Green Shoe Option 

 

No green shoe option is contemplated under the Offer. 

 

Book Building Process 

 

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis 

of the Red Herring Prospectus and the Bid cum Application Forms. The Price Band will be decided by our 

Company and the Promoter Selling Shareholders, in consultation with the BRLMs, and if not disclosed in the Red 

Herring Prospectus, will be advertised in [ǒ] editions of [ǒ] (a widely circulated English national daily newspaper), 

[ǒ] editions of [ǒ] (a Hindi national daily newspaper) and [ǒ] editions of [ǒ] (a widely circulated Marathi 

newspaper, Marathi being the regional language of Maharashtra where our Registered Office is located), at least 

two Working Days prior to the Bid/Offer Opening Date and shall be made available to the Stock Exchanges for 

the purposes of uploading on their respective websites. The Offer Price shall be determined by our Company and 

the Promoter Selling Shareholders, in consultation with the BRLMs after the Bid/Offer Closing Date.  

 

All investors, other than Retail Individual Investors and Anchor Investors, shall only participate through the 

ASBA process by providing the details of their respective ASBA Account in which the corresponding Bid Amount 

will be blocked by the SCSBs. Retail Individual Investors shall participate through the ASBA process by providing 

the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the 

SCSBs or using the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the 

ASBA process. 

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to 

withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any 

stage. Retail Individual Investors and Eligible Employees Bidding in the Employee Reservation Portion can revise 

their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. Further, Anchor 

Investors cannot withdraw their Bids after the Anchor Investor Bidding Date. Allocation to QIBs (other than 

Anchor Investors) and Non-Institutional Investors will be on a proportionate basis while allocation to Anchor 

Investors will be on a discretionary basis. For further details, see ñTerms of the Offerò and ñOffer Procedureò 

beginning on pages 384 and 387, respectively. 

The Book Building Process and the Bidding process are subject to change from time to time, and the 

Bidders are advised to make their own judgment about investment through the aforesaid processes prior 

to submitting a Bid in the Offer. 

Bidders should note that the Offer is also subject to (i) filing of the Prospectus by our Company with the 

RoC; and (ii) our Company obtaining final listing and trading approvals from the Stock Exchanges, which 

our Company shall apply for after Allotment. 

For further details on the method and procedure for Bidding, see ñOffer Procedureò beginning on page 387.  
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Underwriting Agreement 

 

After the determination of the Offer Price and allocation of Equity Shares but prior to the filing of the Prospectus 

with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the 

Underwriters for the Equity Shares proposed to be offered through the Offer. Pursuant to the terms of the 

Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to certain 

conditions to closing, as specified therein.  

 

The Underwriting Agreement is dated [ǒ]. The Underwriters have indicated their intention to underwrite the 

following number of Equity Shares: 

 

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This 

portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC) 

 

( in million) 

Name, address, telephone and e-mail of the 

Underwriters  

Indicative Number of Equity Shares to be 

Underwritten  

Amount 

Underwritten  

[ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ] [ǒ] 

The abovementioned underwriting commitment is indicative and will be finalized after determination of the Offer 

Price and Basis of Allotment and will be subject to the provisions of the SEBI ICDR Regulations. 

 

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to 

discharge their respective underwriting obligations in full. The Underwriters are registered with the SEBI under 

Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). Our Board/IPO Committee, 

at its meeting held on [ǒ], has accepted and entered into the Underwriting Agreement mentioned above on behalf 

of our Company. 

 

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments. 

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with 

respect to Equity Shares allocated to investors procured by them.  

 

Subject to the applicable laws and pursuant to the terms of the Underwriting Agreement, the BRLMs will be 

responsible for bringing in the amount devolved in the event that the Syndicate Members do not fulfil their 

underwriting obligations 
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CAPITAL STRUCTURE  

 

The share capital of our Company as on the date of this Draft Red Herring Prospectus is set forth below:  

 (In  except share data) 

  
Aggregate value at 

face value 

Aggregate value at 

Offer Price* 

A AUTHORIZED  SHARE CAPITAL  

 150,000,000 Equity Shares of  5 each 750,000,000 - 

 

B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER AND AS ON THE DATE 

OF THIS DRAFT RED HERRING PROSPECTUS 

  102,465,680 Equity Shares of  5 each 512,328,400 - 

 

C PRESENT OFFER  

 Offer of up to [ǒ] Equity Shares of  5 eacĥ [ǒ] [ǒ] 

 of which   

 Fresh Issue of up to [ǒ] Equity Shares of  5 each aggregating up to 

3,000.00 million(1)^ 

[ǒ] [ǒ] 

 Offer for Sale of up to Equity Shares of  5 each aggregating up to 3,000 

million(2) 

[ǒ] [ǒ] 

 Which includes:   

 Employee Reservation Portion of [ǒ] Equity Shares of  5 each 

aggregating to  [ǒ] million(3) 

[ǒ] [ǒ] 

 Net Offer of [ǒ] Equity Shares of 5 each aggregating to  [ǒ] million [ǒ] [ǒ] 

 

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

 [ǒ] Equity Shares of 5 each [ǒ] - 

 

E SECURITIES PREMIUM ACCOUNT  

  Before the Offer ( )  NIL 

 After the Offer ( ) [ǒ] 
* To be updated upon finalization of the Offer Price. 

 

^ Subject to receipt of requisite regulatory approvals and compliance with applicable law, our Company, in consultation with the BRLMs, 
may consider a Pre-IPO Placement aggregating up to 600.00 million. If the Pre-IPO Placement is completed, the Fresh Issue size will be 

reduced to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of the SCRR.  

 
(1) The Offer has been authorized by a resolution of our Board dated December 20, 2021 and the Fresh Issue has been authorized by a special 

resolution of our Shareholders dated December 20, 2021.  

 
(2) The Equity Shares being offered by the Selling Shareholders are eligible for being offered pursuant to the Offer for Sale in terms of the 

SEBI ICDR Regulations. The Selling Shareholders have confirmed and authorised their respective participation in the Offer for Sale pursuant 

to their consent letters, each dated January 7, 2022. For further details of authorizations received for the Offer for Sale, see ñThe OfferΔ on 

page 68. 

 
(3) Our Company and the Promoter Selling Shareholders, in consultation with the BRLMs, may offer an Employee Discount of up to [ǒ]% to 

the Offer Price (equivalent to  [ǒ] per Equity Share), which shall be announced at least two Working Days prior to the Bid/Offer Opening 
Date. In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation 

and Allotment, proportionately to all Eligible Employees who have Bid in excess of  200,000, subject to the maximum value of Allotment 

made to such Eligible Employee not exceeding  500,000. The unsubscribed portion, if any, in the Employee Reservation Portion (after 
allocation of up to  500,000), shall be added to the Net Offer. For further details, see ñOffer Structureò beginning on page 384. 

 

Changes in the authorised share capital of our Company  

 

For details of the changes to the authorised share capital of our Company in the past 10 years, see ñHistory and 

Certain Corporate Matters- Amendments to our Memorandum of Associationò on page 206. 

 

Notes to the Capital Structure 

 

1. Equity Share Capital history of our Company  

The following table sets forth the history of the Equity Share capital of our Company:  
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Date of 

allotment/ 

buy-back 

No. of 

equity 

shares 

allotted/ 

bought-

back 

Face 

value 

( ) 

Issue 

price per 

equity 

share ( ) 

Form of 

considera

tion 

Nature of 

allotment 

Name of the Allottee(s) 

and number of equity 

shares allotted/Name of 

Shareholder(s) and 

number of equity shares 

bought-back 

Cumulative 

number of 

equity 

shares 

Cumulative 

paid-up 

equity 

share 

capital ( ) 

September 

27, 2000 

2 10 10 Cash Initial subscription 

to the MOA 

Praveen Gupta (1 equity 

share of 10) and 

Ruchika Gupta (1 equity 

share of 10) 

2 20 

September 

27, 2000 

49,998 10 10 Cash Further issue Praveen Gupta (24,999 

equity shares of 10 

each), Ruchika Gupta 

(12,499 equity shares of 

10 each) and Kedar 

Sohoni (12,500 equity 

shares of 10 each) 

50,000 500,000 

September 

28, 2000 

10,000 10 200 Cash Further issue ICICI Trusteeship 

Services Limited (acting 

as the trustee of ICICI 

Technology Incubator 

Fund)  

60,000 600,000 

January 16, 

2001 

9,000 10 200 Cash Further issue ICICI Trusteeship 

Services Limited (acting 

as the trustee of ICICI 

Technology Incubator 

Fund)  

69,000 690,000 

June 1, 2001 10,000 10 200 Cash Further issue ICICI Trusteeship 

Services Limited (acting 

as the trustee of ICICI 

Technology Incubator 

Fund)  

79,000 790,000 

November 

17, 2001 

10,000 10 200 Cash Further issue ICICI Trusteeship 

Services Limited (acting 

as the trustee of ICICI 

Technology Incubator 

Fund)  

89,000 890,000 

December 10, 

2003 

11,000 10 591 Cash Further issue  Riddhymic Technologies 

Private Limited (known 

as Inditech Solutions 

Private Limited at the 

time)  

100,000 1,000,000 

March 16, 

2006 

2,400,000 10 NIL N.A. Bonus issue of 

equity shares in the 

ratio of 24 equity 

shares of 10 each 

for every one 

equity share of 10 

of our Company 

held 

Riddhymic Technologies 

Private Limited (known 

as Inditech Solutions 

Private Limited at the 

time) (1,200,000 equity 

shares of 10 each), 

Praveen Gupta (400,008 

equity share of 10 

each), Kedar Sohoni 

(400,008 equity share of 

10 each) and Ruchika 

Gupta (399,984 equity 

shares of 10 each)   

2,500,000 25,000,000 

March 27, 

2007 

125,000 10 10 Cash Further issue Kumar Kantilal Mehta  2,625,000 26,250,000 

March 30, 291,667 10 37* Cash Further issue Kumar Kantilal Mehta  2,916,667 29,166,670 
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Date of 

allotment/ 

buy-back 

No. of 

equity 

shares 

allotted/ 

bought-

back 

Face 

value 

( ) 

Issue 

price per 

equity 

share ( ) 

Form of 

considera

tion 

Nature of 

allotment 

Name of the Allottee(s) 

and number of equity 

shares allotted/Name of 

Shareholder(s) and 

number of equity shares 

bought-back 

Cumulative 

number of 

equity 

shares 

Cumulative 

paid-up 

equity 

share 

capital ( ) 

2007 

March 27, 

2012 

14,583,335 10 NIL N.A. Bonus issue of 

equity shares in the 

ratio of five equity 

shares of 10 each 

for every one 

equity share of 10 

of our Company 

held 

Praveen Gupta 

(2,083,375 equity shares 

of 10), Kedar Sohoni 

(2,083,375 equity shares 

of 10 each), Ruchika 

Gupta (2,083,250 equity 

shares of 10 each), 

Riddhymic Technologies 

Private Limited (known 

as Inditech Solutions 

Private Limited at the 

time) (6,250,000 equity 

shares of 10 each) and 

Kumar Kantilal Mehta 

(2,083,335 equity shares 

of 10 each) 

17,500,002 175,000,020 

March 31, 

2013 

348 10 23.26 Cash Private placement 

 

Ruchika Gupta (150 

equity shares of 10 

each), Riddhymic 

Technologies Private 

Limited (known as 

Inditech Solutions 

Private Limited at the 

time) (150 equity shares 

of 10 each) and Kumar 

Kantilal Mehta (48 

equity shares of 10 

each) 

17,500,350 175,003,500 

March 8, 

2019 

(3,026,631) 10 51.75 Cash Buy-back Praveen Gupta 

(1,008,877 equity shares 

of 10 each), Ruchika 

Gupta (1,008,877 equity 

shares of 10 each) and 

Kedar Sohoni (1,008,877 

equity shares of 10 

each) 

14,473,719 144,737,190 

August 11, 

2021 

(1,790,661) 10 167 Cash Buy-back  Riddhymic Technologies 

Private Limited  

(827,636 equity shares of 

10 each), Kumar 

Kantilal Mehta (447,665 

equity shares of 10 

each), Ashwin Ramesh 

Mittal (109,186 equity 

shares of 10 each) and 

Riddhymic Technoserve 

LLP (406,174 equity 

shares of 10 each) 

12,683,058 126,830,580 

Pursuant to Shareholdersô resolution dated November 30, 2021 each fully paid up equity share of the Company of 10 each was sub-

divided into two Equity Shares of the Company of  5 each, therefore 12,683,058 equity shares of the Company of 10 each were split 

into 25,366,116 Equity Shares of the Company of 5 each. 
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Date of 

allotment/ 

buy-back 

No. of 

equity 

shares 

allotted/ 

bought-

back 

Face 

value 

( ) 

Issue 

price per 

equity 

share ( ) 

Form of 

considera

tion 

Nature of 

allotment 

Name of the Allottee(s) 

and number of equity 

shares allotted/Name of 

Shareholder(s) and 

number of equity shares 

bought-back 

Cumulative 

number of 

equity 

shares 

Cumulative 

paid-up 

equity 

share 

capital ( ) 

December 17, 

2021 

76,098,348 5 NIL N.A. Bonus issue of 

equity shares in the 

ratio of three 

Equity Shares for 

every one Equity 

Share of our 

Company held 

Riddhymic Technologies 

Private Limited 

(14,918,646 Equity 

Shares), Ashwin Ramesh 

Mittal (4,324,872 Equity 

Shares), Riddhymic 

Technoserve LLP 

(17,792,058 Equity 

Shares), AM Family 

Private Trust 

(20,038,176 Equity 

Shares), Sheila Mittal (6 

Equity Shares), Ramesh 

Brahmadutt Mittal (6 

Equity Shares) and 

Kumar Kantilal Mehta 

(19,024,584 Equity 

Shares) 

101,464,464 507,322,320 

January 5, 

2022 

1,001,216 5 5 Cash Allotment 

pursuant to ESOP-

2012  

Anees Merchant (364,080 

Equity Shares), Ajith 

Sankaran (364,080 Equity 

Shares), Suchitra 

Eswaran (182,040 Equity 

Shares), Prashant Bhatt 

(91,016 Equity Shares)  

102,465,680 512,328,400  

*  While the consideration was paid by Kumar Kantilal Mehta on March 28, 2007, such consideration was received by our Company 

on April 11, 2007 due to certain pending documentation.  

 

2. Except as detailed below, our Company has not issued any Equity Shares for consideration other than cash 

or by way of bonus issuances since incorporation: 

 

Date of 

allotment 

Reason/ Nature of 

Allotment 

No. of Equity 

Shares 

Allotted 

Face 

Value 

( ) 

Issue price 

per Equity 

Share ( ) 

Name of the Allottee(s) 

and number of Equity 

Shares allotted 

Form of 

consideration 

Benefits 

to our 

Company 

March 16, 2006 Bonus issue of equity 

shares in the ratio of 24 

equity shares of 10 each 

for every one equity share 

of 10 of our Company 

held 

2,400,000 10 NIL Riddhymic Technologies 

Private Limited (known 

as Inditech Solutions 

Private Limited at the 

time) (1,200,000 equity 

shares of 10 each), 

Praveen Gupta (400,008 

equity share of 10 each), 

Kedar Sohoni (400,008 

equity share of 10 each) 

and Ruchika Gupta 

(399,984 equity shares of 

10 each)   

N.A. - 

March 27, 2012 Bonus issue of equity 

shares in the ratio of five 

equity shares of 10 each 

for every one equity share 

of 10 of our Company 

held  

14,583,335 10 NIL Praveen Gupta 

(2,083,375 equity shares 

of 10), Kedar Sohoni 

(2,083,375 equity shares 

of 10), Ruchika Gupta 

(2,083,250 equity shares 

of 10 each), Riddhymic 

Technologies Private 

N.A. - 
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Date of 

allotment 

Reason/ Nature of 

Allotment 

No. of Equity 

Shares 

Allotted 

Face 

Value 

( ) 

Issue price 

per Equity 

Share ( ) 

Name of the Allottee(s) 

and number of Equity 

Shares allotted 

Form of 

consideration 

Benefits 

to our 

Company 

Limited (known as 

Inditech Solutions 

Private Limited at the 

time) (6,250,000 equity 

shares of 10 each) and 

Kumar Kantilal Mehta 

(2,083,335 equity shares 

of 10 each) 

December 17, 

2021 

Bonus issue of equity 

shares in the ratio of three 

Equity Shares for every 

one Equity Share of our 

Company held 

76,098,348 5 NIL Riddhymic Technologies 

Private Limited 

(14,918,646 Equity 

Shares), Ashwin Ramesh 

Mittal (4,324,872 Equity 

Shares), Riddhymic 

Technoserve LLP 

(17,792,058 Equity 

Shares), AM Family 

Private Trust 

(20,038,176 Equity 

Shares), Sheila Mittal (6 

Equity Shares), Ramesh 

Brahmadutt Mittal (6 

Equity Shares) and 

Kumar Kantilal Mehta 

(19,024,584 Equity 

Shares) 

N.A. - 

 

3. Issue of shares at a price lower than the Offer Price in the last one year from the date of this Draft Red 

Herring Prospectus  

 

The Offer Price shall be determined by our Company and the Promoter Selling Shareholders, in consultation 

with the BRLMs after the Bid/Offer Closing Date. Except the bonus issuance of Equity Shares on December 

17, 2021 and the allotment of Equity Shares to employees pursuant to the ESOP-2012 on January 5, 2022 as 

disclosed in ñ-Notes to the Capital Structure-Equity Share Capital History of our Companyò on page 86, our 

Company has not issued any equity shares at a price lower than the Offer Price during a period of one year 

preceding the date of this Draft Red Herring Prospectus. 

 

4. Details of Equity Shares allotted under employee stock option schemes  

 

Except the allotment of 1,001,216 Equity Shares pursuant to the ESOP-2012 on January 5, 2022, our 

Company has not issued any Equity Shares pursuant to any employee stock option scheme. See ñ-Notes to 

the Capital Structure-Equity Share Capital history of our Companyò on page 86. 

 

5. Our Company has not issued any equity shares or preference shares out of its revaluation reserves at any time 

since incorporation.  

 

6. As on the date of the Draft Red Herring Prospectus, our Company does not have outstanding preference 

shares.  

 

7. Our Company has not issued or allotted any equity shares pursuant to schemes of amalgamation approved 

under Sections 391-394 of the Companies Act, 1956 or Sections 230-232 of the Companies Act, 2013.  

 

8. All  transactions in Equity Shares by our Promoters and members of our Promoter group between the date of 

filing of this Draft Red Herring Prospectus and the date of closing of the Offer shall be reported to the Stock 

Exchanges within 24 hours of such transactions.  
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9. Shareholding Pattern of our Company   

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.  

 

Category 

(I)  

Category of 

Shareholder 

(II)  

Number of 

Shareholders 

(III)  

Number of 

fully paid up 

Equity Shares 

held 

(IV)  

Number 

of Partly 

paid-up 

Equity 

Shares 

held 

(V) 

Number of 

Equity 

Shares 

underlying 

Depository 

Receipts 

(VI)  

Total 

number of 

Equity 

Shares held 

(VII) 

=(IV)+(V)+ 

(VI)  

Shareholding 

as a % of 

total number 

of Equity 

Shares 

(calculated as 

per SCRR, 

1957) 

(VIII) As a 

% of 

(A+B+C2) 

Number of Voting Rights held in each 

class of securities 

(IX)  

Number of 

Equity 

Shares 

underlying 

outstanding 

convertible 

securities 

(including 

Warrants) 

(X) 

Shareholding

, as a % 

assuming full 

conversion of 

convertible 

securities (as 

a percentage 

of dilut ed 

share capital) 

(XI)= 

(VII)+(X) As 

a % of  

 

(A+B+C2) 

Number of Locked 

in shares 

(XII)  

Number of Shares 

pledged or 

otherwise 

encumbered 

(XIII)  
Number of 

equity 

shares held 

in 

dematerializ

ed form 

(XIV)  

Number of Voting Rights 

Total as 

a % of 

(A+B+ 

C) 

Number 

(a) 

As a % 

of total 

Equity 

Shares 

held (b) 

Number 

(a) 

As a % 

of total 

Shares 

held (b) 

Class eg: 

Equity 

Shares 

Class 

eg: 

Others 

Total 

(A) Promoters and 

Promoter 

Group 

6* 76,098,352 0 0 76,098,352 74.27 76,098,352 0 76,098,352 74.27 0 74.27 0 0 0 0 76,098,352 

(B) Public 5 26,367,328 0 0 26,367,328 25.73 26,367,328 0 26,367,328 25.73 0 25.73 0 0 0 0 26,367,328 

(C) Non 

Promoter- 

Non Public 

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

(C1) Shares 

underlying 

DRs 

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

(C2) Shares held by 

Employee 

Trusts 

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

 Total 11 102,465,680 0 0 102,465,680 100 102,465,680 0 102,465,680 100 0 100 0 0 0 0 102,465,680 
 *  The records of the Equity Shares held by AM Family Private Trust are currently in the process of being updated to give effect to the change in the trustee of AM Family Private Trust to Riddhymic Consultancy Service Private Limited, which took 

place in 2021.
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10. Other details of shareholding of our Company  

 

(a) As on the date of the filing of this Draft Red Herring Prospectus, our Company has 11 Shareholders.  

 

(b) Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our 

Company, as on the date of filing of this Draft Red Herring Prospectus:  

 

No. Name of the Shareholder 
No. of equity shares 

of 5 each held 

Percentage of the 

pre-Offer Equity 

Share capital (%) 

Percentage of the 

pre-Offer Equity 

Share capital on a 

fully diluted basis* 

(%) 

1.  Riddhymic Technologies Private 

Limited 
19,891,528 19.41 19.41 

2.  Kumar Kantilal Mehta 25,366,112 24.76 24.76 

3.  Riddhymic Technoserve LLP 23,722,744 23.15 23.15 

4.  AM Family Private Trust 26,717,568 26.07 26.07 

5.  Ashwin Ramesh Mittal 5,766,496 5.63 5.63 

 Total 101,464,448  99.02 99.02 
*Assuming conversion of the options granted under the ESOP-2012 and ESOP-2019 which have vested in eligible employees in 
accordance with the terms and conditions specified thereunder and have not lapsed as on the date of this Draft Red Herring 

Prospectus. For further details, see "-Employee stock option plansò on page 90.  

 

(c) Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our 

Company, as of 10 days prior to the date of filing of this Draft Red Herring Prospectus:  

 

No. Name of the Shareholder 
No. of equity shares 

of 5 each held 

Percentage of the 

pre-Offer Equity 

Share capital (%) 

Percentage of the 

Equity Share 

capital on a fully 

diluted basis* (%) 

1.  Riddhymic Technologies Private 

Limited 

19,891,528 19.60 19.41 

2.  Kumar Kantilal Mehta 25,366,112 25.00 24.76 

3.  Riddhymic Technoserve LLP 23,722,744 23.38 23.15 

4.  AM Family Private Trust 26,717,568 26.33 26.07 

5.  Ashwin Ramesh Mittal 5,766,496 5.68 5.63 

 Total 101,464,448  100.00 99.02 
*Assuming conversion of the options granted under the ESOP-2012 and ESOP-2019 which had vested in eligible employees in 

accordance with the terms and conditions specified thereunder and had not lapsed. For further details, see ñ-Employee stock option 

plansò on page 90.  
 

 

(d) Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our 

Company, as of one year prior to the date of filing of this Draft Red Herring Prospectus:  

 

No. Name of the Shareholder 
No. of equity shares 

of 10 each held 

Percentage of the 

equity share 

capital (%) 

Percentage of the 

equity share 

capital on a fully 

diluted basis* (%) 

1.  Riddhymic Technologies Private Limited 3,314,077 22.90 22.90 

2.  Kumar Kantilal Mehta 3,618,429 25.00 25.00 

3.  Riddhymic Technoserve LLP 3,371,517 23.29 23.29 

4.  AM Family Private Trust 3,169,696 21.90 21.90 

5.  Ashwin Ramesh Mittal 1,000,000 6.91 6.91 

 Total 14,473,719 100.00 100.00 

*Assuming conversion of the options granted under the ESOP-2012 and ESOP-2019 which had vested in eligible 

employees in accordance with the terms and conditions specified thereunder and had not lapsed. For further details, 

see ñ-Employee stock option plansò on page 90.  

 

(e) Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our 

Company, as of two years prior to the date of filing of this Draft Red Herring Prospectus:  
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No. Name of the Shareholder 
No. of equity shares 

of 10 each held   

Percentage of the 

equity share 

capital (%) 

Percentage of the 

equity share 

capital on a fully 

diluted basis* (%) 

1.  
Riddhymic Technologies Private 

Limited 
3,314,077 22.90 22.90 

2.  Kumar Kantilal Mehta 3,618,429 25.00 25.00 

3.  Riddhymic Technoserve LLP 3,371,517 23.29 23.29 

4.  AM Family Private Trust 3,169,696 21.90 21.90 

5.  Ashwin Ramesh Mittal 1,000,000 6.91 6.91 

 Total 14,473,719 100.00 100.00 

*Assuming conversion of the options granted under the ESOP-2012 and ESOP-2019 which had vested in eligible 

employees in accordance with the terms and conditions specified thereunder and had not lapsed. For further details, 

see ñ-Employee stock option plansò on page 90.  

 

11. Except for allotment of Equity Shares pursuant to the Fresh Issue and the allotment of Equity Shares to 

employees pursuant to the ESOP-2012 and ESOP-2019, our Company presently does not intend or propose 

to alter its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or 

consolidation of the denomination of Equity Shares, or by way of further issue of Equity Shares (including 

issue of securities convertible into or exchangeable, directly or indirectly for Equity Shares), whether on a 

preferential basis, or by way of issue of bonus Equity Shares, or on a rights basis, or by way of further public 

issue of Equity Shares, or otherwise. However, if our Company enters into acquisitions, joint ventures or 

other arrangements, our Company may, subject to necessary approvals, consider raising additional capital 

to fund such activity or use Equity Shares as currency for acquisitions or participation in such joint ventures 

or other arrangements.   

 

12. Except for employee stock options granted pursuant to the ESOP-2012 and ESOP-2019, there are no 

outstanding options or convertible securities, including any outstanding warrants or rights to convert 

debentures, loans or other instruments convertible into our Equity Shares as on the date of this Draft Red 

Herring Prospectus.  

 

13. Employee stock option plans   

 

Details of grants, exercise and lapsed options (on a cumulative basis) pursuant to the ESOP-2012 and ESOP-

2019 as on the date of this Draft Red Herring Prospectus are as follows:  

 

Particulars ESOP-2012 ESOP-2019 Total 

Total Options granted 6,151,128 3,802,800 9,953,928 

Options forfeited/ lapsed/ cancelled 2,677,192 512,000 3,189,192 

Options exercised 1,001,216 NIL 1,001,216 

Total number of Equity Shares arising as a result of 

exercise of options*  

1,001,216 NIL 1,001,216 

Options vested (including options that have been 

exercised) 

NIL NIL NIL 

Total number of options in force 2,472,720 3,290,800 5,763,520 

Note: Pursuant to a resolution of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, each equity share 
of our Company of  10 each was sub-divided into two Equity Shares of  5 each, while pursuant to resolutions of our Board dated 

November 26, 2021 and Shareholders dated November 30, 2021, our Company on December 17, 2021, allotted three Equity Shares 

for every one Equity Share held by Shareholders on the record date i.e., December 17, 2021, by way of a bonus issue. Pursuant to 
such sub-division of equity shares and bonus issuance, our Company has undertaken fair and reasonable adjustments to the 

outstanding options granted to employees of our Company under and in terms of the ESOP-2012 and ESOP-2019 as on the relevant 

dates. Accordingly, details in the table above have been adjusted to factor the impact of the sub-division and the bonus issuance. 
*All Equity Shares issued were allotted on January 5, 2022 with the exercise price being  5 per Equity Share.  

 

ESOP-2012  

 

Our Company formulated an employee stock option scheme, namely the ñ2012 Course5 Employees Stock 

Option Plan Iò (ñESOP-2012ò). The ESOP-2012 was approved pursuant to resolutions of our Board dated 

February 23, 2012, October 22, 2014, November 20, 2019 and December 3, 2019, and resolutions of our 

Shareholders dated March 20, 2012, January 19, 2015 and November 28, 2019. Further, our Board and our 

Shareholders, by way of their resolutions, both dated November 15, 2021, have adopted the updated and 
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amended the ESOP-2012 in line with the requirements under the SEBI SBEB Regulations. The ESOP-2012 

is in compliance with the SEBI SBEB Regulations.  

 

A maximum of 3,615,392 options may be granted under the ESOP-2012 to eligible employees (as defined 

under the ESOP-2012), which may result in a maximum of 3,615,392 Equity Shares.  

 

The maximum aggregate number of grants that can be issued to each eligible employee under ESOP-2012 

shall be not more than 1% of the issued capital of our Company (excluding outstanding warrants and 

convertible securities) at the time of grant of option. In exceptional situations, our Board shall have the 

power to authorize the Nomination and Committee to issue grants beyond 1% of the then issued capital of 

our Company. If any options granted under the ESOP-2012 are terminated, forfeited or lapse under the 

provisions of the ESOP-2012, such options shall be available for future grant under the ESOP-2012. 

 

The objective of the ESOP-2012 is to enhance awareness of creating shareholder value, align rewards with 

the creation of value, attract and retain talent and remain competitive in the talent market and strengthen 

inter-dependence between individual and organisation prosperity.  

 

Details of the options granted under ESOP-2012 are set forth below:  

 

Particulars Fiscal 2019*  Fiscal 2020*  
Fiscal 

2021*  

For the half 

year ended 

September 

30, 2021*  

From 

October 1, 

2021 to date 

of this Draft 

Red 

Herring 

Prospectus* 

Total options outstanding as at the 

beginning of the year/period 

 4,662,000  3,835,664 3,610,464 3,610,464 3,473,936 

Total options granted during the 

year/period 

NIL  675,128***  NIL NIL NIL 

Vesting period 4.5 years 

Exercise price of options in   5.00 to 7.62 

Options forfeited/lapsed/cancelled 826,336 900,328 NIL 136,528 NIL 

Variation of terms of options There have been variations in the terms of the options granted under the 

ESOP-2012, pursuant to amendments to ESOP-2012 vide: 

¶ resolution of the Board of Directors dated October 22, 2014, and 

Shareholders dated January 19, 2015; 

¶ resolution of the Board of Directors dated November 20, 2019, and of 

Shareholders dated November 28, 2019; 

¶ resolution of the Board of Directors dated November 15, 2021, and of 

Shareholders dated November 15, 2021. 
 

These variations are not prejudicial to the interest of  employees. 

Money realized by exercise of 

options (in ) 

NIL NIL NIL NIL 5.01 million 

Total number of options 

outstanding in force (excluding the 

options that have been exercised) 

3,835,664 3,610,464 3,610,464 3,473,936 2,472,720 

Total options vested (excluding the 

options that have been exercised 

and options 

forfeited/lapsed/cancelled) 

NIL NIL NIL NIL NIL 

Options exercised (since 

implementation of the ESOP-2012) 

NIL NIL NIL NIL 1,001,216  

The total number of Equity Shares 

arising as a result of exercise of 

granted options  

NIL NIL NIL NIL 1,001,216  

Employee wise details of options 

granted to: 

 

 

(i) Key managerial personnel N.A. 374,440 

(see Note 1 

below) 

N.A. N.A. N.A. 
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Particulars Fiscal 2019*  Fiscal 2020*  
Fiscal 

2021*  

For the half 

year ended 

September 

30, 2021*  

From 

October 1, 

2021 to date 

of this Draft 

Red 

Herring 

Prospectus* 

(ii) Any other employee who 

received a grant in any one year of 

options amounting to 5% or more of 

the options granted during the year 

N.A. 255,296 

(see Note 2 

below) 

N.A. N.A. N.A. 

(iii) Identified employees who were 

granted options during any one year 

equal to or exceeding 1% of the 

issued capital (excluding 

outstanding warrants and 

conversions) of the Company at the 

time of grant 

N.A. NIL N.A. N.A. N.A. 

Diluted earnings per share pursuant 

to the issue of Equity Shares on 

exercise of options in accordance 

with IND AS 33 on óEarnings Per 

Shareô 

N.A. N.A. N.A. N.A. N.A.**  

Where the Company has calculated 

the employee compensation cost 

using the intrinsic value of the stock 

options, the difference, if any, 

between employee compensation 

cost so computed and the employee 

compensation calculated on the 

basis of fair value of the stock 

options and the impact of this 

difference, on the profits of the 

Company and on the earnings per 

share of the Company 

NA 

Method and significant assumptions 

used to estimate the fair value of 

options granted during the year 

including, weighted average 

information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends, and 

the price of the underlying share in 

the market at the time of grant of 

option: 

As set forth below: 

Method of Valuation N.A. 

Expected Volatility (%) N.A.  N.A. N.A. N.A. N.A. 

Dividend Yield (%) N.A. N.A. N.A. N.A. N.A. 

Expected Life (Years) N.A. N.A. N.A. N.A. N.A. 

Risk Free Interest Rate (%) N.A. N.A. N.A. N.A. N.A. 

Weighted average exercise price 

per option ( ) 

N.A. N.A. N.A. N.A. N.A. 

Fair value per equity share at the 

time of grant of option ( ) 

N.A. N.A. N.A. N.A. N.A. 

Fair value per option ( ) N.A. N.A. N.A. N.A. N.A. 

Impact on the profits and on the 

Earnings Per Share of the last three 

years if the accounting policies 

specified in the (Share Based 

Employee Benefits and Sweat 

Equity) Regulations, 2021 had been 

N.A. 
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Particulars Fiscal 2019*  Fiscal 2020*  
Fiscal 

2021*  

For the half 

year ended 

September 

30, 2021*  

From 

October 1, 

2021 to date 

of this Draft 

Red 

Herring 

Prospectus* 

followed, in respect of options 

granted in the last three years 

Intention of key managerial 

personnel and whole-time directors 

who are holders of Equity Shares 

allotted on exercise of options to 

sell their shares within three months 

after the listing of Equity Shares 

pursuant to the Offer 

None 

Intention to sell Equity Shares 

arising out of ESOP - 2012 or 

allotted under ESOP - 2012 within 

three months after the listing of 

Equity Shares by directors, senior 

managerial personnel and 

employees having Equity Shares 

arising out of the ESOP - 2012, 

amounting to more than 1% of the 

issued capital (excluding 

outstanding warrants and 

conversions) 

None 

*Pursuant to a resolution of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, each equity share of 

our Company of  10 each was sub-divided into two Equity Shares of  5 each and accordingly, the issued, subscribed and paid-up 
equity share capital of our Company was sub-divided from 12,683,058 equity shares of the Company of 10 each to 25,366,116 Equity 

Shares of 5 each. Further, pursuant to resolutions of our Board dated November 26, 2021 and Shareholders dated November 30, 

2021, our Company on December 17, 2021, allotted three Equity Shares for every one Equity Share held by Shareholders on the record 
date i.e., December 17, 2021, by way of a bonus issue. Pursuant to such sub-division of equity shares and bonus issuance, our Company 

has undertaken fair and reasonable adjustments to the outstanding options granted to employees of our Company under and in terms 

of the ESOP-2012, such that the exercise price for all outstanding options on the relevant dates (vested and unvested options, including 
lapsed, cancelled and forfeited options available for reissue) were proportionately adjusted and the number of options which were 

available for grant and those already granted but not exercised as on the relevant dates have been appropriately adjusted. Accordingly, 

details in the table above have been adjusted to factor the impact of the sub-division and the bonus issuance.  
**No audited financial statements of our Company have been prepared post exercise of options, therefore not applicable.  

* ** Grant of 675,128 options to certain employees of our Company on account of the Scheme of Arrangement, which involved the 

demerger of our sample collection business to Protune Trade & Commerce Private Limited (now known as ñBorderless Access Private 
Limitedò). 

 

Note 1: Details of options granted to Key Managerial Personnel: 
 

Name of Key Managerial Personnel Designation Options granted in Fiscal 2020 

Anees Merchant Executive Vice President-Sales 136,160 

Suchitra Eswaran 
Senior Vice President-Life 

Sciences 
68,080 

Ajith Sankaran 

Senior Vice President of 

Operations, Information Privacy 

and Data Governance 

136,160 

Prashant Bhatt 
Senior Vice President & Chief 
Financial Officer 

34,040 

 

Note 2: Details of options granted to employees of our Company (other than Key Managerial Personnel) during Fiscal 2020 amounting 
to 5% or more of the options granted during Fiscal 2020: 

 

Name of Employee Options granted in Fiscal 2020 
As a % of aggregate options granted 

in Fiscal 2020 

Anil Damodaran 68,080 10.08 

Venugopal Bendapudi 51,056 7.56 

Vivek Shetty 34,040 5.04 

Manish Mittal 34,040 5.04 

Tamal Datta Chowdhury 34,040 5.04 

Amit Gupta 34,040 5.04 
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ESOP-2019 

 

Pursuant to resolutions of our Board dated November 20, 2019 and December 3, 2019, and resolution of 

our Shareholders dated November 28, 2019, our Company has formulated the ñ2019 Course5 Employees 

Stock Option Plan IIò (ñESOP-2019ò). Further, our Board and our Shareholders, by way of their resolutions, 

both dated November 15, 2021, have adopted the updated and amended the ESOP-2019 in line with the 

requirements under the SEBI SBEB Regulations. The ESOP-2019 is in compliance with the SEBI SBEB 

Regulations.  

 

A maximum of 5,320,952 options may be granted under the ESOP-2019 to eligible employees (as defined 

under the ESOP-2019), which may result in a maximum of 5,320,952 Equity Shares.  

 

The maximum aggregate number of grants that can be issued to each eligible employee under ESOP-2019 

shall be not more than 1% of the issued capital of our Company (excluding outstanding warrants and 

convertible securities) at the time of grant of option. In exceptional situations, our Board shall have the 

power to authorize the Nomination and Committee to issue grants beyond 1% of the then issued capital of 

our Company. If any options granted under the ESOP-2019 are terminated, forfeited or lapse under the 

provisions of the ESOP-2019, such options shall be available for future grant under the ESOP-2019. 

 

The objective of the ESOP-2019 is to enhance awareness of creating shareholder value, align rewards with 

the creation of value, attract and retain talent and remain competitive in the talent market and strengthen 

inter-dependence between individual and organisation prosperity. 

 

Details of the options granted under ESOP-2019 are set forth below:  

 

Particulars Fiscal 2019*  Fiscal 2020*  
Fiscal 

2021*  

For the half 

year ended 

September 

30, 2021*  

From 

October 1, 

2021 to date 

of this Draft 

Red Herring 

Prospectus* 

Total options outstanding as at the 

beginning of the year/period 

N.A. NIL 1,580,000 1,468,000 1,260,000 

Total options granted during the 

year/period 

NIL 1,580,000 NIL  96,000 2,126,800 

Vesting period N.A. 3.50 years to 

4.50 years 

N.A. 4.50 years 2.50 years to 

4.50 years 

Exercise price of options in  (as 

on the date of grant options) 

N.A. 12.50 N.A. 21.88 43.75 

Options 

forfeited/lapsed/cancelled 

NIL NIL  112,000 304,000 96,000 

Variation of terms of options Pursuant to amendment to ESOP-2019 vide resolution of our Board dated 

November 15, 2021, and Shareholders dated November 15, 2021, there has been 

variation in terms of options. Such variation was not prejudicial to the interest 

of employees. 

Money realized by exercise of 

options (in ) 

NIL NIL NIL NIL NIL 

Total number of options 

outstanding in force 

NIL 1,580,000 1,468,000 1,260,000 3,290,800 

Total options vested (excluding 

the options that have been 

exercised and options 

forfeited/lapsed/cancelled) 

NIL NIL NIL NIL NIL 

Options exercised (since 

implementation of the ESOP-

2019) 

NIL NIL NIL NIL NIL 

The total number of Equity 

Shares arising as a result of 

exercise of granted options  

N.A. N.A. N.A. N.A. N.A. 

Employee wise details of options 

granted to: 

 

(i) Key managerial personnel N.A. 484,000 N.A. 96,000 990,000 
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Particulars Fiscal 2019*  Fiscal 2020*  
Fiscal 

2021*  

For the half 

year ended 

September 

30, 2021*  

From 

October 1, 

2021 to date 

of this Draft 

Red Herring 

Prospectus* 

(Refer note 1 

below) 

(Refer note 1 

below) 

(Refer note 1 

below) 

(ii) Any other employee who 

received a grant in any one year 

of options amounting to 5% or 

more of the options granted 

during the year 

N.A. 312,000 

(Refer note 2 

below)  

N.A. NIL NIL 

(iii) Identified employees who 

were granted options during any 

one year equal to or exceeding 

1% of the issued capital 

(excluding outstanding warrants 

and conversions) of the Company 

at the time of grant 

N.A. NIL  N.A. NIL NIL 

Diluted earnings per share 

pursuant to the issue of Equity 

Shares on exercise of options in 

accordance with IND AS 33 on 

óEarnings Per Shareô 

N.A. N.A. N.A. N.A. N.A. 

Where the Company has 

calculated the employee 

compensation cost using the 

intrinsic value of the stock 

options, the difference, if any, 

between employee compensation 

cost so computed and the 

employee compensation 

calculated on the basis of fair 

value of the stock options and the 

impact of this difference, on the 

profits of the Company and on the 

earnings per share of the 

Company 

N.A. 

Method and significant 

assumptions used to estimate the 

fair value of options granted 

during the year including, 

weighted average information, 

namely, risk-free interest rate, 

expected life, expected volatility, 

expected dividends, and the price 

of the underlying share in the 

market at the time of grant of 

option:  

As set forth below: 

Method of Valuation Black Scholes model 

Expected Volatility (%) N.A. 85.39 N.A. 25.33  19.00 

Dividend Yield (%) N.A. 0.00 N.A. 0.00 0.00 

Expected Life (Years) N.A. 4.94  N.A. 3.84 7.25 

Risk Free Interest Rate (%) N.A. 6.35 N.A. 5.34  5.72 

Weighted average exercise price 

per option ( ) 
N.A. 12.50 N.A. 21.88 43.75 

Fair value per equity share at the 

time of grant of option ( ) 
N.A. 8.45 N.A. 15.00 35.00 

Fair value per option ( ) N.A. 5.44 N.A. 1.99 9.97 

Impact on the profits and on the 

Earnings Per Share of the last 

three years if the accounting 

policies specified in the (Share 

N.A. 
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Particulars Fiscal 2019*  Fiscal 2020*  
Fiscal 

2021*  

For the half 

year ended 

September 

30, 2021*  

From 

October 1, 

2021 to date 

of this Draft 

Red Herring 

Prospectus* 

Based Employee Benefits and 

Sweat Equity) Regulations, 2021 

had been followed, in respect of 

options granted in the last three 

years 

Intention of key managerial 

personnel and whole-time 

directors who are holders of 

Equity Shares allotted on exercise 

of options to sell their shares 

within three months after the 

listing of Equity Shares pursuant 

to the Offer 

N.A. 

Intention to sell Equity Shares 

arising out of ESOP - 2019 or 

allotted under ESOP - 2019 

within three months after the 

listing of Equity Shares by 

directors, senior managerial 

personnel and employees having 

Equity Shares arising out of the 

ESOP - 2019, amounting to more 

than 1% of the issued capital 

(excluding outstanding warrants 

and conversions) 

N.A. 

*Pursuant to a resolution of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, each equity share of 

our Company of  10 each was sub-divided into two Equity Shares of  5 each and accordingly, the issued, subscribed and paid-up 
equity share capital of our Company was sub-divided from 12,683,058 equity shares of the Company of 10 each to 25,366,116 Equity 

Shares of 5 each. Further, pursuant to resolutions of our Board dated November 26, 2021 and Shareholders dated November 30, 

2021, our Company on December 17, 2021, allotted three Equity Shares for every one Equity Share held by Shareholders on the record 
date i.e., December 17, 2021, by way of a bonus issue. Pursuant to such sub-division of equity shares and bonus issuance, our Company 

has undertaken fair and reasonable adjustments to the outstanding options granted to employees of our Company under and in terms 

of the ESOP-2019, such that the exercise price for all outstanding options on the relevant dates (vested and unvested options, including 
lapsed, cancelled and forfeited options available for reissue) were proportionately adjusted and the number of options which were 

available for grant and those already granted but not exercised as on the relevant dates have been appropriately adjusted. Accordingly, 

details in the table above have been adjusted to factor the impact of the sub-division and the bonus issuance.  
 

Note 1:  
 

Details of options granted to Key Managerial Personnel: 
 

Name of Key Managerial 

Personnel 
Designation 

Options granted 

in Fiscal 2020 

Options granted in 

the half year ended 

September 30, 2021 

Options granted from 

October 1, 2021 to date of 

this Draft Red Herring 

Prospectus 

Anees Merchant 
Executive Vice 

President-Sales 
96,000 - 40,000 

Suchitra Eswaran 
Senior Vice President-

Life Sciences 
228,000 - 40,000 

Ajith Sankaran 

Senior Vice President of 

Operations, Information 
Privacy and Data 

Governance 

64,000 - 16,000 

Prashant Bhatt 
Senior Vice President & 
Chief Financial Officer 

96,000 - 80,000 

Jayachandran Ramachandran 

Senior Vice President-

Artificial Intelligence 

Labs 

- 96,000 - 

Farid Kazani 

Executive Vice 

President- Corporate 

Development and 
Finance 

- - 798,000 

Deepesh Shamji Joishar 

Head Legal, Company 

Secretary and 

Compliance Officer 

- - 16,000 
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Note 2:  
 

Details of options granted to employees of our Company (other than Key Managerial Personnel) during Fiscal 2020 amounting to 

5% or more of the options granted during Fiscal 2020: 
 

Name of Employee Options granted in Fiscal 2020 
As a % of aggregate options granted in 

Fiscal 2020 

David Mcbride 120,000 7.59 

Manish Mittal 96,000 6.08 

Tamal Datta Chowdhury 96,000 6.08 

 

14. Details of Shareholding of our Promoters, members of the Promoter Group and directors of Riddhymic 

Technologies Private Limited in the Company  

(a) As on the date of this Draft Red Herring Prospectus, our Promoters, along with the members of our 

Promoter Group hold 76,098,352 Equity Shares, equivalent to 74.27 % of the issued, subscribed and 

paid-up Equity Share capital of our Company, as set forth in the table below along with details of the 

Equity Shares held by members of the Promoter Group.  

S. 

N. 
Name of the Shareholder 

Pre-Offer Equity Share capital 
Post-Offer Equity Share 

capital* 

No. of Equity 

Shares 

% of total 

Shareholding 

No. of Equity 

Shares 

% of total 

Shareholding 

Promoters 

1.  Ashwin Ramesh Mittal 5,766,496 5.63 [ǒ] [ǒ] 

2.  Riddhymic Technologies Private 

Limited 

19,891,528 19.41 [ǒ] [ǒ] 

3.  Riddhymic Technoserve LLP 23,722,744 23.15 [ǒ] [ǒ] 

4.  AM Family Private Trust 26,717,568 26.07 [ǒ] [ǒ] 

Promoter Group 

5.  Ramesh Brahmadutt Mittal 8 Negligible [ǒ] [ǒ] 

6.  Sheila Mittal  8 Negligible [ǒ] [ǒ] 

 Total 76,098,352 74.27 [ǒ] [ǒ] 
 

 

(b) All Equity Shares held by our Promoters are in dematerialized form as on the date of this Draft Red 

Herring Prospectus.  

(c) Build-up of the Promotersô shareholding in our Company  

The build-up of the Equity Shareholding of our Promoters since incorporation of our Company is set 

forth in the table below.  
 

Nature of transaction 

Date of 

allotment/ 

transfer 

No. of 

equity 

shares 

Face 

value 

per 

equity 

share 

( ) 

Issue 

price/ 

Transfer 

price/buy

-back 

price per 

equity 

share ( ) 

Percentage 

of the pre-

Offer 

equity 

share 

capital 

(%)* 

Percentage 

of the post-

Offer equity 

share capital 

(%)*  

Ashwin Ramesh Mittal 

Transfer from Riddhymic 

Technologies Private 

Limited 

February 18, 

2017 

1,000,000 10 32 1.95 [ǒ] 

Buy-back  August 11, 2021 (109,186) 

 

10 167 (0.21) [ǒ] 

Transfer to Ramesh 

Brahmadutt Mittal by way 

of gift 

October 12, 

2021 

(1) 10 NIL Negligible [ǒ] 

Transfer to Sheila Mittal 

by way of gift 

October 12, 

2021 

(1) 10 NIL   Negligible  [ǒ] 

Transfer to AM Family 

Private Trust 

December 6, 

2021 

(170,000) 10 280 (0.33) [ǒ] 

Pursuant to a Shareholdersô resolution dated November 30, 2021, our Company sub-divided our share capital by 

sub-dividing the face value of its equity shares from  10 per equity share to  5 per equity share. Pursuant to 

such sub-division, 720,812 equity shares of  10 each held by Ashwin Ramesh Mittal were sub-divided into 
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Nature of transaction 

Date of 

allotment/ 

transfer 

No. of 

equity 

shares 

Face 

value 

per 

equity 

share 

( ) 

Issue 

price/ 

Transfer 

price/buy

-back 

price per 

equity 

share ( ) 

Percentage 

of the pre-

Offer 

equity 

share 

capital 

(%)* 

Percentage 

of the post-

Offer equity 

share capital 

(%)*  

1,441,624 Equity Shares of 5 each. The sub-divided Equity Shares were credited to the demat accounts of the 

relevant Shareholders on December 14, 2021. 

Bonus Issue December 17, 

2021 

4,324,872 5 NIL 4.22 [ǒ] 

Total shareholding of Ashwin Ramesh 

Mittal (A)  
 

5,766,496  5.63 [ǒ] 

Riddhymic Technologies Private Limited  

Transfer from ICICI 

Trusteeship Services 

Limited (ICICI Emerging 

Sectors Fund)  

December 10, 

2003 

39,000 10 333.33 0.08 [ǒ] 

Further issue  December 10, 

2003 

11,000 10 591 0.02 [ǒ] 

Bonus Issue March 16, 2006 1,200,000 10 NIL 2.34 [ǒ] 

Bonus Issue March 27, 2012 6,250,000 

 

10 NIL 12.20 [ǒ] 

Further Issue  March 31, 2013 150 10 23.26 Negligible  [ǒ] 

Transfer to Ashwin 

Ramesh Mittal 

February 18, 

2017 

(1,000,000) 10 32 (1.95) [ǒ] 

Transfer to Riddhymic 

Technoserve LLP by way 

of gift 

February 28, 

2017 

(3,250,000) 

 

10 NIL (6.34) [ǒ] 

Transfer from Praveen 

Gupta 

March 15, 2019 63,927 

 

10 51.75 0.12 [ǒ] 

Buy-back  August 11, 2021 (827,636) 10 167 (1.62) [ǒ] 

Pursuant to a Shareholdersô resolution dated November 30, 2021, our Company sub-divided our share capital by 

sub-dividing the face value of its equity shares from  10 per equity share to  5 per equity share. Pursuant to 

such-sub-division, 2,486,441 equity shares of  10 each held by Riddhymic Technologies Private Limited were 

sub-divided into 4,972,882 Equity Shares of  5 each. The sub-divided Equity Shares were credited to the demat 

accounts of the relevant Shareholders on December 14, 2021.  

Bonus Issue December 17, 

2021 

14,918,646 5 NIL 14.56 [ǒ] 

Total shareholding of Riddhymic 

Technologies Private Limited (B) 
 

19,891,528  19.41 [ǒ] 

Riddhymic Technoserve LLP 

Transfer from Riddhymic 

Technologies Private 

Limited by way of gift 

February 28, 

2017 

3,250,000 

 

10 NIL 6.34 [ǒ] 

Transfer from Praveen 

Gupta 

March 15, 2019 121,517 10 51.75 0.24 [ǒ] 

Buy-back  August 11, 2021 (406,174) 

 

10 167 (0.79) [ǒ] 

Pursuant to a Shareholdersô resolution dated November 30, 2021, our Company sub-divided our share capital by 

sub-dividing the face value of its equity shares from  10 per equity share to  5 per equity share. Pursuant to 

such sub-division, 2,965,343 equity shares of  10 each held by Riddhymic Technoserve LLP were sub-divided 

into 5,930,686 Equity Shares of 5 each. The sub-divided Equity Shares were credited to the demat accounts of 

the relevant Shareholders on December 14, 2021. 

Bonus Issue December 17, 

2021 

17,792,058 5 NIL 17.36 [ǒ] 

Total shareholding of Riddhymic 

Technoserve LLP (C) 

 

 

 
 

23,722,744  23.15 [ǒ] 
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Nature of transaction 

Date of 

allotment/ 

transfer 

No. of 

equity 

shares 

Face 

value 

per 

equity 

share 

( ) 

Issue 

price/ 

Transfer 

price/buy

-back 

price per 

equity 

share ( ) 

Percentage 

of the pre-

Offer 

equity 

share 

capital 

(%)* 

Percentage 

of the post-

Offer equity 

share capital 

(%)*  

AM Family Private Trust  

Transfer from Ramesh 

Brahmadutt Mittal by way 

of gift 

March 30, 2019 3,169,696 10 NIL 6.18 [ǒ] 

Transfer from Ashwin 

Ramesh Mittal 

December 6, 

2021 

170,000 10 280 0.33 [ǒ] 

Pursuant to a Shareholdersô resolution dated November 30, 2021, our Company sub-divided our share capital by 

sub-dividing the face value of its equity shares from  10 per equity share to  5 per equity share. Pursuant to 

such sub-division, 3,339,696 equity shares of  10 each held by AM Family Private Trust were sub-divided into            

6,679,392 Equity Shares of 5 each. The sub-divided Equity Shares were credited to the demat accounts of the 

relevant Shareholders on December 14, 2021. 

Bonus Issue December 17, 

2021 

20,038,176 5 NIL 19.56 [ǒ] 

Total shareholding of AM Family Private 

Trust (D)  

26,717,568  26.07 [ǒ] 

Total shareholding of Promoters 

(A+B+C+D) 

76,098,336  74.27 [ǒ] 

*Percentages have been adjusted for the sub-division of the face value of the equity shares of our Company, as applicable.  

 

(d) All  the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment of 

such Equity Shares. Further, none of the Equity Shares held by our Promoters are pledged.  

 
(e) The shareholding of directors of one of our Corporate Promoters, Riddhymic Technologies Private 

Limited is set forth below:  

 

S. 

N. 
Name of the Shareholder 

Pre-Offer Equity Share capital 
Post-Offer Equity Share 

capital 

No. of Equity 

Shares 

% of total 

Shareholding 

No. of Equity 

Shares 

% of total 

Shareholding 

1.  Ashwin Ramesh Mittal 5,766,496 5.63 [ǒ] [ǒ] 

2.  Ramesh Brahmadutt Mittal 8 Negligible [ǒ] [ǒ] 

3.  Prashant Bhatt 91,016 0.09 [ǒ] [ǒ] 

 Total 5,857,520 5.72 [ǒ] [ǒ] 

 

(f) Other than: (i) pursuant to the buy-back of equity shares on August 11, 2021; (ii) the bonus issuance of 

Equity Shares on December 17, 2021 (as disclosed in ñ-Notes to the Capital Structureò on page 86); 

and (iii) the transfer by Ashwin Ramesh Mittal of: (a) one equity share of 10 to Ramesh Brahmadutt 

Mittal and one equity share of 10 to Sheila Mittal on October 12, 2021; and (b) 170,000 equity shares 

of 10 each to AM Family Private Trust on December 6, 2021 (as disclosed in ñ-Build-up of the 

Promotersô shareholding in our Companyò), none of the members of the Promoter Group, the 

Promoters, directors of Riddhymic Technologies Private Limited or the Directors and their relatives 

have purchased or sold any securities of our Company during the period of six months immediately 

preceding the date of this Draft Red Herring Prospectus.  

 
(g) There have been no financing arrangements whereby our Promoters, members of the Promoter Group, 

directors of Riddhymic Technologies Private Limited or our Directors and their relatives have financed 

the purchase by any other person of securities of our Company (other than in the normal course of the 

business of the financing entity) during a period of six months immediately preceding the date of this 

Draft Red Herring Prospectus.  
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15. Details of Promotersô contribution and lock-in for 18 months   

 

(a) Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully 

diluted post-Offer Equity Share capital of our Company held by the Promoters shall be locked in for a 

period of 18 months as minimum promotersô contribution from the date of Allotment (ñPromotersô 

Contributionò), and the Promotersô shareholding in excess of 20% of the fully diluted post-Offer 

Equity Share capital shall be locked-in for a period of six months from the date of Allotment. 

 

(b) Details of the Equity Shares to be locked-in for 18 months from the date of Allotment as Promotersô 

Contribution are set forth in the table below:   

 

Name of the 

Promoters 

Date of 

allotment 

of the 

Equity 

Shares 

Nature of 

transaction 

No. of 

Equity 

Shares** 

Face 

value 

( ) 

Issue/ 

acquisition 

price per 

Equity 

Share 

( ) 

No. of 

Equity 

Shares 

locked-

in* 

Percentage 

of the 

post-Offer 

paid-up 

capital 

(%) 

Date up to 

which the 

Equity 

Shares are 

subject to 

lock-in 

[ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

Total [ǒ] [ǒ] [ǒ] 
Note: To be updated at Prospectus stage. 

*  Subject to finalisation of Basis of Allotment. 
** All the Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such Equity Shares. 

 

(c) Our Promoters have given consent to include such number of Equity Shares held by them as may constitute 

20% of the fully diluted post-Offer Equity Share capital of our Company as Promotersô Contribution. Our 

Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any manner, 

the Promotersô Contribution from the date of filing this Draft Red Herring Prospectus, until the expiry of 

the lock-in period specified above, or for such other time as required under SEBI ICDR Regulations, except 

as may be permitted, in accordance with the SEBI ICDR Regulations. 

(d) Our Company undertakes that the Equity Shares that are being locked-in are not and will not be ineligible 

for computation of Promotersô Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In 

this connection, we confirm the following: 

(i) The Equity Shares offered for Promotersô Contribution do not include equity shares acquired in the 
three immediately preceding years (a) for consideration other than cash involving revaluation of assets 

or capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out of 

revaluation reserves or unrealised profits of our Company or from a bonus issuance of equity shares 

against Equity Shares, which are otherwise ineligible for computation of Promotersô Contribution; 

 

(ii)  The Promotersô Contribution does not include any Equity Shares acquired during the immediately 
preceding one year at a price lower than the price at which the Equity Shares are being offered to the 

public in the Offer; 

 
(iii)  Our Company has not been formed by the conversion of a partnership firm or a limited liability 

partnership firm into a company and hence, no Equity Shares have been issued in the one year 

immediately preceding the date of this Draft Red Herring Prospectus pursuant to such conversion; and 

 
(iv) The Equity Shares forming part of the Promotersô Contribution are not subject to any pledge. 

 

16. Details of Equity Shares locked- in for six months  

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer equity share capital of our 

Company (other than the Promotersô Contribution) will be locked-in for a period of six months from the 

date of Allotment in the Offer, except (a) the Equity Shares allotted to the employees under the ESOP-2012 

and ESOP-2019 pursuant to exercise of options held by such employees (whether currently employees or 

not and including the legal heirs or nominees of any deceased employees or former employees in accordance 

with the ESOP-2012 and ESOP-2019); (b) Equity Shares held by a venture capital fund (ñVCFò) or 

alternative investment fund of category I or category II (ñAIFò) or a foreign venture capital investor 
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(ñFVCIò), provided that such Equity Shares were locked-in for a period of at least six months from the date 

of purchase by the VCF or AIF or FVCI, and (c) Offered Shares, which are successfully transferred as part 

of the Offer for Sale.  
 

Any unsubscribed portion of the Offered Shares would also be locked-in as required under the SEBI ICDR 

Regulations. 

 

17. Lock-in of Equity Shares Allotted to Anchor Investors 

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a 

period of 30 days from the date of Allotment.  

 

18. Recording on non-transferability of Equity Shares locked-in 

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details 

of the Equity Shares locked-in are recorded by the relevant Depository.  
 
 

19. Other requirements in respect of lock-in 

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-

in, as mentioned above, may be pledged as collateral security for a loan with a scheduled commercial bank, 

a public financial institution, Systemically Important Non-Banking Financial Company or a deposit 

accepting housing finance company, subject to the following: 

 

(a) With respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of 

the Equity Shares must be one of the terms of the sanction of the loan.  

 

(b) With respect to the Equity Shares locked-in as Promotersô Contribution for 18 months from the date of 

Allotment, the loan must have been granted to our Company for the purpose of financing one or more 

of the objects of the Offer, which is not applicable in the context of this Offer.  

 

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and 

the relevant transferee shall not be eligible to transfer to the Equity Shares till the relevant lock-in period 

has expired in terms of the SEBI ICDR Regulations.  

 

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-

in, may be transferred to any member of our Promoter Group or a new promoter, subject to continuation of 

lock-in applicable with the transferee for the remaining period and compliance with provisions of the 

Takeover Regulations.  

 

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons other than 

our Promoters prior to the Offer and locked-in for a period of six months, may be transferred to any other 

person holding Equity Shares which are locked in along with the Equity Shares proposed to be transferred, 

subject to the continuation of the lock in with the transferee and compliance with the provisions of the 

Takeover Regulations.  
 

20. Our Company, the Promoters, the Directors and the BRLMs have no existing buyback arrangements and/or 

any other similar arrangements for the purchase of Equity Shares being offered through the Offer.  
 

21. None of the Directors or Key Managerial Personnel of our Company, except Ashwin Ramesh Mittal 

(Chairman, Managing Director and Chief Executive Officer), Ramesh Brahmadutt Mittal and Sheila Mittal 

(Directors) and Anees Merchant, Ajith Sankaran, Suchitra Eswaran and Prashant Bhat (Key Managerial 

Personnel), hold any Equity Shares in our Company. For details, see ñOur Management-Shareholding of 

Directors in our Companyò and ñOur Management-Shareholding of the Key Managerial Personnelò on 

pages 217 and 228, respectively.  

 

22. All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are 

no partly paid-up Equity Shares as on the date of this Draft Red Herring Prospectus. 
 

23. As on the date of this Draft Red Herring Prospectus, the BRLMs and their respective associates (as defined 

in the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992 do not hold any Equity 
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Shares of our Company. The BRLMs and their affiliates may engage in the transactions with and perform 

services for our Company in the ordinary course of business or may in the future engage in commercial 

banking and investment banking transactions with our Company for which they may in the future receive 

customary compensation.  
 

24. None of the Promoters or other members of our Promoter Group will participate in the Offer except to the 

extent of their participation in the Offer for Sale.  
 

25. Except for the Fresh Issue, the Pre-IPO Placement and allotment of Equity Shares upon any exercise of 

options vested pursuant to the ESOP-2012 and ESOP-2019, there will be no further issue of Equity Shares 

whether by way of issue of bonus shares, preferential allotment, rights issue or in any other manner during 

the period commencing from filing of the Draft Red Herring Prospectus with SEBI until the Equity Shares 

are listed on the Stock Exchanges.   
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SECTION V ï PARTICULARS OF THE OFFER 

 

OBJECTS OF THE OFFER  

 

The Offer comprises the Offer for Sale and the Fresh Issue.  

 

Offer for Sale 

 

The proceeds of the Offer for Sale shall be received by the Selling Shareholders and will not form part of the 

Net Proceeds. Each Selling Shareholder will be entitled to its respective portion of the proceeds of the Offer for 

Sale after deducting its proportion of the Offer expenses and relevant taxes thereon. For further details, please 

see ñ-Offer Expensesò on page 113.  

 

Fresh Issue 

 

The details of the proceeds from the Fresh Issue are summarised in the following table: 

 

Particulars 
Estimated amount 

(in  million) 

Gross proceeds of the Fresh Issue(1) 3,000.00 

(Less) Offer expenses in relation to the Fresh Issue(2)  [ǒ] 

Net Proceeds(2) [ǒ] 
(1) Subject to receipt of requisite regulatory approvals and compliance with applicable laws, our Company, in consultation 

with the BRLMs, may consider a Pre-IPO Placement. If the Pre-IPO Placement is completed, the Fresh Issue size will 

be reduced to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of the SCRR. 

Upon allotment of Specified Securities issued pursuant to the Pre- IPO Placement and after compliance with 

requirements prescribed under the Companies Act, our Company may utilise the proceeds from such Pre-IPO Placement 

towards one or more of the Objects. 

(2) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.  

 

Requirement of funds 

 

We are an asset-light organization and are not required to make substantial investments into fixed assets. Our 

growth strategies include growing our client base and geographical presence and continuing to innovate and 

develop our analytics and insights capabilities along with AI driven solutions. We will look to enhance existing 

capabilities and create new capabilities in our existing areas of business and new areas that are related to existing 

areas of business. We have over the years scaled our operations, customer base and geographical presence. To 

further scale our operations, customer base and geographical presence, we intend to inter alia expand our 

geographical footprint in some of the regions where our customers operate, inorganically and organically, and 

strengthen our product and solution portfolio.   

 

In light of the above, our Company proposes to utilise the Net Proceeds towards funding the following objects 

(collectively referred to as the ñObjectsò): 

 

1. Inorganic growth initiatives; 

2. Working capital requirements of our Company; 

3. Product and IP initiatives; 

4. Expansion of our geographical footprint; and 

5. General corporate purposes. 

 

In addition to the above, our Company expects that the listing of the Equity Shares will  enhance our visibility 

and our brand image and create a public market for our Equity Shares. 

 

The main objects clause as set out in the Memorandum of Association enable us (i) to undertake our existing 

business activities and (ii)  to undertake the activities proposed to be funded from the Net Proceeds. 

 

Utilisation of Net Proceeds 

 

The Net Proceeds are proposed to be utilised in the manner set forth below: 
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Particulars 
Estimated amount(1) 

(in  million) 

Funding inorganic growth initiatives  750.00 

Funding working capital requirements of our Company 700.00 

Funding product and IP initiatives 500.00 

Funding the expansion of our geographical footprint 300.00 

General corporate purposes (2) [ǒ] 

Total (2) [ǒ] 
(1) Subject to receipt of requisite regulatory approvals and compliance with applicable laws, our Company, in consultation 

with the BRLMs, may consider a Pre-IPO Placement. If the Pre-IPO Placement is completed, the Fresh Issue size will 

be reduced to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of the SCRR. 

Upon allotment of Specified Securities issued pursuant to the Pre- IPO Placement and after compliance with 

requirements prescribed under the Companies Act, our Company may utilise the proceeds from such Pre-IPO 

Placement towards one or more of the Objects. 

(2) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The 

amount to be utilised for general corporate purposes shall not exceed 25% of the gross proceeds from the Fresh Issue. 

 

Proposed schedule of implementation and deployment of Net Proceeds 

 

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of 

implementation and deployment of funds as follows: 

(in  million) 

Particulars 

Total 

estimated 

amount/ 

expenditure(2) 

Estimated deployment of the Net Proceeds 

Fiscal 2023 Fiscal 2024 Fiscal 2025 

Funding inorganic growth initiatives  750.00 Over a period of three Fiscals from the date of 

listing of the Equity Shares  

Funding working capital requirements of our 

Company   

700.00 273.18 196.52 230.30 

Funding product and IP initiatives 500.00 Over a period of three Fiscals from the date of 

listing of the Equity Shares  

Funding the expansion of our geographical 

footprint 

300.00 Over a period of three Fiscals from the date of 

listing of the Equity Shares  

General corporate purposes(1) [ǒ] [ǒ] [ǒ] [ǒ] 

Total(1)(2) [ǒ] [ǒ] [ǒ] [ǒ] 
(1) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The 

amount utilised for general corporate purposes shall not exceed 25% of the gross proceeds from the Fresh Issue.  
(2) Subject to receipt of requisite regulatory approvals and compliance with applicable laws, our Company, in consultation 

with the BRLMs, may consider a Pre-IPO Placement. If the Pre-IPO Placement is completed, the Fresh Issue size will be 

reduced to the extent of such Pre-IPO Placement, subject to the Net Offer complying with Rule 19(2)(b) of the SCRR. 

Upon allotment of Specified Securities issued pursuant to the Pre- IPO Placement and after compliance with requirements 

prescribed under the Companies Act, our Company may utilise the proceeds from such Pre-IPO Placement towards one 

or more of the Objects.  

 

We intend to deploy a portion of the Net Proceeds towards funding inorganic growth initiatives, product and IP 

initiatives and expansion of our geographical footprint (as mentioned in the table above), over the three Fiscals 

after listing of the Equity Shares pursuant to the Offer, in accordance with the business needs of the Company.   

 

The fund requirements, deployment of funds and the intended use of the Net Proceeds as described in this Draft 

Red Herring Prospectus are based on our current business plan, management estimates, and other commercial 

and technical factors. However, such fund requirements and deployment of funds have not been appraised by 

any bank or financial institution. We may have to revise our funding requirements and deployment on account 

of a variety of factors such as our financial and market condition, our business and growth strategies, our ability 

to identify and consummate inorganic growth initiatives (including investments and acquisitions), requirements 

or preferences of customers, our ability to attract and retain requisite skilled personnel, competition landscape, 

general factors affecting our results of operations, financial condition and access to capital and other external 

factors such as changes in the business environment or regulatory climate and interest or exchange rate 

fluctuations, which may not be within the control of our management.  

 

For further information on factors that may affect our internal management estimates, see ñRisk Factors- Our 

funding requirements and the proposed deployment of Net Proceeds have not been appraised by any bank or 
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financial institution or any other independent agency and our management will have discretion over the use of 

the Net Proceedsò on page 64.  

 

Depending upon such factors, we may have to reduce or extend the utilisation period for any of the stated Objects 

beyond the estimated time period, at the discretion of our management, in accordance with applicable law. 

Further, in the event that the estimated utilization of the Net Proceeds in a scheduled fiscal year is not completely 

met due to the reasons stated above, such funds shall be utilised in the next fiscal year, as may be determined by 

our Company, in accordance with applicable law. Subject to compliance with applicable laws, in case the actual 

utilisation towards any of the Objects is lower than the proposed deployment, such balance will be used for 

funding other existing Objects, if necessary and/or towards general corporate purposes to the extent that the total 

amount to be utilised towards general corporate purposes will not exceed 25% of the gross proceeds of the Fresh 

Issue.  

 

Means of Finance 

 

The entire fund requirements for our Objects (other than funding the working capital requirements of our 

Company) are proposed to be funded from the Net Proceeds and internal accruals. The Object of funding our 

working capital requirements will be funded by the Net Proceeds, internal accruals and working capital facilities. 

Accordingly, we confirm that there are no requirements to make firm arrangements of finance under Regulation 

7(1)(e) of the SEBI ICDR Regulations. In case of a shortfall in the Net Proceeds or any increase in the actual 

utilisation of funds earmarked for the Objects, our Company may explore a range of options including utilizing 

our internal accruals and/or seeking additional debt from existing and/or other lenders. We believe that such 

alternate arrangements would be available to fund any shortfall.  

 

Details of the Objects 

 

1. Funding inorganic growth initiatives 

 

We will from time to time seek inorganic opportunities that we believe fit well with our strategic business 

objectives. We propose to utilise  750.00 million of the Net Proceeds towards funding our inorganic growth 

initiatives.  

 

According to the Zinnov Report, data and analytics spending is expected to witness robust growth driven by 

increased adoption of next-generation advanced analytics applications and while the market for data & analytics 

was ~$174 billion in 2020, it is expected to grow at a CAGR of 17.6% to ~$333 billion by 2024. Further, the 

total pure play analytics services market is expected to grow at a CAGR of 24.8% from $4 billion in 2020 to 

$9.7 billion in 2024 (source: Zinnov Report). While the pure play analytics service provider market is highly 

fragmented with a long tail of specialised service providers, there is a visible trend of mid-sized and large multi-

service providers adding niche analytics capabilities through tuck-in acquisitions of small pure play analytics 

companies (source: Zinnov Report). According to the Zinnov Report, there has been heightened activity in M&A 

transactions of IT service providers over the past few years, including a spate of acquisitions undertaken in the 

data and analytics space over the last three years. For details on certain recent acquisitions in the data analytics 

space, see ñIndustry Overview- Mergers and Acquisitions (ñM&Aò)ò on page 163.  

 

In light of the above, in order to capitalise on market opportunities and to pursue our growth strategies, we intend 

to inter alia identify and acquire targets, in India or abroad, that would strategically fit, be synergetic to our 

business and would strengthen our position. 

 

Parameters for identifying potential targets for acquisition: We intend to consider inter alia the below 

parameters while identifying potential targets for acquisition:  

 

¶ Strengthening position in existing markets and entering into new markets: We may consider acquisitions 

which may enable us to strengthen our positing in existing markets, including the United States of America 

and the United Kingdom and/or facilitate our entry into new markets like Europe, Asia, the Middle East, 

Australia and/or New Zealand;  

 

¶ Industry penetration: We may consider acquisitions which will enable us to further expand our client base 

in the core industries we currently cater to including the TMT, CPG & retail and life sciences industries. 

We may also consider acquisitions which would enable us to augment our solutions and services for other 

sectors including but not limited to banking, financial services, large format retail and automotive industries;  
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¶ Capability upgradation, expansion and diversification: We may consider acquisitions which have the 

potential to provide access to new age technologies/intellectual property or platforms that complement and 

supplement our existing products and solutions and/or which may augment our delivery and operational 

capabilities to enable us to strengthen our solutions to our clients in the analytics and insights industry or 

other areas of business related to our existing areas of business.  

 

Acquisition process: Any acquisition process may typically include the following steps:  

 

Step 1: Identifying the target(s) for acquisition based on the criteria mentioned above; 

Step 2: Executing non-disclosure agreement(s) with the relevant target(s); 

Step 3: Executing a non-binding term sheet based on preliminary evaluation and information accessed; 

Step 4: Conducting detailed financial, tax, legal, operational and technical diligence; 

Step 5: Execution of definitive agreements; and  

Step 6: Closing of acquisition and payouts subject to completion of conditions precedent and subsequent, as 

applicable.  

 

However, our Company may follow a different acquisition process on a case-to-case basis, if required, at the 

discretion of our management and basis discussions with the target.  

 

Our Board has on January 8, 2022 approved our proposal to identify and commence the process of undertaking 

acquisitions. Further, we have recently hired Farid Kazani, who has experience in acquisitions and integrations 

as the Executive Vice President- Corporate Development and Finance of our Company. To help us better 

understand our clientsô needs and priorities, we have also constituted a Customer Advisory Board (ñCABò). We 

have on-boarded an exclusive group of industry executives including representatives from our client base who 

are utilizing analytics and insights to grow revenue, expand margin or improve customer experience which in 

turn, we believe will serve to guide and validate our Companyôs business plans and strategies. In addition, we 

also have in place a Strategic Advisory Board (ñSABò), which comprises experienced personnel from the fields 

of data analytics, AI, emerging technologies, enterprise analytics and marketing, who provide support to us from 

the perspective of strategy development, go-to-market offerings, customer acquisition, process improvement and 

growth. We believe that we will be able to benefit from the diversified experience of the members of the CAB 

and SAB as well as the experience of our Independent Directors (including Simon Charles Hamilton Chadwick 

and Vikas Khemani), as we seek to undertake our inorganic growth initiatives. 

 

The quantum of the Net Proceeds to be used for inorganic initiatives will be based on our managementôs decision 

and may not be the total value or cost of any such acquisitions but is expected to provide us with sufficient 

financial leverage to pursue such initiatives. The actual deployment of funds towards inorganic growth initiatives 

will depend on several factors, including the timing, nature, size, and the number of acquisitions to be 

undertaken, applicable regulatory restrictions as well as general factors affecting our results of operation, 

financial condition, and access to capital. These factors will also determine the form of investment for these 

potential acquisitions, i.e., whether they will be directly done by our Company or through subsidiary(ies) 

(including mode of such investment i.e., debt or equity) or whether these will be in the nature of asset or slump 

sale(s) or technology acquisitions or joint ventures. Acquisitions and inorganic growth initiatives may be 

undertaken as cash transactions, or be undertaken as share-based transactions, including share swaps, or a 

combination thereof and payment in a combination of upfront and deferred linked to an earn-out structure. 

However, at this stage, our Company cannot determine the exact mode of investment. See ñRisk Factors-We 

propose to utilize the Net Proceeds to undertake inorganic growth for which the target may not be identified. In 

the event that our Net Proceeds to be utilised towards inorganic growth initiatives are insufficient for the cost 

of our proposed inorganic acquisition, we may have to seek alternative forms of fundingò on page 38. 

 

In the event of a shortfall or if required as an aspect of the acquisition model, our Company may conduct the 

acquisition as a cash transaction, including using amounts earmarked for general corporate purposes and/or 

internal accruals. 

 

As on the date of this Draft Red Herring Prospectus, we have not identified any potential target for investment 

or acquisition or entered into any definitive agreements towards any future acquisitions or strategic initiatives. 

 

2. Funding working capital requirements of our Company 

 

We fund a majority of our working capital requirements in the ordinary course of business from internal accruals. 
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Our growth strategies, including the expansion of our geographical footprint and our product and IP initiatives, 

will result in an increase in our working capital requirements. Accordingly, we propose to utilise a cumulative 

amount of 700.00 million from the Net Proceeds to fund working capital requirements of our Company in 

Fiscal 2023, 2024 and 2025, respectively in the manner set forth below.  
 

Basis of estimation of working capital requirement  
 

The details of our Companyôs working capital as at March 31, 2019, March 31, 2020, March 31, 2021 and 

September 30, 2021, as derived from the Restated Financial Statements, and source of funding are provided in 

the table below:  
(in  million) 

S. 

No. 
Particulars 

As at* 

March 31, 

2019 
March 31, 2020 March 31, 2021 

September 30, 

2021 

1. Current Assets  
 

  

A Trade receivables 493.78 692.53 496.66 536.63 

B Cash and cash equivalents and bank 

balances 

176.21 217.08 613.34 363.89 

C Other current financial assets and 

loans 

89.82 154.99 179.76 167.44 

D Other current assets 63.51 84.98 62.75 112.02 

Total current assets (A) 823.32 1,149.58 1,352.51 1,179.98 

2. Current Liabilities      

A Trade payables 182.26 303.60 290.25 260.36 

B Other current financial liabilities 172.25 251.60 202.88 198.23 

C Other current liabilities (including 

provisions and tax liabilities) 

66.07 64.41 110.83 106.12 

Total current liabilities (B)  420.58 619.61 603.96 564.71 

3. Net working capital requirements 

(C=A-B) 

402.74 529.97 748.55 615.27 

4. Existing funding pattern  
 

  

A Working capital facilities  13.83 46.13 Nil  Nil  

B Internal accruals 388.91 483.84 748.55 615.27 
* The working capital details as at March 31, 2019, March 31, 2020, March 31, 2021 and September 30, 2021 and the source of funding 

has been certified by N B T and Co, Chartered Accountants pursuant to their certificate dated January 8, 2022.  

 

On the basis of our existing working capital requirements, estimated working capital requirements and 

assumptions for such working capital requirements, our Board pursuant to its resolution dated January 8, 2022 

has approved the projected working capital requirements for Fiscals 2022, 2023, 2024 and 2025 as set forth 

below:  

 
  (in  million) 

Sr 

No 
Particulars 

Estimated 

amount as on 

March 31, 

2022* 

Estimated 

amount as on 

March 31, 

2023* 

Estimated 

amount as on 

March 31, 

2024* 

Estimated 

amount on 

March 31, 

2025* 

1. Current Assets     

A Trade receivables 622.76 746.34 889.44 1,057.13 

B Cash and cash equivalents and bank 

balances 

456.69 676.68 806.42 958.47 

C Other current financial assets and loans 166.07 199.02 237.18 281.90 

D Other current assets 124.55 149.27 177.89 211.43 

Total current assets (A) 1,370.06 1,771.31 2,110.93 2,508.93 

      

2. Current Liabilities      

A Trade payables 290.62 348.29 415.07 493.33 

B Other current financial liabilities  207.59 248.78 296.48 352.38 

C Other current liabilities (including 

provisions and tax liabilities) 

124.55 149.27 177.89 211.43 

Total current liabilities (B)  622.76 746.34 889.44 1,057.13 

      

3. Total working capital requirements 

(C=A-B) 

747.31 1,024.97 1,221.49 1,451.79 
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Sr 

No 
Particulars 

Estimated 

amount as on 

March 31, 

2022* 

Estimated 

amount as on 

March 31, 

2023* 

Estimated 

amount as on 

March 31, 

2024* 

Estimated 

amount on 

March 31, 

2025* 

      

4. Source of finance     

A. Working capital facilities (D) 132.04 136.52 136.52 136.52 

B Internal accruals (E) 615.27 615.27 615.27 615.27 

      

5. 
Net working capital requirements (F=C-

(D+E)) 

Nil  273.18 469.70** 700.00*** 

      

6. 
Amount proposed to be utilised from Net 

Proceeds (G) 

Nil  273.18 196.52 230.30 

*The projected working capital requirements for Fiscals 2022, 2023, 2024 and 2025 has been certified by N B T and Co, Chartered 

Accountants pursuant to their certificate dated January 8, 2022. 
** Cumulative amount for Fiscals 2023 and 2024. 

***Cumulative amount for Fiscals 2023, 2024 and 2025. 
 

Assumptions and justifications for our estimated working capital requirements 

 

1. Trade Receivables 
 

Trade receivables are calculated at 78 days, 99 days, 73 days and 68 days of revenue from contracts with 

customers for Fiscals 2019, 2020, 2021 and the six months ended September 30, 2021, respectively. Our 

Company has assumed the holding level for trade receivables as 75 days of revenue from contracts with 

customers for Fiscals 2023, 2024 and 2025. Such holding levels have been maintained in line with the 

projected sales for Fiscals 2023, 2024 and 2025. Trade receivables days is calculated as closing trade 

receivables divided by revenue from contracts with customers over 365 days. 

 

2. Cash and cash equivalents and bank balances 
 

Cash and cash equivalents and bank balances (other than cash equivalents) are calculated at 28 days, 31 

days, 90 days and 46 days of revenue from contracts with customers for Fiscals 2019, 2020, 2021 and the 

six months ended September 30, 2021, respectively. Our Company has assumed the holding level for Cash 

and cash equivalents and bank balances (other than cash equivalents) as 68 days of revenue from contracts 

with customers in Fiscals 2023, 2024 and 2025. Such holding levels have been maintained in line with 

projected business activity for Fiscals 2023, 2024 and 2025.  

 

3. Other current financial assets and loans 
 

Other current financial assets and loans primarily comprise of unbilled revenue and security deposits. Other 

current financial assets and loans are calculated at 14 days, 22 days, 26 days and 21 days of revenue from 

contracts with customers for Fiscals 2019, 2020, 2021 and the six months ended September 30, 2021, 

respectively. Our Company has assumed the holding level for other current financial assets and loans as 20 

days of revenue from contracts with customers in Fiscals 2023, 2024 and 2025. Such holding levels have 

been maintained in line with historical levels and projected business activity for Fiscals 2023, 2024 and 

2025. 

 

4. Other current assets 
 

Other current assets primarily comprise of prepaid expenses. Other current assets are calculated at 10 days, 

12 days, 9 days and 14 days of revenue from contracts with customers for Fiscals 2019, 2020, 2021 and the 

six months ended September 30, 2021, respectively. Our Company has assumed the holding level for other 

current assets as 15 days of revenue from contracts with customers for Fiscals 2023, 2024 and 2025. Such 

holding levels have been maintained in line with historical levels and projected business activity for Fiscals 

2023, 2024 and 2025. 

 

5. Trade Payables 
 

Trade payables are calculated at 29 days, 43 days, 43 days and 33 days of revenue from contracts with 
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customers for Fiscals 2019, 2020, 2021 and the six months ended September 30, 2021, respectively. Our 

Company has assumed the holding level for trade payables as 35 days of revenue from contracts with 

customers for Fiscals 2023, 2024 and 2025. Such holding levels have been maintained in line with the 

projected business activity for Fiscals 2023, 2024 and 2025. 

 

6. Other current financial liabilities 
 

Other current liabilities primarily comprise of liabilities towards employee benefits expenses. Other current 

financial liabilities are calculated at 27 days, 36 days, 30 days and 25 days of revenue from contracts with 

customers at the end of Fiscals 2019, 2020, 2021 and the six months ended September 30, 2021, 

respectively. Our Company has assumed the holding level for other current liabilities as 25 days of revenue 

from contracts with customers for Fiscals 2023, 2024 and 2025. Such holding levels have been maintained 

in line with historical levels and projected business activity for Fiscals 2023, 2024 and 2025. 

 

7. Other current liabilities (including provisions and tax liabilities) 
 

Other current liabilities (including provisions and tax liabilities) primarily comprises of unearned and 

deferred revenue. Other current liabilities (including provisions and tax liabilities) are calculated at 10 days, 

9 days, 16 days and 14 days of revenue from contracts with customers at the end of Fiscals 2019, 2020, 

2021 and the six months ended September 30, 2021, respectively. Our Company has assumed the holding 

level for other current liabilities (including provisions and tax liabilities) as 15 days of revenue from 

contracts with customers for Fiscals 2023, 2024 and 2025. Such holding levels have been maintained in line 

with historical levels and projected business activity for Fiscals 2023, 2024 and 2025. 

 

3. Funding product and IP initiatives 

 

We propose to utilise  500.00 million of the Net Proceeds towards funding our product and IP initiatives.  

 

Our current product portfolio comprises of Digital Suite (including Course5 Compete), Course5 Discovery and 

Optimizer Suite (the ñCurrent Productsò). As on the date of this Draft Red Herring Prospectus, we have teams 

that are engaged in product and IP development, product customization and maintenance and product delivery 

and engaging contractors and third party vendors to support our current product & IP initiatives. 

 

Brief details of the Current Products are set forth below: 

 

¶ Digital Suite: Our digital suite product includes Course5 Compete (i.e., our primary digital suite product), 

route to market planning (ñRMP Platformò), digital classification platform, insights portal and digital 

product master data management (ñDPMDMò).  

 

Course5 Compete is an AI-powered, real time scalable market and competitive intelligence insights platform 

that drives business strategy and deployment using insights and recommendations on the ó5 Psô of 

marketing, i.e., product, price, promotion, place and people, and through improved visibility into markets, 

competition and customers. Course5 Compete has been recognized by Gartner in ñThe Gartner Digital 

Commerce Vendor Guide, 2021ò and Forrester in ñNew Tech: Market and Competitive Intelligence (M&CI) 

Solutions, Q1 2019ò. 

 

Our RMP platform focuses at enabling organizations to manage, track and provide intelligence on how well 

the targets, forecasts and sales closures would work for each market, route and channel. Our digital 

classification platform aims at enabling organizations to optimize, build and track various campaign-unique 

URLs through system-generated codes and integrate them with their choice of analytics platform. Our 

insights portals catalog an organizationôs insights engines and also collaborates workflow and newsletters 

aligned to individual personas and data access controls. Our DPMDM enables organizations with a 

structured AI-enabled workflow program to optimize product catalogues and enables real-time audit of 

product data on websites with heat maps as well as recommends actions to enhance customer experience 

and improve sales. 
 

¶ Course5 Discovery: Course5 Discovery is an augmented intelligence platform that provides real-time access 

to conversational insights and cognitive answers from data, enabling organizations to drive insights and 

information consumption at scale. Course5 Discovery has been recognized by Gartner in ñMarket Guide for 
Augmented Analytics Toolsò and by Forrester in ñNew Tech: AI-Enabled Consumer Intelligence Solutions, 

Q2 2020ò as well as ñNew Product of the Year- Enterpriseò at the 2019 Big Awards For Business conducted 
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by the Business Intelligence Group. 

 

¶ Optimizer Suite: Optimizer Suite is an AI-based cognitive platform that uses deep NLP and ML and aims at 

reducing turnaround time across research operations and generating faster insights. It utilizes various AI 

modules, such as, intelligent process automation, rich NLP and high order ML to help drive the required 

speed, efficiency and automation across the marketing research and insights process. 

 

For further details on the Current Products, see ñOur Business- Productsò on page 190.  

 

In addition to our products, our teams also build IP that is combined with our services. 

 

To differentiate product offerings and respond quickly to changes in consumer preferences, enterprises are 

leveraging data and analytics and extensive usage of AI for demand forecasting and monitoring is expected to 

drive the growth of predictive analytics, while AI-powered techniques to optimize operations, and obtain insights 

on sales/ pipeline generation and product innovation are driving the spend on prescriptive analytics (source: 

Zinnov Report).  

 

According to the Zinnov Report, leveraging product offerings and end to end analytics solutions (including 

consulting services), is expected to help pure play players to break free from the linear growth, create 

differentiation, and increase their profit margins much faster than the larger players. Further, the data and 

analytics software product market was worth ~$55 billion in 2020 (~ 32% of the overall data and analytics 

market) and is expected to grow at a CAGR of 15.6% to ~$99 billion by 2024, while the data and analytics 

services market was worth ~$119 billion in 2020 and expected to grow at a CAGR of 18.5% to ~$234 billion by 

2024 (source: Zinnov Report).  

 

To target this growing market, together with developing additional features and end-uses for our Current 

Products, we also intend to expand our product and IP portfolio to develop additional products and IP which are 

synergistic to our current operations and the evolving needs of customers.  

 

Some of the indicative enhancements we intend to introduce to our Current Products are set forth below:  

 

¶ Digital Suite: We intend to introduce more on-demand and pick and choose modules to provide flexibility 

to clients and also introduce and optimise a data harvesting engine. We also plan on enhancing our auto 

image recognition and advanced data analysis and matching algorithms. We also intend to introduce 

recommendation engines for assortment, optimization, promo recommendation, search recommendations 

and content recommendations and to provide AI based image analysis and text analytics engines to enhance 

the scope of brand compliance and voice of customer analytics. We also intend to offer integration options 

with third party data sources. 
 

¶ Course5 Discovery: We intend to enable additional use cases such as prescriptive insights based on product 

and customer clustering, integration of several unstructured data sources for customer experience, build 

knowledge graph for augmented analytics and enable additional use cases within the supply chain space 

around on-shelf availability and transportation logistics. We also intend to introduce a customer experience 

domain to service data from third party applications and enable integration with Digital Suite software to 

enhance data analytics outputs.  

  

¶ Optimizer Suite: We intend to expand capabilities of Optimizer Suite to include technology coverage and 

also domain to include industry vertical specialization. We are also evaluating partnership engagements to 

assess the direct integration of Optimizer Suite with industry platforms to provide seamless experience for 

our customers and for building further efficiencies in our process and platform. 

 

The above list of proposed enhancements is indicative in nature and may be subject to change based on inter 

alia market requirements.  

 

We also intend to explore opportunities at development of additional products and IP for solutions in emerging 

areas which may be in synergy to our business or in new areas of business that are related to our existing areas 

of business. Examples of the areas we may consider are set forth below:  

 

¶ Product(s) or solution(s) aimed at improving supply chain efficiency: We may explore opportunities in 

developing solutions towards improving supply chain efficiency, to enable original equipment 



 

111 

manufacturers to have a comprehensive view of their suppliers, by possessing and reviewing supplier and 

online data. We believe this will create improved supply chain visibility and flag supply chain risks, thereby 

enabling original equipment manufacturers to plan for alternative strategies in the event of supply 

challenges.  

 

¶ Enterprise knowledge management: Digitization and digital transformation has resulted in a lot of hidden 

content and new data being available for consumption. We believe that the optimal utilisation of such data 

requires categorization and context. Towards this end, we may seek to establish a knowledge graph driven 

cognitive search engine with its associated taxonomy and ontology to make enterprise content easy for 

search and consumption.   

 

¶ Customer engagement and personalization: Advertisers, marketeers and websites are able to use cookies 

and markers to provide more personalized content and in certain cases to improve user performance. 

However, the usage of cookies and markers, have been under greater scrutiny due to inter alia privacy 

concerns and a number of solutions have been introduced for the blocking cookies and markers. We believe 

that by applying latest AI/ML techniques, we can overcome data challenges to an extent and combine first 

party and second party data, perform federated learning of cohorts, and enable better personalization.  

 

The above-mentioned areas are indicative and not an exhaustive list of the areas where our product and IP 

initiatives may be focused.  

 

In addition to our product and IP team, in line with our culture of innovation and aim of providing effective 

strategic analytics and insights using AI, we have also set up Course5 AI Labs, an in-house applied research 

centre, which leverages our existing expertise to innovate and solve our clientsô problems through data and 

developing advanced AI capabilities using emerging technologies. The size of the team engaged for product and 

IP initiatives and product delivery has increased from 69 as at March 31, 2019 to 87 as at September 30, 2021. 

As at September 30, 2021, we had a team of 29 dedicated scientists engaged for the Course5 AI Labs.  

 

In Fiscals 2019, 2020 and 2021 and the six months ended September 30, 2021, we invested  103.13 million,  

134.85 million, 153.65 million and  66.76 million towards AI products, accelerators and Course5 AI Labs. 

Such expenditure was incurred towards salary paid to personnel who worked on our Current Products and IP 

initiatives, fees paid to consultants and rent incurred at designated areas at our Bengaluru and Worli (Mumbai) 

units, which have been apportioned towards product, delivery and IP initiatives.  

 

We have through our product and IP initiatives over the last three Fiscals and the six months ended September 

30, 2021 introduced significant enhancements and features to our Current Products. Such enhancements and 

features include creating user interfaces and incorporating advanced AI algorithms for Course5 Compete and 

Course5 Discovery to provide a better functional capability and customer experience and undertaking inter alia 

AI enhancements with respect to Optimizer Suite to process a variety of market research survey questions. 

 

In order to strengthen our product portfolio, strengthen our solutions and services offerings through development 

of IP, and enhance the features of our existing products to suit the needs of our customers, we intend to utilise  

500.00 million of the Net Proceeds towards funding our product and IP initiatives, which will primarily include 

expenditure towards hiring and retaining skilled personnel including consultants possessing necessary domain 

knowledge. As part of our product and IP initiatives, we plan to recruit product managers, AI scientists, user 

experience designers and software engineers with experience of working with enterprise scale analytics and 

insights products.  

 

Any shortfall will be met by using amounts earmarked for general corporate purposes and/or internal accruals 

of our Company. 

 

4. Funding the expansion of our geographical footprint 

 

We propose to utilise  300.00 million of the Net Proceeds towards funding the expansion of our geographic 

footprint organically. 

 

We have a well established business presence outside India, with revenue from customers outside India 

contributing 96.52%, 96.09%, 96.26% and 97.98% of our revenue from operations in Fiscals 2019, 2020 and 

2021 and the six months ended September 30, 2021. Set forth below are details of the region-wise contribution 

to our revenue from operations: 
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Region 

Fiscal 2019 Fiscal 2020 Fiscal 2021 
Six months ended 

September 30, 2021 

Revenue 

(in  

million)  

% of 

revenue 

from 

operations 

of our 

Company 

(in %)  

Revenue 

(in  

million)  

% of 

revenue 

from 

operations 

of our 

Company 

(in %)  

Revenue 

(in  

million)  

% of 

revenue 

from 

operations 

of our 

Company 

(in %) 

Revenue 

(in  

million)  

% of 

revenue 

from 

operations 

of our 

Company 

(in %)  

USA 1,791.19 77.69% 1,924.86 75.24% 1,940.86 78.52% 1,047.87 72.93% 

Europe 314.35 13.63% 381.73 14.92% 371.21 15.02% 255.70 17.80% 

Rest of 

the 

World 

200.05 8.68% 251.82 9.84% 159.86 6.47% 133.18 9.27% 

Total 2,305.59 100.00% 2,558.41 100.00% 2,471.93 100.00% 1,436.75 100.00% 

 
We currently deliver our services from our offices in India and abroad. We have customers based in inter alia 

USA, Canada, Singapore, UAE, Hong Kong, Australia, China and Europe (United Kingdom, Switzerland, 

Germany, France, Italy, Luxemburg and Netherlands). Our offices in India are located at Mumbai, Navi Mumbai, 

Bengaluru and Gurugram. However, given the global nature of our services and business we have over time 

established three branch offices outside India in strategically located locations. Our foreign branch offices are 

currently located at Bellevue (USA), London (United Kingdom) and Dubai (UAE). We believe that our foreign 

branch offices have enabled us to better interact and build and maintain relationships with customers in these 

regions and have helped us be better connected with the needs and requirements of such customers.  

 
We intend to continue to expand our geographical footprint. Towards this end we intend to:  

 

¶ Additional investment in existing branch office and/or setting up of new subsidiary(ies) in the USA: 

According to the Zinnov Report, the USA and Canada are facing a significant shortage of analytics talent. 

Customers located in USA have contributed 77.69%, 75.24%, 78.52% and 72.93% of our revenue from 

operations in Fiscals 2019, 2020 and 2021 and the six months ended September 30, 2021. As on the date of 

this Draft Red Herring Prospectus, we have one branch in USA with 33 employees as at September 30, 

2021. Since USA is our largest geography for revenue, we intend to make additional investment in our 

existing branch and/or establish new subsidiary(ies) in the USA. We believe that additional investment 

and/or establishment of new subsidiary(ies) in the USA will enable us to further grow our network in the 

USA and better monitor requirements of our customers. Among other initiatives we intend to hire 

experienced and skilled personnel in the USA.  

 
¶ Establish branch office(s) and/or subsidiary(ies) in new geographies We intend to establish additional 

branch offices and/or subsidiary(ies) based on certain strategic considerations, including the proximity to 

existing and potential customers, the countries which may be effectively catered to from such branch(es) 

and/or subsidiary(ies), availability of skilled personnel, the ease and cost of doing business and the economic 

and social climate of the region. Based on such factors, we have currently identified Canada and Singapore 

as potential avenues for the opening of new branch offices and/or subsidiary(ies). As on the date of this 

Draft Red Herring Prospectus, we have no physical presence or employees in Singapore and Canada. 

However, as at September 30, 2021, we had engaged four consultants in Canada and two consultants in 

Singapore. Further, in Fiscals 2019, 2020 and 2021 and the six months ended September 30, 2021, Canada 

contributed 4.22%, 3.70%, 2.97% and 2.62% of our revenue from operations respectively, while Singapore 

contributed 1.02%, 1.67%, 1.65% and 2.28% of our revenue from operations, respectively. We believe that 

the setting up of branch offices and/or subsidiary(ies) in such regions would add to our global footprint and 

will enable us to interact more seamlessly with customers in such regions. We have strategically considered 

Canada and Singapore given their level of economic activity as well as the proximity of Canada with USA 

and Singapore to the rest of Asia, which we believe will enable us to effectively serve customers in these 

regions as well.  

 

Further, to attract additional clients in such geographies, we intend to engage additional sales and marketing 

personnel, including personnel engaged in or having experience in such geographies. We also intend to hire 

account management, technical staff, subject matter experts, and support staff in these geographies. Towards 

this we may inter alia incur expenditure towards salary/commission, travel conveyance and marketing 
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initiatives.  

 

We believe that establishment of subsidiary(ies) in such key geographies will enable us to inter alia avail benefits 

which may be available to onshore companies in such geographies, avoid certain restrictions applicable to 

offshore companies and will help us establish better relationships with customers, including potential customers 

who may prefer to engage vendors with a local presence. 

 

If our Company proposes to establish subsidiary(ies) in USA, Canada, Singapore and/or other geographies by 

utilising the Net Proceeds, it shall do so through wholly owned subsidiary(ies) and the investment by our 

Company in such subsidiary(ies) using the Net Proceeds shall be in the form of equity.  

 

Any shortfall will be met by using amounts earmarked for general corporate purposes and/or internal accruals 

of our Company. 

 

5. General Corporate Purposes 

 

Our Company intends to deploy the balance Net Proceeds aggregating to  [ǒ] million towards general corporate 

purposes and the business requirements of our Company as approved by the Board, from time to time, subject 

to such utilisation for general corporate purposes not exceeding 25% of the gross proceeds from the Fresh Issue, 

in compliance with the SEBI ICDR Regulations.  

 

The general corporate purposes for which our Company proposes to utilise the Net Proceeds include, without 

limitation, strategic initiatives, funding growth opportunities (organically as well as inorganically), strengthening 

marketing capabilities and brand building exercises, meeting ongoing general corporate contingencies, expenses 

incurred in ordinary course of business, meeting our working capital and business requirements, payment of 

lease liabilities, payment of commission and/or fees to consultants, acquisition of fixed assets, business 

development initiatives, any of the other Objects, other expenses including salaries and wages, rent, 

administration, insurance, repairs and maintenance, payment of taxes and duties and any other purpose, as may 

be approved by our Board or a duly constituted committee thereof from time to time, subject to compliance with 

applicable law, including provisions of the Companies Act.  

 

The quantum of utilisation of funds towards each of the above purposes will be determined by our Board, based 

on the amount available under this head and the business requirements of our Company, from time to time. Our 

Companyôs management, in accordance with the policies of the Board, shall have flexibility in utilising surplus 

amounts, if any. In the event that we are unable to utilise the entire amount that we have currently estimated for 

use out of Net Proceeds in a Fiscal, we will utilise such unutilised amount(s) in the subsequent Fiscals.  

 

Offer Expenses 

 

The total expenses of the Offer are estimated to be approximately  [ǒ] million. The expenses of this Offer 

include, among others, listing fees, selling commission and brokerage, fees payable to the BRLMs, fees payable 

to legal counsel, fees payable to the Registrar to the Offer, Escrow Collection Bank(s) and Sponsor Bank to the 

Offer, processing fee to the SCSBs for processing application forms, brokerage and selling commission payable 

to members of the Syndicate, Registered Brokers, CRTAs and CDPs, printing and stationery expenses, 

advertising and marketing expenses and all other incidental and miscellaneous expenses for listing the Equity 

Shares on the Stock Exchanges.  

 

Other than (a) listing fees, audit fees of the Statutory Auditors (other than to the extent attributable to the Offer) 

and expenses in relation to product or corporate advertisements of our Company, i.e., any corporate 

advertisements consistent with the past practices of our Company (other than expenses in relation to the 

marketing and advertising undertaken specifically for the Offer) which will be borne by our Company and (b) 

fees and expenses in relation to the legal counsel to the Selling Shareholders which shall be borne by the 

respective Selling Shareholders, all costs, charges, fees and expenses associated with and incurred with respect 

to the Offer shall be shared among the Company and each of the Selling Shareholders, in proportion of the 

proceeds received by our Company pursuant to the Fresh Issue and each of the Selling Shareholders pursuant to 

the Offer for Sale, in accordance with Applicable Law. All estimated Offer related expenses to be proportionately 

borne by the Selling Shareholders shall be deducted from the proceeds of the Offer for Sale, and subsequently, 

the balance amount from the Offer for Sale will be paid to the Selling Shareholders. In the event, any expense is 

paid by our Company on behalf of the Selling Shareholders in the first instance, it will be reimbursed to our 
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Company, by the Selling Shareholders to the extent of its respective proportion of Offer related expenses, directly 

from the Public Offer Account. 

 

In the event that the Offer is postponed or withdrawn or abandoned for any reason or in the event the Offer is 

not successfully completed, all expenses in relation to the Offer including the fees of the BRLMs and legal 

counsel and their respective reimbursement for expenses which may have accrued up to the date of such 

postponement, withdrawal, abandonment or failure, as set out in their respective engagement letters, shall be 

shared by the Company and the Selling Shareholders on a pro rata basis.  

 

The break-up of the estimated Offer expenses are set forth below:  

(in  million ) 

Activity  
Estimated 

expenses*  

As a % of the 

total 

estimated 

Offer 

expenses 

As a % of 

the total 

Offer size 

 

Fees payable to the BRLMs and commissions (including 

underwriting commission, brokerage and selling commission) 

[ǒ] [ǒ] [ǒ] 

Commission/processing fee for SCSBs, Sponsor Bank and 

Bankers to the Offer. Brokerage, underwriting commission and 

selling commission and bidding charges for Members of the 

Syndicate, Registered Brokers, CRTAs and CDPs(1)(2) 

[ǒ] [ǒ] [ǒ] 

Fees payable to the Registrar to the Offer [ǒ] [ǒ] [ǒ] 

Advertising and marketing expenses [ǒ] [ǒ] [ǒ] 

Fees to regulators, including Stock Exchanges [ǒ] [ǒ] [ǒ] 

Others  

(i) Listing fees, SEBI, BSE and NSE processing fees, book 

building software fees and other regulatory expenses; 

(ii)  Printing and distribution of stationery; 

(iii)  Fees payable to legal counsel; and 

(iv) Miscellaneous. 

[ǒ] [ǒ] [ǒ] 

Total estimated Offer expenses  [ǒ] [ǒ] [ǒ] 
* Offer expenses include goods and services tax, where applicable. Offer expenses will be incorporated at the time of filing of the Prospectus. 

Offer expenses are estimates and are subject to change 

 
(1) Selling commission payable to SCSBs, on the portion for Retail Individual Investors and Non-Institutional Investors 

which are directly procured by the SCSBs, would be as follows:  

 

Portion for Retail Individual Investors* [ǒ]% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Investors* [ǒ]% of the Amount Allotted (plus applicable taxes) 

   * Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price 
 

(2) No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications 

directly procured by them. Processing fees payable to the SCSBs on the portion for Retail Individual Investors and Non-

Institutional Investors which are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/CRTAs/ 

CDPs and submitted to SCSB for blocking, would be as follows: 

 

Portion for Retail Individual Investors  [ǒ] per valid application (plus applicable taxes) 

Portion for Non-Institutional Investors  [ǒ] per valid application (plus applicable taxes) 

 
(3) The processing fees for applications made by Retail Individual Investors using the UPI Mechanism would be as follows:  

 

Sponsor Bank 

 

 [ǒ] per valid Bid cum Application Form (plus applicable taxes) 

 

The Sponsor Bank shall be responsible for making payments to the third 

parties such as remitter bank, NCPI and such other parties as required in 

connection with the performance of its duties under the SEBI circulars, the 

Syndicate Agreement and other applicable law 

 
 

(4) Selling commission on the portion for Retail Individual Investors and Non-Institutional Investors which are procured by  

members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, CRTAs and CDPs would be as 

follows: 
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Portion for Retail Individual Investors* [ǒ]% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Investors* [ǒ]% of the Amount Allotted (plus applicable taxes) 

       * Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price 

 

The processing fees for applications made by Retail Individual Investors using the UPI Mechanism may be 

released to the remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with 

SEBI Circular No: SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021, read with SEBI Circular No: 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021. 

 

Interim use of funds 

 

Pending utilization for the purposes described above, we undertake to temporarily invest the funds from the Net 

Proceeds in deposits only with one or more scheduled commercial banks included in the second schedule of the 

Reserve Bank of India Act, 1934, as amended. In accordance with Section 27 of the Companies Act 2013, our 

Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of 

any other listed company or for any investment in the equity markets.  

 

Bridge loan 

 

Our Company has not raised any bridge loans from any banks or financial institutions, which are proposed to be 

repaid from the Net Proceeds.  

 

Monitoring of utilisation of funds  

 

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring 

Agency for monitoring the utilization of Net Proceeds prior to the filing of the Red Herring Prospectus, as the 

Fresh Issue size exceeds  1,000 million. Our Audit Committee and the Monitoring Agency will monitor the 

utilization of the Net Proceeds. Our Company undertakes to place the report(s) of the Monitoring Agency on 

receipt before the Audit Committee without any delay. Our Company will disclose the utilization of the Net 

Proceeds, including interim use under a separate head in its balance sheet for such fiscal periods as required 

under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws or regulations, 

clearly specifying the purposes for which the Net Proceeds have been utilized. Our Company will also, in its 

balance sheet for the applicable fiscal periods, provide details, if any, in relation to all such Net Proceeds that 

have not been utilized, if any, of such currently unutilized Net Proceeds.  

 

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose 

to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall 

prepare a statement of funds utilized for purposes other than those stated in the Red Herring Prospectus and 

place it before the Audit Committee and make other disclosures as may be required until such time as the Net 

Proceeds remain unutilized. Such disclosure shall be made only until such time that all the Net Proceeds have 

been utilized in full. The statement shall be certified by the statutory auditor of our Company. Furthermore, in 

accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock 

Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization of the 

proceeds of the Fresh Issue from the Objects as stated above; and (ii) details of category wise variations in the 

actual utilization of the proceeds of the Fresh Issue from the Objects as stated above. This information will also 

be published in newspapers simultaneously with the interim or annual financial results and explanation for such 

variation (if any) will be included in our Directorôs report, after placing the same before the Audit Committee.  

 

Variation in Objects 

 

In accordance with Sections 13(8) and 27 of the Companies Act 2013, our Company shall not vary the Objects 

of the Offer unless our Company is authorized to do so by way of a special resolution of its Shareholders and 

such variation will be in accordance with the applicable laws including the Companies Act 2013 and the SEBI 

ICDR Regulations. In addition, the notice issued to the Shareholders in relation to the passing of such special 

resolution (ñPostal Ballot Noticeò) shall specify the prescribed details as required under the Companies Act and 

applicable rules. The Postal Ballot Notice shall simultaneously be published in the newspapers, one in English 

and one in Marathi, being the regional language of Maharashtra, where our Registered Office is situated in 

accordance with the Companies Act and applicable rules. Our Promoters will be required to provide an exit 

opportunity to such Shareholders who do not agree to the proposal to vary the Objects, at such price, and in such 
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manner, in accordance with Section 13(8) and other applicable provisions of the Companies Act, our Articles of 

Association, and the SEBI ICDR Regulations. 

 

Appraising entity 

 

None of the Objects for which the Net Proceeds will be utilised have been appraised by any bank/financial 

institution.  

 

Other confirmations 

 

Except to the extent of the proceeds received by the Promoter Selling Shareholders pursuant to the Offer for Sale 

portion, none of our Promoters or members of the Promoter Group, Directors or Key Managerial Personnel will 

receive any portion of the Offer Proceeds. Further, except in the ordinary course of business, there is no existing 

or anticipated interest of such individuals and entities in the Objects as set out above.  
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BASIS FOR THE OFFER PRICE 

 

 

The Price Band, Floor Price and Offer Price will be determined by our Company and the Promoter Selling 

Shareholders, in consultation with the BRLMs, on the basis of assessment of market demand for the Equity 

Shares offered through the Book Building Process and on the basis of the quantitative and qualitative factors 

described below. The face value of the Equity Shares is 5 each and the Offer Price is [ǒ] times the face value 

of the Equity Shares. Investors should also refer to ñOur Businessò, ñRisk Factorsò, ñRestated Financial 

Statementsò and ñManagementôs Discussion and Analysis of Financial Condition and Results of Operationsò 

on pages 167, 25, 239 and 327, respectively, to have an informed view before making an investment decision. 

 

Qualitative factors 

 

We believe that some of the qualitative factors which form the basis for computing the Offer Price are:  

 

¶ Leading data analytics and insights player with significant expertise in digital, D2C and omnichannel 

models driving digital models and strategic decisions and insights; 

¶ Deep AI and advanced analytics capabilities supplementing creation of IP-led solutions; 

¶ Well diversified, longstanding and large global marquee clients across key target industries; 

¶ Global delivery team with expertise across data sources, analytics, and cloud tech stack enabling unified 

view of the customer; 

¶ Scalable business model with strong financial performance; and 

¶ Highly experienced and entrepreneurial senior management team supported by a qualified domain centric 

employee base and advisory boards 

 

For further details, see ñOur Business ï Competitive strengthsò on page 170. 

 

Quantitative factors 

 

The information presented below relating to our Company is based on the Restated Financial Statements. For 

further information, see ñFinancial Informationò on page 239. 

 

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows: 

 

I.  Basic and diluted earnings per share (ñEPSò) from total operations, as restated and adjusted for 

change in capital  

 

Fiscal Basic EPS* ( ) Diluted EPS* ( ) Weight 

March 31, 2021 2.57 2.51 3 

March 31, 2020 1.46 1.44 2 

March 31, 2019 1.30 1.28 1 

Weighted Average 1.99 1.95   

September 30, 2021# 2.41 2.36  

September 30, 2020# 1.11 1.09   
*  Pursuant to a resolution of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, each equity share of 

our Company of  10 each was sub-divided into two Equity Shares of  5 each and accordingly, the issued, subscribed and paid-up 

equity share capital of our Company was sub-divided from 12,683,058 equity shares of the Company of 10 each to 25,366,116 Equity 
Shares of 5 each. Further, pursuant to resolutions of our Board dated November 26, 2021 and Shareholders dated November 30, 

2021, our Company on December 17, 2021, allotted three Equity Shares for every one Equity Share held by Shareholders on the record 

date i.e., December 17, 2021, by way of a bonus issue and consequently, the paid-up Equity Share capital of our Company was 
increased to  507,322,320. The earnings per share (basic and diluted) has been calculated after giving effect to such sub-division and 

bonus issuance.  

#Not Annualised 
 

Notes: 
 

1. Basic EPS = Restated net profit after tax for the year/period attributable to the owners of the Company divided by weighted 

average number of equity shares in calculating basic EPS 

2. Diluted EPS = Restated net profit after tax for the year/period attributable to the owners of the Company divided by weighted 
average number of diluted equity shares in calculating diluted EPS 

3. The weighted average basic and diluted EPS is a product of basic and diluted EPS and respective assigned weight, dividing the 

resultant by total aggregate weight 
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4. Weighted Average Number of Equity Shares is the number of equity shares outstanding at the beginning of the year adjusted by 
the number of equity shares issued during the year multiplied by the time weighting factor. The weighted average number of equity 

shares outstanding during the period is adjusted for bonus issue and sub-division of the equity shares of our Company.  

 

II.  Price/Earning (ñP/Eò) ratio in relation to Price Band of  [ǒ] to  [ǒ] per Equity Share: 

 

Particulars 

P/E at the lower end of the 

Price Band 

(number of times) 

P/E at the higher end of 

the Price Band 

(number of times) 

Based on basic EPS from total operations for Fiscal 

2021 as per the Restated Financial Statements 

[ǒ] [ǒ] 

Based on diluted EPS from total operations for Fiscal 

2021 as per the Restated Financial Statements 

[ǒ] [ǒ] 

 

Industry  Peer Group P/E ratio  

 

Particulars P/E Ratio 

Highest 112.49 

Lowest 103.31 

Average 107.90 

Note: The industry high and low has been considered from the industry peer set provided below The industry composite 

has been calculated as the arithmetic average P/E of the industry peer set disclosed in this section. 

 

III.  Return on Net Worth (ñRoNWò) 

 

Financial Year ended RoNW (%)  Weight 

March 31, 2021 22.26 3 

March 31, 2020 16.32 2 

March 31, 2019 20.56 1 

Weighted Average 20.00  

Six months ended September 30, 2021# 21.73  

Six months ended September 30, 2020# 10.99   
#Not Annualised  

 

Notes: 

Return on Net Worth ratio: restated profit for the year/period attributable to equity shareholders of the company divided by the Total 
Equity of the Company at the end of the year/period. 

 

The weighted average return on net worth is a product of return on net worth and respective assigned weight, dividing the resultant 
by total aggregate weight 

 

IV.  Net asset value per Equity Share (face value of  5 each), as restated and adjusted for change in capital  

 

Net Asset Value per Equity Share ( ) 

As on September 30, 2021 12.17 

After the Offer   

(i) Floor Price  [ǒ] 

(ii) Cap Price [ǒ] 

 (iii) Offer Price [ǒ] 
Notes: 

Net asset value per Equity Share is calculated as restated net worth at the end of the period divided by the outstanding number of 
equity shares at the end of the period* . 

 

*Pursuant to a resolution of our Board dated November 26, 2021 and Shareholders dated November 30, 2021, each equity share of 
our Company of  10 each was sub-divided into two Equity Shares of  5 each and accordingly, the issued, subscribed and paid-up 

equity share capital of our Company was sub-divided from 12,683,058 equity shares of the Company of 10 each to 25,366,116 Equity 

Shares of 5 each. Further, pursuant to resolutions of our Board dated November 26, 2021 and Shareholders dated November 30, 
2021, our Company on December 17, 2021, allotted three Equity Shares for every one Equity Share held by Shareholders on the record 

date i.e., December 17, 2021, by way of a bonus issue and consequently, the paid-up Equity Share capital of our Company was 

increased to  507,322,320. Net Asset Value per share is considered post sub-division and issue of bonus shares. 
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V. Comparison with listed industry peers  

 

Name of the  

company 

Face value 

per equity 

share ( ) 

P/ E 

Total 

income  

(in  

million ) 

Earnings / (Loss) 

per Equity Share 

from total 

operations 

Net 

worth  

(in  

million)  

RoNW 

(%) 

 

Net Asset 

Value per 

Equity 

Share 

( ) 

 (Basic) 

( ) 

(Diluted) 

( ) 
   

Course5 

Intelligence 

Limited# 

5 [¶] 2,571.99 2.57 2.51 1,335.36  22.26 11.53 

PEER GROUP*  

Happiest Minds 

Technologies 

Limited 

2 112.49 7,976.50 11.75 11.45 5,459.90 29.76 38.51 

Latent View 

Analytics 

Limited 

1 103.31 3,267.08 5.35 5.10 4,377.85 20.89 25.63 

# Based on the Restated Financial Statements for the year ended March 31, 2021 
Source: Respective peer group companyôs regulatory filings with BSE. 

* All the financial information for listed industry peers mentioned above is on a consolidated basis and is sourced from the financial 

information for the year ended March 31, 2021, submitted to stock exchange. Financial Information for Latent View Analytics Limited 
is derived from the Restated Consolidated Financial Information for the year ended March 31, 2021 and the chapter titled ñBasis for 

the Offer Priceò as disclosed in its Prospectus  

Notes: 
1. Basic EPS refers to the Basic EPS sourced from the publicly available financial results of the respective company for the year 

ended March 31, 2021. 

2. P/E Ratio has been computed based on the closing market price (January 5, 2022) of equity shares on BSE, divided by the Basic 
EPS provided under Note 1 above. 

3. Return on Net Worth (%) = Net profit/(loss) after tax / Net worth at the end of the year 

4. Total Equity has been computed as the aggregate of equity share capital and other equity. Net worth is equal to total equity. 
5. NAV is computed as Net worth at the end of the year / Total number of equity shares outstanding at the end of the year 

 

VI.  The Offer price is [ǒ] times of the face value of the Equity Shares 

 

The Offer Price of  [ǒ] has been determined by our Company and the Promoter Selling Shareholders, in 

consultation with the BRLMs on the basis of the demand from investors for the Equity Shares through the 

Book Building process. Our Company and the Promoter Selling Shareholders, in consultation with the 

BRLMs are justified of the Offer Price in view of the above qualitative and quantitative parameters. 

Investors should read the above-mentioned information along with ñRisk Factorsò, ñOur Businessò, 

Management Discussion and Analysis of Financial Position and Results of Operationsò and ñFinancial 

Informationò on pages 25, 167, 327 and 239, respectively, to have a more informed view. The trading price 

of the Equity Shares could decline due to the factors mentioned in the ñRisk Factorsò on page 25 and you 

may lose all or part of your investments. 
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS  

 

 

To, 

The Board of Directors 

Course5 Intelligence Limited (formerly known as Course5 Intelligence Private Limited) 

201, Ceejay House,  

Dr. Annie Besant Road, Worli 

Mumbai 400018 
 

Sub:  Statement of possible special tax benefits available to Course5 Intelligence Limited and its 

shareholders, prepared in accordance with the requirements under Schedule VI (Part A)(9)(L) of the 

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

as amended (ñSEBI ICDR Regulationsò) 

1. We, MSKA & Associates (ñthe Firmò), Chartered Accountants, the statutory auditors of Course5 

Intelligence Limited (the ñCompanyò) hereby confirm the enclosed Annexures 1 and 2 (together, ñthe 

Annexuresò) prepared by the Company, which provides the possible special tax benefits under direct and 

indirect tax laws, including the Income-tax Act, 1961 (óActô) presently in force in India viz. the Income-

tax Act, 1961, (óActô), the Income-tax Rules, 1962, (óRulesô), regulations, circulars and notifications issued 

thereon, as amended by the Finance Act, 2021, and as applicable to the assessment year 2022-23 relevant 

to the financial year 2021-22, the Central Goods and Services Tax Act, 2017/ the Integrated Goods and 

Services Tax Act, 2017/ relevant state Goods and Services Tax Act, 2017 ("GST Actò), the Customs Act, 

1962 ("Customs Actò), the Customs Tariff Act, 1975 (ñTariff Actò), Foreign Trade Policy 2015-2020 

(ñFTPò) which has been extended upto March 31, 2020, The Special Economic Zones Act, 2005 ("SEZ 

Actò), and the rules made thereunder as amended by the Finance Act 2021, i.e., applicable for the Financial 

Year 2021-22, presently in force in India, available to the Company and its shareholders. Several of these 

benefits are dependent on the Company and its shareholders, as the case may be, fulfilling the conditions 

prescribed under the relevant provisions of the Act. Hence, the ability of the Company and its shareholders 

to derive the special tax benefits is dependent upon their fulfilling such conditions, which based on business 

imperatives the Company and its shareholders face in the future, the Company and its shareholders may or 

may not choose to fulfil.  

2. This statement of possible special tax benefits is required as per paragraph (9)(L) of Part A of Schedule VI 

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

2018 as amended (óSEBI ICDR Regulationsô). While the term óspecial tax benefitsô has not been defined 

under the SEBI ICDR Regulations, it is assumed that with respect to special tax benefits available to the 

Company, the same would include those benefits as enumerated in the statement. Any benefits under the 

taxation laws other than those specified in the statement are considered to be general tax benefits and 

therefore not covered within the ambit of this statement. Further, any benefits available under any other 

laws within or outside India, except for those specifically mentioned in the statement, have not been 

examined and covered by this statement. 

3. Our views are based on the existing provisions of law and its interpretation, which are subject to change 

from time to time. We do not assume responsibility to update the views consequent to such changes. 
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4. The benefits discussed in the enclosed statement cover the possible special tax benefits available to the 

Company, and its shareholders and do not cover any general tax benefits available to them.  

5. In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any 

benefits available under the applicable Double Taxation Avoidance Agreement, if any, between India 

and the country in which the non-resident has fiscal domicile. 

6. The benefits stated in the enclosed statement are not exhaustive and the preparation of the contents 

stated is the responsibility of the Companyôs management. We are informed that this statement is only 

intended to provide general information to the investors and is neither designed nor intended to be a 

substitute for professional tax advice. In view of the distinct nature of the tax consequences and the 

changing tax laws, each investor is advised to consult their own tax consultant with respect to the 

specific tax implications arising out of their participation in the Offer and we shall in no way be liable 

or responsible to any shareholder or subscriber for placing reliance upon the contents of this statement. 

Also, any tax information included in this written communication was not intended or written to be 

used, and it cannot be used by the Company or the investor, for the purpose of avoiding any penalties 

that may be imposed by any regulatory, governmental taxing authority or agency. 

7. We do not express any opinion or provide any assurance whether: 

¶ The Company and its shareholders will continue to obtain these benefits in future; 

¶ The conditions prescribed for availing the benefits have been/would be met; 

¶ The revenue authorities/courts will concur with the views expressed herein. 

8. The contents of the enclosed statement are based on the information, explanations and representations 

obtained from the Company and on the basis of our understanding of the business activities and 

operations of the Company. We have relied upon the information and documents of the Company being 

true, correct, and complete and have not audited or tested them. Our view, under no circumstances, is 

to be considered as an audit opinion under any regulation or law. No assurance is given that the revenue 

authorities/ courts will concur with the views expressed herein. Our Firm or any of partners or affiliates, 

shall not be responsible for any loss, penalties, surcharges, interest or additional tax or any tax or non-

tax, monetary or non-monetary, effects or liabilities (consequential, indirect, punitive or incidental) 

before any authority / otherwise within or outside India arising from the supply of incorrect or 

incomplete information of the Company. 

9. This Statement is addressed to Board of Directors and issued at specific request of the Company. The 

enclosed Annexures to this Statement are intended solely for your information and for inclusion in the 

draft red herring prospectus, the red herring prospectus the prospectus and any other material in 

connection with the proposed initial public offering of equity shares of the Company, and is not to be 

used, referred to or distributed for any other purpose without our prior written consent. Accordingly, 

we do not accept or assume any liability or any duty of care for any other purpose or to any other person 

to whom this statement is shown or into whose hands it may come without our prior consent in writing. 

Any subsequent amendment / modification to provisions of the applicable laws may have an impact on 

the views contained in our statement. While reasonable care has been taken in the preparation of this 
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statement, we accept no responsibility for any errors or omissions therein or for any loss sustained by 

any person who relies on it. 

 

For MSKA & Associates 

Chartered Accountants 

Firm Registration Number:105047W 

 

 

 

Jiger Saiya 

Partner 

Membership No: 116349 

UDIN:  22116349AAAAAA2663 

 

Place: Mumbai 

Date: January 8, 2022  
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ANNEXURE 1 

DIRECT TAXATION  

ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE 

COMPANY AND ITS SHAREHOLDERS UNDER THE APPLICABLE DIRECT TAX LAW IN INDIA 

Outlined below are the possible special tax benefits available to the Company and its shareholders under the 

direct tax laws in force in India. This statement is as per the Income-tax Act, 1961 as amended by the Finance 

Act, 2021 read with the relevant rules, circulars and notifications applicable for the Financial Year 2021-22 

relevant to the Assessment Year 2022-23, presently in force. 

This annexure covers only relevant income tax law benefits and does not cover any indirect tax law benefits or 

benefit under any other law. 

UNDER THE INCOME-TAX ACT, 1961 (THE óACTô) 

A. Special tax benefits available to the Company 

The Company avails and can avail direct tax benefit under the tax laws which are in force in India. The same 

has been outlined as under-: 

1. Deduction under section 10AA of the Income-tax Act, 1961 (óthe Actô) is available to the Company after 

fulfilling condi tions as per the respective provisions of the relevant tax laws. 

¶ Section 10AA of the Act provides that an assessee being a manufacturer or provider of services from a 

Special Economic Zone (óSEZô), during the previous year relevant to any assessment year  commencing 

on or after the 1st day of April 2006 but before 1st day of April 2021, in computing his total income can 

claim a deduction of: 

 

- hundred per cent of profits and gains derived from the export, of such articles or things or from 

services for a period of five consecutive assessment years beginning with the assessment year 

relevant to the previous year in which the Unit begins to manufacture or produce such articles or 

things or provide services, as the case may be; 

- fifty per cent of such profits and gains for further five assessment years; and thereafter 

- for another 5 consecutive assessment years, the assessee will be entitled to a deduction of such 

amount not exceeding 50 per cent of the profit as is debited to Profit & Loss Account of the 

previous year in respect of which the deduction is to be allowed and credited to a special reserve 

viz. ñSpecial Economic Zone Reinvestment Reserve Accountò to be created and utilized for the 

purpose of the business of the assessee in the manner laid down in section 10AA (2) of the Act.  

 

¶ The deduction is available in respect of profits of the business, in the proportion in which the export 

turnover bears to the total turnover of the business carried out by the Company. In order to avail a tax 

holiday under section 10AA of the Act, inter alia, the following conditions must be fulfilled : 

 

a. An undertaking must have been set up in a SEZ, which begins to manufacture or produce articles 

or provide services on or after 01 April 2006 but before 1st day of April 2021 ; 

b. The undertaking should not be formed by the transfer to a new business of machinery or plant 

previously used for any purpose. This condition is relaxed where the used plant and machinery 

does not constitute more than 20 per cent of the total value of the machinery or plant used in the 

new business (óthe 80:20 testô); and 

c. The undertaking should not be formed by splitting up or reconstruction, of an existing business 

(ósplitting up and reconstruction testô). 

 

¶ The Company, being an entrepreneur as referred in clause (j) of Section 2 of the Special Economic 

Zones Act, 2005 has set-up five units in the Special Economic Zone (óSEZô). Details tabulated below:  
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SEZ Unit Location Approval Reference 

Number 

Date of approval Year of 

Section 

10AA claim 

SEZ Unit - 

I 

SEEPZ, 

Mumbai 

Approval No. SEEPZ-

SEZ/IA-I/SW-22/08-

09/8329  

07.08.2009 

(Renewal of 

approval valid till 

10.10.2025) 

  

12th Year  

SEZ Unit - 

II  

Bangalore 

Unit-1 

Approval No. 37/32/2010: 

Vikas SEZ 

30.12.2010 

(Renewal of 

approval valid till 

21.06.2026) 

11th Year 

SEZ Unit ï 

III  

Airoli, Mumbai Approval No. 

SEEPZ/NEW-

SEZ/SERENE-

THANE/49/2014-15/13423 

12.11.2014 

(Renewal of 

approval valid till 

14.12.2024) 

  

7th Year 

SEZ Unit ï 

IV 

Airoli, Mumbai Approval No. 

SEEPZ/NEW-

SEZ/SERENE-

THANE/55/BMISPL/2016-

17/04351 

02.03.2017  5th Year 

SEZ Unit - 

V 

Bangalore 

Unit-2 

Approval No. 

KA:04:06:VTPL:4T/1185 

24.06.2019 3rd Year 

 

¶ Accordingly, the Company shall be eligible to claim a deduction of 100 percentage in case of some 

units and 50 percentage in case of other units of profits and gains for derived from the export as 

computed as per the provisions of section 10AA of the Act upon satisfying certain conditions specified 

therein. 

 

¶ The deduction under Section 10AA of the Act is available to the Company in addition to the deductions 

available under the normal provisions of the Act. 

 

¶ However, the aforesaid deduction is not available while computing tax liability of the Company under 

Section 115JB of the Act i.e. Minimum Alternative Tax (óMATô) provisions.  

 
 

B. Special tax benefits available to the Shareholders 

¶ There are no Special tax benefits available to the shareholders of the Company. However, such 

shareholders shall be liable to tax at concessional tax rates on certain incomes (arising from sale of 

equity shares of the Company) under the extant provisions of the Act. 

 

¶ Section 112A of the Act provides for concessional rate of tax with at the rate of 10% in respect of 

specified long-term capital gains [gain exceeding Rs.1,00,000 arising from the transfer of a long-term 

capital asset (i.e., capital asset held for the period of 12 months or more)] being an equity share in an 

Indian company or a unit of an equity-oriented fund wherein Securities Transaction Tax (óSTTô) is paid 

on both acquisition and transfer. Further, the benefit of lower rate is extended in case STT is not paid 

on acquisition / allotment of equity shares through Initial Public Offering.  

 

¶ Section 111A of the Act provides for concessional rate of tax @ 15% in respect of short-term capital 

gains (provided the short-term capital gains exceed the basic threshold limit of exemption, where 

applicable) arising from the transfer of a short-term capital asset (i.e. capital asset held for the period 

of less than 12 months) being an equity share in a company or a unit of an equity-oriented fund wherein 

STT is paid on transfer.    

 

¶ Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. 

Further, as per the provisions of Section 80M of the Act, in the case of domestic corporate shareholders, 

dividend received by a corporate shareholder from the Company shall be eligible for deduction while 
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computing the total income of the corporate shareholder for the relevant year. The amount of such 

deduction would be restricted to the amount of dividend distributed by the corporate shareholder to its 

shareholders on or before one month prior to due date of filing of its Income-tax return for the relevant 

year. Furthermore, in the case of shareholders who are individuals, Hindu Undivided Family, 

Association of Persons, Body of individuals, whether incorporated or not and every artificial judicial 

person, surcharge would be restricted to 15% irrespective of the amount of dividend. 

 

NOTES: 

1. The above benefits are as per the current tax laws in force in India (i.e. applicable for the Financial Year 

2021-22 relevant to the Assessment Year 2022-23 till the signing date of this annexure). 

2. The above Statement sets out the provisions of tax laws in a summary manner only and is not a complete 

analysis or listing of all the existing and potential tax consequences of the purchase, ownership and disposal 

of shares of the Company. 

3. The Company confirms that they have not received any adverse tax order or notice or opinion (in writing or 

oral) for denying or not eligible for the special tax benefits as mentioned above. Further, the Company has 

complied with all the conditions which are necessary for the purpose of claiming these special tax benefits.  

4. The Statement has been prepared on the basis that the shares of the Company are listed on a recognized 

stock exchange in India and the Company will be issuing equity shares. 

 

5. This statement does not discuss any tax consequences in any country outside India of an investment in the 

shares of the Company. The shareholders/investors in any country outside India are advised to consult their 

own professional advisors regarding possible tax consequences that apply to them under the laws of such 

jurisdiction. 

6. Surcharge is to be levied on domestic companies at 7%, where the income exceeds INR 1 crore but does not 

exceed INR 10 crores and at 12%, where the income exceeds INR 10 crores. If the Company opts for 

concessional income-tax rate under Section 115BAA of the Act, surcharge shall be levied at the rate of 10%. 

Health and Education Cess at 4% on the tax and surcharge is payable by all category of taxpayers.  

7. The  Company has not opted to be governed by the provision of Section 115BAA of the IT Act for the year 

under consideration. The Company is fully aware that if option for concessional income tax rate as 

prescribed under Section 115BAA of the Act is opted, it will not be allowed to claim any of the following 

deductions/ exemptions: 

¶ Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone); 

¶ Deduction under clause (iia) of sub-section (1) of section 32 (Additional depreciation); 

¶ Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in backward 

areas, Investment deposit account, site restoration fund); 

¶ Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-section 

(2AA) or subsection (2AB) of section 35 (Expenditure on scientific research); 

¶ Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural 

extension project); 

¶ Deduction under section 35CCD (Expenditure on skill development); 

¶ Deduction under any provisions of Chapter VI-A (including deduction under section 80-IA of the Act) 

other than the provisions of section 80JJAA or section 80M ; 

¶ No set off of any loss carried forward or depreciation from any earlier assessment year, if such loss or 

depreciation is attributable to any of the deductions referred above; and 
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¶ No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if such 

loss or depreciation is attributable to any of the deductions referred to in clause. 

 

For and on behalf of the Board of Directors of 

Course5 Intelligence Limited 

 

 

 

 

 

____ 

Chief Financial Officer 

 

Place: Mumbai 

Date: January 8, 2022 
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ANNEXURE 2 

INDIRECT TAXATION  

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO COURSE 5 

INTELLIGENCE LIMITED (THE óCOMPANYô or óCOURSE 5ô) AND ITS SHAREHOLDERS UNDER THE 

APPLICABLE INDIRECT TAX LAWS 

This statement of possible special indirect tax benefits is required as per Schedule VI (Part A)(9)(L) of the 

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

amended (óSEBI ICDR Regulationsô). The term óspecial tax benefitô has not been defined under the SEBI ICDR 

Regulations; for the purpose of this statement possible special tax benefits which could be available dependent 

on the Company or its shareholders fulfilling the conditions prescribed under the tax laws, are enumerated below. 

 

A) Under the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 

2017/ relevant State Goods and Services Tax Act, 2017 (ñGST Actò), the Customs Act, 1962 (ñCustoms 

Actò), the Customs Tariff Act, 1975 (ñTariff Actò), Foreign Trade Policy 2015-2020 (ñFTPò) which has 

been extended up to March 31, 2022, the Special Economic Zones Act, 2005 (ñSEZ Actò), and the rules 

made thereunder, as applicable. 

 

This Annexure sets out only the possible special tax benefits available to the Company and Companyôs 

shareholders under the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 

2017/ relevant State Goods and Services Tax Act, 2017 (ñGST Actò), the Customs Act, 1962 (ñCustoms Actò), 

the Customs Tariff Act, 1975 (ñTariff Act ò), Foreign Trade Policy 2015-2020 (ñFTPò) which has been extended 

up to March 31, 2022, the Special Economic Zones Act, 2005 (ñSEZ Actò), and the rules made thereunder, as 

applicable. 

 

Special tax benefits available to the Company under the GST Act, Customs Act, Customs Tariff Act ,  

FTP and SEZ Act  

 

1. Services Export from India Scheme (SEIS)  

Under the SEIS Scheme, certain incentives in the form of Duty Credit Scrips are given to exporters of 

services. Such incentives are given to exporters in the range of 3% to 5% of net foreign exchange earned 

which varies from services to services. These Duty Credit Scrips are freely transferable and can be used for 

the payment of Customs Duty. The SEIS incentives are applicable for the period from 1 April 2015 to 31 

March 2020. 

 

2. Exemption from custom duties and integrated tax on imports 

As per Section 26 of Special Economic Zone Act, 2005, any unit located in SEZ area is entitled for exemption 

from duty of customs, as specified under the Customs Act, 1962 or the Customs Tariff Act, 1975 or any other 

law for the time being in force, on goods imported into, or services provided in, a Special Economic Zone or 

a Unit, to carry on the authorised operations by the Developer or entrepreneur; 

 

Further, as per Notification 64-2017 ï Customs dated 5 July 2017, all goods imported for authorised 

operations by a unit or a developer in the Special Economic Zone (SEZ) are exempted from the Integrated 

Tax leviable as Import Duty u/s 3(7) of the Customs Tariff Act read with Section 5 of the IGST Act, 2017. 

 

Similarly, as per Notification 18/2017- Integrated Tax (Rate) dated 5 July 2017, services imported for 

authorised operations by a unit or a developer in the Special Economic Zone (SEZ) are exempted from the 

Integrated Tax payable thereon. 
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3. Zero rated supplies of goods and services or both to a Special Economic Zone unit under Section 16 

of IGST Act, 2017 

Under the GST laws, supply of goods or services or both to a Special Economic Zone unit has been treated 

as a ózero rated supplyô i.e. Integrated Tax levied on the goods or services exported shall be exempted or 

refunded. 

 

4. Exemption / Refund of Electricity Duty 

As per the provisions of Special Economic Zone Act, 2005, the Unit located in the SEZ area shall be entitled 

to exemption/refund of electricity duty for a period as allowed under the Letter of Approval (LOA) or 

Center/State specific enactments as relevant for SEZ units. 

 

I .  Spec ia l  tax  benef i t s  ava i lab le  to  t he  Sha reho lders  o f  t he  Com pany 

(i) Securities are excluded from the definition of Goods as defined u/s 2(52) of the Central Goods and 

Services Tax Act, 2017 as well from the definition of Services as defined u/s 2(102) of the Central 

Goods and Services Tax Act, 2017. Accordingly, transaction in the security of the Company may not 

attract GST. 

( i i )  Apart from above, the shareholders of the Company are not eligible to special tax benefits under the 

provisions of the Customs Tariff Act, 1975 and / or Central Goods and Services Tax Act, 2017, 

Integrated Goods and Services Tax Act, 2017, respective Union Territory Goods and Services Tax 

Act, 2017 respective State Goods and Services Tax Act, 2017, the Goods and Services Tax 

(Compensation to States) Act, 2017 including the relevant rules, notifications and circulars issued 

there under. 

NOTES: 

 

1. Company confirm that they have not received any adverse tax order or notice or opinion (in writing or 

oral) for denying or not eligible for the special indirect tax benefits as mentioned above. Further, the 

Company have complied with all the conditions which are necessary for the purpose of claiming these 

special indirect tax benefits. 

2. The benefits discussed above cover possible special indirect tax benefits available to the company, its 

shareholders. The above statement sets out the provisions of the law in a summary manner only and is 

not a complete analysis or listing of all potential tax consequences of the purchase, ownership and 

disposal of shares.  

 

For and on behalf of the Board of Directors of 

Course5 Intelligence Limited 

 

 

 

 

____ 

Chief Financial Officer 

 

Place: Mumbai 

Date: January 8, 2022 
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SECTION VI  - ABOUT OUR COMPANY  

 

INDUSTRY OVERVIEW  

 

This section comprises information extracted from ñData & Analytics Market Overviewò dated January 7, 2022 

(the ñZinnov Reportò) prepared exclusively for the Offer and issued by Zinnov and reclassified for presentation 

purpose. We commissioned and paid for the Zinnov Report in connection with the Offer to provide an 

understanding of the industry in which we operate in, pursuant to the statement of work dated September 24, 

2021. Investors must rely on their independent examination of, and should not place undue reliance on, or base 

their investment decision solely on this information. The recipient should not construe any of the contents in this 

section or the Zinnov Report as advice relating to business, financial, legal, taxation or investment matters and 

are advised to consult their own business, financial, legal, taxation, and other advisors concerning the Offer.  

Also see ñRisk Factors ï Internal Risks Factors - Certain sections of this Draft Red Herring Prospectus disclose 

information from the industry report which has been commissioned and paid for by us exclusively in connection 

with the Offer and any reliance on such information for making an investment decision in the Offer is subject to 

inherent risksò on page 45. 

 

Global Macroeconomic Variables 

 

The global economy has bounced back, despite a minor setback in 2020, and exceeded pre-pandemic growth 

velocity ï while Gross Domestic Product (ñGDPò) is on a rebound, Information Technology (ñITò) spending 

is projected to outpace the GDP growth by 2024. 

 

In 2020, COVID-19 affected the global economy beyond anything experienced in nearly a century. However, 

as vaccines were rolled out at an unprecedented pace towards the end of the year, the worst estimates did not 

become reality, and the global economy is on the path to recovery at a pace much faster than what was initially 

projected.  

 

As per the recent World Economic Outlook published by IMF in October 2021, the global economy is projected 

to grow by 5.9% in 2021 and 4.9% in 2022 because of the accelerated growth in US and China, and in Europe 

and APAC regions. China and the United States are expected to continue to lead the GDP growth in 2021, 

contributing to about a quarter of the global GDP growth. 

 

 
 

The global IT spending is also expected to recover from the flat growth in 2020 to reach approximately US$4 

trillion by 2024. While uncertainty around the business situation pushed enterprises to put large scale expansion 

plans on hold in 2020, investments on IT have since then recovered as businesses prepare for the next wave of 

growth supported by a buoyant economy. However, as enterprises envision a post COVID-19 future, IT spend 

priorities are expected to change. 
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Digital Technologies will be at the forefront of transformation initiatives as enterprises globally gear up for 

a new normal 

 

In the pre-pandemic era, technology leaders across industries were accustomed to incremental increases in IT 

budgets, with almost 60% of the budget in 2019 spent on legacy applications ï outdated architecture and software 

components that were harder to integrate with newer systems. 

 

On account of the COVID-19 pandemic, businesses and consumers have accelerated their shift to adopt digital 

models and services. COVID-19 has accelerated digital adoption and data has emerged as a valuable source of 

competitive differentiation across industries. The COVID-19 pandemic has also provided substantial upside and 

downside to certain specific industries in a disproportionate manner. The pandemic ushered in a new era of 

digital divide ï enterprises that had invested in digital initiatives were placed much better compared to the digital 

laggards. Consequently, technology leaders across industries began undertaking efforts to minimize the spend 

on maintenance of legacy applications, and rapidly scaling up investments in digital technologies to fuel growth. 

As a result, growth in IT spend will be largely driven by investments in digital technologies as enterprises scale 

up digital transformation efforts across business units. Moreover, the COVID-19 pandemic has further 

accelerated digital adoption resulting in the majority of the companies globally determining to digitize their core 

business model to remain economically viable. The investment in digital technologies is expected to double from 

the 2020 levels to approximately US$2.4 trillion in 2024. 
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Changing consumer preferences and organizational priorities have accelerated investment in digital 

technologies. Some of the key use-cases driving adoption of digital technologies include operational efficiency 

and contactless digital customer engagements. 

 

Data and Analytics (ñD&Aò) is one of the fastest growing segments of the Digital Spend 

 

Across industries, D&A are being leveraged by enterprises to guide business strategy and optimize spending 

decisions amidst growing financial uncertainties. The constantly evolving business environment has made it 

necessary for organizations to become more agile across their value chain. As a result, the analytics and insights 

systems have to continuously evolve and be able to respond quickly to keep up with this accelerated rate of doing 

business. The growing adoption of D&A software and services across industries are driven by the need to: 

manage the data explosion, understand consumer psychology, predict future business scenarios, drive growth, 

optimize business decision-making and reduce risks. 

 

 
 

D&A Market overview  

 

D&A market was worth US$174 billion in 2020 and growing at 18% CAGR 

 

The market for D&A was approximately US$174 billion in 2020 and is expected to grow at a CAGR of 17.6% 

to approximately US$333 billion by 2024. Technology companies have been at the forefront of adopting 

advanced analytics to stay ahead of the competition. 

 

D&A value chain can be segmented into four key phases, based on the level of complexity in implementation 

and usage objectives 
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D&A value chain can be segmented into four phases: (i) enterprise data management (ñEDMò); (ii) descriptive 

and diagnostic; (iii) predictive; and (iv) prescriptive. 

 

EDM. EDM refers to a set of processes, practices, and activities focused on consolidating data from disparate 

sources - both internal and external, while maintaining accuracy and quality of data, and providing security and 

governance across the enterprise according to regulatory mandates. EDM can be further segmented into the 

following core buckets: data collection, data integration, data engineering, master data management, data 

security and data governance.  

 

Descriptive and Diagnostic Analytics. Descriptive and diagnostic analytics provide insights on past business 

events using historical data and simple statistical tools. This phase leverages a combination of business 

intelligence (ñBIò) and visual analytics to describe and identify potential causes behind past business events and 

to understand dynamics of the internal or external business environment. It includes modelling and basic 

analytics, and self-service visualization. 

 

Predictive Analytics. Predictive analytics leverages data mining and advanced statistical models to derive 

insights from historical and transactional data to identify patterns and predict future trends. It includes data 

mining and predictive modelling. 

 

Prescriptive Analytics. Prescriptive analytics uses several complex techniques and technologies to recommend 

the best course of action for business executives, managers, and operations employees. Core techniques used in 

prescriptive analytics include optimization and simulation. 

 

Artificial Intelligence (ñAIò)-led Analytics - Enterprises are leveraging advanced core AI platform 

technologies such as Machine Learning (ñMLò), Deep Learning (ñDLò) and Natural Language Processing 

(ñNLPò) to improve data efficiencies and end-user experience 

 

AI-led Advanced Analytics and its key constituents 

 
 

Data analytics is the process of managing raw historical data and applying some form of analytical technique to 

find meaningful patterns in the data that will aid in decision making. This is often augmented with data collection 

to gleam insights and analysis of other sources of information. This needs to be complemented with analysis of 

the outputs/data to gleam appropriate insights. The analytical techniques in use generally vary, although a few 

of the most popular methods include: applied mathematics, statistical techniques and AI technologies such as 

ML and DL. 

 

Traditional analytics methods majorly rely on applied mathematics and statistical techniques, whereas AI-led 

analytics is a process to derive business intelligence using ML, DL and other technologies to uncover insights, 

find new patterns and discover relationships in the data. 
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In practice, AI-led analytics is the process of automating much of the work that a data analyst would normally 

perform. The advent of transformational technologies like AI has resulted in a major overhaul in the way 

organisations look at data analytics. AI is transforming the field of analytics by offering a level of speed, scale 

and granularity that is difficult to achieve through statistical techniques. AI-led advanced analytics is thus defined 

as the augmentation of traditional analytics with the power of AI, by leveraging core AI techniques such as: 

 

ML. ML is that branch of AI that uses data and algorithms to replicate humansô ability to learn, thus gradually 

improving the accuracy to predict outcome. ML is leveraged to drive outcomes such as product 

recommendations, personalised loyalty campaigns, traffic prediction and predicting loan defaults. 

 

DL and Neural Networks. DL is a subset of ML that automates the feature extraction piece of the process, and 

hence does not necessarily require a labelled dataset. This eliminates most of the human intervention required to 

process the data. DL is used to drive advanced outcomes such as face identification and handwritten text 

recognition. 

 

NLP and Natural Language Understanding (ñNLUò). NLP is a subset of AI tasked with enabling machines to 

interact using natural languages, i.e. free-form text. NLP is typically used to process natural language through 

applications such as speech recognition (such as audio transcribing and automatic video captioning), translation 

(Google Translate) and voice assistants (such as óSiriô and óAlexaô) 

 

Other Advanced Data Science techniques. This includes rule-based advanced statistical techniques, such as 

cluster analysis, network / graph analytics (path analysis and connectivity analysis), pattern matching that are 

used to predict outcomes, automate decisions and prescribe actions. Advanced data science techniques are used 

for, amongst others, market segmentation, supply chain optimization, telecom network optimization. 

 

The AI-led analytics market is characterized by technologies that discover, visualize, and narrate important 

findings (such as correlations, exceptions, clusters, drivers, and predictions) in datasets, and in addition helps in 

predicting the outcome and forecasting as well as prescribing the solution through optimization models and 

model-based simulations. AI technologies have application across the value chain of D&A - from data ingestion, 

data engineering and data preparation to data visualisation, data modelling, predictive modelling, optimization, 

and simulation. 

 

As the volume and variety of data and information continues to expand, the ability to leverage this data for 

actionable insights and strategic business decisions has become increasingly foundational to the success of 

modern businesses. However, traditional data analysis tools and processes are relatively slow, difficult to use 

and resource-intensive. On account of the significant increase in availability of data and information, the value 

proposition is shifting from the provision of core data to the generation of analytical insights to inform decision 

making processes and optimize workflows, across interrelated business activities. The convergence of 

algorithmic advances, data proliferation and increase in computing power and storage has significantly increased 

the use of AI, and COVID-19, which has accelerated digital adoption, has further augmented this growth. 

 

The AI -led Advanced Analytics market was approximately US$67 billion in 2020 (approximately 38% of the 

overall D&A market) and expected to grow at a CAGR of 26.9% to approximately US$173 billion by 2024 

(approximately 52% of the overall D&A market spend). In contrast, traditional analytics was worth 

approximately US$107 billion in 2020 and expected to grow at a CAGR of 10.4% to approximately US$159 

billion by 2024. 
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Growth of D&A market ï trends, challenges and different technologies deployed; Impact of COVID-19 

leading to increase in adoption and change in behaviour of enterprises 

 

D&A spending is expected to witness robust growth driven by increased adoption of next-generation advanced 

analytics applications. The share of EDM and descriptive and diagnostic analytics is expected to decline from 

approximately 74% of the global D&A spend in 2020 to approximately 63% by 2024, as spend in next generation 

advanced analytics applications in predictive and prescriptive analytics will increase.  

 

¶ Low-cost cloud storage options and mature database technologies are expected to drive down the cost of 

enterprise data management. 

¶ Spend in descriptive and diagnostic analytics will be augmented by an increased focus on deriving business 

insights from the enterprise-wide large data sets. 

¶ Predictive analytics will be at the forefront of estimating financial and operational risks. 

¶ Spending on prescriptive analytics will grow exponentially as enterprises will leverage AI/ ML techniques 

to optimize business decision-making across, amongst others, product portfolios, targeted campaigns, 

logistics and transport. 

 

While the use of AI is seen across the analytics value chain, the efficiency and effectiveness of AI powered 

techniques over old-age statistical methods is being harnessed majorly in predictive and prescriptive analytics. 

Extensive usage of AI for demand forecasting and monitoring is expected to drive the growth of predictive 

analytics, while AI-powered techniques to optimize operations, and obtain insights on sales/ pipeline generation 

and product innovation are driving the spend on prescriptive analytics. 
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Growth of Descriptive and Diagnostic Analytics will come from increased enterprise focus on deriving 

actionable insights from large data sets 

 

 
 

Global descriptive and diagnostic Analytics spend is estimated to grow rapidly at approximately 19% and double 

from 2020 to 2024. Both consumer packed goods (ñCPGò) and retail and banking, financial services, and 

insurance (ñBFSIò) verticals are driving the spend in descriptive and diagnostic analytics. Increased 

commoditization of product offering in CPG and Retail and BFSI has led to growing emphasis on product 

differentiation and improved user experience for customer retention. While technology, media and entertainment 

and telecom (ñTMTò) companies are using dashboards and visualizations extensively for sales and customer 

service, the usage of embedded analytics to integrate visualization and data exploration within business 

applications is also on the rise. Enterprises in these industries are increasingly leveraging in-built dashboard and 

drill -down capabilities of descriptive and diagnostic analytics to create an integrated view of customer journey 

across multiple channels and uncover insights to influence retention strategy and provide unique user experience.  

 

Descriptive and Diagnostic Analytics Key Drivers 

 

Descriptive and diagnostic analytics provide insights on past business events using historical data and leverage 

visual tools to present findings with additional data exploration capabilities. Spend in descriptive and diagnostic 

analytics services are driven by:  

 

¶ Increased adoption of operational risk dashboards across industries to track a set of key performance 

indicators and relevant metrics to measure business performance. 

¶ Demand for refining marketing and promotional messages based on historical data of consumer spend. 

¶ Use of data visualization with real-time map application programming interface by government and 

healthcare sector to track infections. 

 

AI-specific trends in Descriptive and Diagnostics Analytics  

 

¶ Use of virtual reality technologies to create, amongst others, models, maps and graphs, allowing users to 

interact with data. 

¶ Implementation of ML algorithms to analyse large datasets to provide descriptive insights to business users. 

¶ Use of NLP and natural language query to provide diagnostic solutions to customer problems. 
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Descriptive and Diagnostic Analytics in Action 

 

 
 

Predictive Analytics spend will be driven by the increasing demand for forecasting and planning multiple 

business scenarios 

 

 
 

Predictive analytics uses advanced algorithms to predict the future using historical data and trends. Global 

predictive analytics spend is estimated to expand rapidly from approximately US$46 billion in 2020 to 

approximately US$111 billion in 2024, at a CAGR of 24.5%. As enterprises across industries emerge from the 

ravages of COVID-19, emphasis is clearly on building resilience to withstand any future business disruption. 

Consequently, use of predictive analytics is gaining momentum across industries such as in manufacturing, 

TMT, life sciences, CPG and retail, and BFSI. The growing need to forecast demand to prevent stock-outs, and 

minimize production downtime due to machine failure, amongst others. has led to increased adoption of 

predictive analytics in industrial and CPG and retail verticals. In BFSI, predictive analytics with advanced ML 

algorithms are used to combat a surge in fraudulent transactions in credit cards and account opening, amongst 

others. The TMT industry is using predictive analytics extensively across its sales functions to expand new 

channels for revenue scaling. The use of AI-led predictive monitoring by semiconductor companies to 

proactively track equipment failure and plan maintenance schedules is on the rise. With the focus on customer 

being paramount, the usage of predictive analytics techniques to identify evolving customer needs in the 

consumer internet space is on the rise. Enterprises are using D&A to analyse customer data such as product 

usage and customer support interactions to predict customer loyalty and attrition levels. Consumer internet 

companies are leveraging AI-based predictive analytics techniques to redesign their sales and marketing 

programs to reduce customer churn. The power of AI-led Prediction is being leveraged by pharmaceutical 

companies to understand and monitor the impact of the input parameters on final quality. Usage of predictive 
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techniques to fasten the process of drug discovery and demand forecasting are also driving the spend in the 

pharmaceutical industry. 

 

Predictive Analytics Adoption Drivers 

 

Predictive analytics is one such arsenal that enterprises can use extensively to identify future business challenges 

and minimize business as well as operational risks. Some of the key adoption drivers across industries include:  

 

¶ Growing need to, amongst others, predict demand, inventory stock-outs, and machine maintenance to reduce 

downtime. 

¶ Adoption of predictive credit risk models and fraud analytics in response to a surge in fraudulent activities 

in BFSI. 

¶ Increased use in Healthcare to predict patients who are at greater risks of developing chronic conditions. 

¶ Rapid surge in e-commerce and the ever-growing need to predict and deliver hyper-personalised 

experiences for customers/buyers for increased conversion rates. 

 

AI-specific trends in Predictive Analytics  

 

¶ Use of neural networks to identify relationships within data sets by mimicking mind.  

¶ Implementation of algorithms to analyse customer feedback and predict churn rate. 

¶ Implementation of AI powered techniques for predictive monitoring across the supply chain. 

 

Predictive Analytics in Action 

 
 

Prescriptive Analytics share is expected to grow rapidly as enterprises shift the spotlight on data-driven 

decision support systems 

 

 
 

The global prescriptive analytics spend is expected to grow from approximately US$4 billion in 2020 to US$12 

billion in 2024. Prescriptive Analytics will enable enterprises to take data driven business decisions, optimizing 
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return on investments (ñROIò) on advertising and marketing spend. Industries plagued by lower net profit 

margin, such as CPG and retail (such as grocery and food), general insurance and transportation, is expected to 

drive the growing spend on predictive analytics. 

 

Prescriptive Analytics Adoption Drivers 

 

Prescriptive analytics leverages a combination of advanced ML models and complex statistical techniques to 

support business decision-making. While prescriptive analytics continue to be a rather complex and advanced 

application of analytics, adoption across industries is being driven by: 

 

¶ Improved decision-making support for enterprises to proactively shape desired outcomes. 

¶ Growing need to, amongst others, optimize marketing spend, pricing, transport and tracking location, to 

maximize ROI. 

¶ Availability of high-speed processing and storage resources at low cost, reducing investment barriers. 

 

AI-specific trends in Prescriptive Analytics  

 

¶ Use of algorithms that will recalibrate the model mechanics in response to newly available information. 

¶ óSmartô prescriptive algorithms that personalize consumer experience on digital channels. 

¶ Use of cognitive intelligence and AI for emerging use-cases like assisted driving. 

 

Prescriptive Analytics in Action 

 

 
 

Overall, D&A is expected to be at the core of driving critical use-cases across industries 

 

Segmentation Analysis. Descriptive & diagnostic analytics can facilitate segmentation of customers based on 

service history, attitudinal data through market research, demographics, frequency, or recency of buying 

patterns, channels served and others. Broad application exists across industries to identify customer lifetime 

value and churn analysis. 

 

Sentiment Analysis. Descriptive analytics with text mining and NLP will help analyse customer and employee 

sentiment on various platforms, market research data or social media channels. It also has broad applications in 

different industries in analysis of, amongst others, óvoice of customerô, brand monitoring and customer support. 

 

Demand Forecasting. Predictive analytics to forecast demand based on historical data of, amongst others, 

consumer buying patterns, social media posts and price sensitivity. It also has broad applications across 

industries to predict sales and plan for inventory stock-outs, amongst others. 

 

Predictive Pricing. Predictive analytics to help evaluate the potential impact of sales promotions and identify 

the right pricing point. It is used extensively in the CPG and retail industry. 

 

Predictive Maintenance. ML-based algorithms can help identify patterns across all sensors and building 

multivariate prediction models to detect the probability of equipment failure. It is used in Industrial and 

Manufacturing verticals to predict machine maintenance. 
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Fraud Analytics. Predictive Analytics with pre-trained algorithms and correlation to find the probability of fraud 

in transactions like credit cards and account opening. It is used extensively by BFSI industry and healthcare 

providers and payers to detect and prevent fraud.  

 

Warranty Analytics. A combination of Predictive Analytics with text mining can be used to forecast product 

reliability issues and minimize costs in warranty claims and frauds. It is leveraged across automobile, electronics 

and semiconductor, Industrial and Telecom industries. 

 

Product Assortment. Prescriptive Analytics optimize product portfolios and identify optimal product assortment 

to maximize ROI. CPG & Retail and Telecom industries primarily use this type of analytics. 

 

Decision Optimization. Prescriptive Analytics with advanced mathematical models build scenario modelling for 

business problems and find optimal solutions. It is used across different industries to optimize, amongst others, 

marketing spend, warehouse transport and inventory planning. 

 

Brand Equity. While the understanding of market research data is important, the advent of social media has 

given consumers the ability to influence brand equity, immensely. Predictive & Prescriptive analytics techniques 

to understand the contribution of a multitude of factors while trying to enhance the brand equity of companies, 

are finding increased traction. 

 

Competitive Intelligence. Competitor monitoring programs are set in dynamic business environments that often 

require generating insights through innovative approaches to drive informed decisions. Descriptive and 

diagnostic analytics techniques which analyse a combination of internal and external data to obtain competitive 

insights on the voice of consumer and customer satisfaction are finding increased traction. 

 

Customer Experience. Customer experience analytics is the collection and assessment of customer data - such 

as customer chat data, data from call centres and data from social media and customer surveys. This allows 

companies to make data-driven decisions on how to improve offering from first contact to customer service and 

discover roadblocks their customers may be facing. 

 

Services spend on D&A is expected to grow at a CAGR of approximately 18.5% (2020-2024) 

 

D&A product spend corresponds to the spend by companies towards acquisition of licenses of D&A products, 

platforms, and tools. On the other hand, D&A service spend by the enterprises corresponds to people cost 

associated with building D&A applications in-house as well as the spend corresponding to outsourced D&A 

work to service providers (ñSPsò). Various factors are driving the spend on D&A products ï including the 

growing focus on digital transformation, rising adoption of AI/ML technologies, and continued acceleration in 

the adoption of cloud computing. 

 

D&A service spend by the enterprise companies corresponds to people cost associated with building D&A 

applications in-house, and having people who can interpret the results as well as the spend corresponding to 

outsourced D&A work to service providers. 

 

The D&A software product market was worth approximately US$55 billion in 2020 (approximately 32% of the 

overall D&A market) and is expected to grow at a CAGR of 15.6% to approximately US$99 billion by 2024. In 

contrast, D&A services market was worth approximately US$119 billion in 2020 and expected to grow at a 

CAGR of 18.5% to approximately US$234 billion by 2024. 
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As D&A products and platforms mature, they are expected to have increased efficiencies and reduction of total 

cost of ownership for customers. The specialized nature of the D&A workstreams coupled with the talent crunch 

currently being experienced in the market will lead to an increase in the services spend in the next four years. 

As a result, the services spend growth rate is expected to outpace the spend of products between 2020 and 2024. 

 

D&A Geo-Split ï while North America will continue to account for the largest market share of D&A and AI-

led Analytics Spend, Asia-Pacific (ñAPACò) is quickly emerging as a growing market 

 

Growing adoption of Internet of Things (ñIoTò) and smart devices, increased use of mature technologies like AI 

and ML, and the availability of subscription-based low-cost storage solutions are some of the common D&A 

adoption drivers across the globe. 
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North America 

 

 
 

North America accounts for the largest share (approximately 40%) of the global D&A spend, with top three 

verticals ï CPG and retail, BFSI and TMT - contributing to more than 88% of the overall D&A spend in the 

region. The overall analytics market in North America has been growing at a CAGR of 16.0% over the last few 

years. Like most other developed markets, the United States and Canada are facing a significant shortage of 

analytics talent. COVID-19 has accelerated the demand for analytics traditional sectors such as retail, banking 

and insurance have significantly accelerated their investment in digital transformation. 

 

Traditional analytics - EDM and descriptive and diagnostic analytics - will continue to be the large spend areas 

in the region. However, the predictive and prescriptive analytics share is expected to grow rapidly by 2024, due 

to advent of advanced AI-led analytics techniques which offer enormous potential to transform the industry. 
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North America currently accounts for approximately 44% of the global AI-led analytics spend and the top 

industries - BFSI, CPG and retail and TMT segments account for approximately 88% of the spend. 

 

The adequate availability of the supporting infrastructure required for the implementation of advanced AI-led 

analytics techniques, coupled with the high volumes of data generated within the continent makes North 

America, the biggest spender on AI-led analytics. BFSI companies are leveraging AI-led analytics to mitigate 

frauds, optimize processes followed by the bank and to manage risks. While the emergence of social networking 

has resulted in a flood of information for e-commerce companies, traditional analytics techniques fail to make 

the most of this unstructured data. Hence, advanced AI-led analytics techniques are being preferred to uncover 

patterns. 

 

Product feature optimization enabled by AI-powered predictive analytics techniques is attracting attention of the 

industry leading technology players of the continent. Leading telecom and Media and entertainment players are 

using AI and ML models to monitor operations, while pharmaceutical companies in the region are using AI-

powered techniques to scrape through the internet to capture safety-related information, given the importance of 

regulation in the industry. Further, the usage of AI-led analytics techniques to improve clinical trials, drug 

research and drug recommendation is widely observed. 

 

Europe 

 

Europe accounts for approximately 23% of the global D&A spend. The top three industries ï BFSI, CPG and 

retail, and TMT segments account for approximately 73% of the overall spend in Europe. Complexity of the 

data and diverse language preference for logging the data in the system have created hurdles for data access and 

analysis in the European continent. However, the increased investments in data management by public and 

private institutions are enabling accelerated adoption of D&A across Europe. 
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The rise in the amounts of data generated coupled with the diverse nature of the data generated in the continent 

is expected to ensure that the EDM spend accounts for a substantial amount. Customer relationship management 

(ñCRMò) analytics, collection analytics, customer relations, fraud detection, direct marketing, retail analytics, 

risk management are some of the use cases where the predictive analytics techniques are being widely applied 

in the region. The need to structure complex data that is essential for the company and technological development 

act as the major driving force for the widespread adoption of predictive analytics in the region. 

 

The growing need for real-time data analytics and decision making, the rapidly changing business environments 

and the increasing focus on data from asset management firms are driving the BFSI spend in Europe. The rapid 

growth of e-commerce in the continent has led to a surge in volumes of customer data. Subsequently, enterprises 

are leveraging D&A to uncover insights on consumer spending patterns and buying behaviours to make informed 

decisions on their product and marketing strategies.  

 

In 2020, pharmaceutical and biotech companies in Europe increased spending on D&A services to accelerate 

development of therapeutic drugs and vaccines for COVID-19. This is expected to continue with constant 

support from governments to further research and development activities. Additionally, the usage of AI-led 

analytics method is expected to optimize drug discovery and development apart from getting insights on end 

usersô behaviour, response to marketing campaigns, product performance and upcoming industry trends. 
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Europe currently accounts for approximately 29% of the global spend on AI-led analytics where the top 

industries - BFSI, CPG and retail, and TMT segments account for approximately 78% of the AI-led analytics 

spend in the continent. 

 

The e-commerce market in Europe is expected to grow by 30% in 2021, with almost half a billion customers 

shopping online. The stay-at-home mandates have also accelerated adoption of digital banking channels. 

Consequently, enterprises in these industries are leveraging customer data using AI-led Analytics techniques to 

make informed decisions on, amongst others, optimal product strategy, marketing messages and channel 

investment strategy. 

 

 
 

The onset of COVID-19 had a significant impact on the manufacturing sector in the United Kingdom and 

Germany owing to supply chain uncertainties. Enterprises are now accelerating their investments in D&A to 

improve visibility on supply chain operations and predict demand to minimize losses due to disruptive events in 

the future. 

 

D&A Applications spend across Horizontal Enterprise functions 

 

 
 

Overall analytics application market spends (which excludes EDM spend) is estimated to grow to US$240 billion 

in 2024. Almost 50% of this spend on analytics applications are attributed to five key enterprise functions - 

customer, marketing, supply chain, finance and risk, and human resources. 
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AI-led advanced analytics market finds applications in top-line-oriented function such as marketing and sales, 

as well as in bottom-line-oriented operational functions, including supply-chain management and manufacturing. 

In general, horizontals dealing with consumer data find more potential in AI-based solutions purely because 

frequent digital interactions between business and customers generate larger data sets for core AI technologies 

to tap into. 

 

 
 

Customer and Marketing Analytics 

 

The global customer and marketing analytics market is expected to grow from approximately US$13 billion in 

2020 to approximately US$30 billion in 2024 at a CAGR of 24.2%. Customer and marketing analytics accounts 

for approximately 12% of overall analytics application spend. 

 

Enterprises leverage marketing analytics to identify the right campaign or channel strategy and optimize ROI in 

advertising costs, based on historical analysis of marketing effectiveness across different channels and target 

consumer groups. Marketing analytics is leveraged in a variety of applications such as email marketing, search 

engine optimization marketing and social media marketing. Each of these is geared towards analysing the traffic 

in a specific channel to provide recommendations that maximize the effectiveness of marketing campaigns. 

Various data and information sources are leveraged by companies to gain competitive insights to inform their 

business initiatives. 

 

On the other hand, enterpriseôs sales and marketing function leverage customer analytics to map individual 

customer journeys by integrating customer data from multiple interaction points across a multitude of channels 

for the purpose of customer segmentation, optimization of customer experience and hyper-personalization. Static 

customer segmentation leads to lack of differentiation in marketing and product strategy, resulting in lower 

return on investment from marketing and sales efforts. D&A is being increasingly used to build systems that can 

provide dynamic customer segmentation. Companies are prioritizing product development and marketing 

decisions based on the real-time insights from customer buying behaviours, spending patterns and social media 

interactions. The increased customer preference for Software-as-a-service (ñSaaSò) models has also led to a 

creation of vast volumes of real-time customer data. Enterprises are leveraging this data to constantly improve 

customer engagement and designing relevant cross-selling and upselling opportunities. The abundance of 

customer data has made it possible for enterprises to leverage customer analytics in a variety of use-cases, 

including, product development, feature prioritization and customer churn analysis. 

 

Customer and marketing Analytics requires strong business analysis expertise combined with technical expertise 

to interpret results and glean insights. Current complex customer problems need multiple data sources. Market 

research and survey data is one of the important sources of data for market decision making. In order to 

understand customer behaviour, organizations need to collect data on their views and opinions through surveys. 
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Large enterprises are augmenting primary customer data with secondary data to understand their customers 

better. With digital data, social data, syndicated data, survey data and other sources of information all 

contributing to the analysis, it is becoming increasingly important for enterprises to triangulate and generate 

quality insights from this array of disparate sources. With these insights, enterprises have a better understanding 

of the end userôs behaviour (in terms of the response to their product), while also proactively improving their 

products with insights generated from market research. 

 

CPG and retail industries are expected to contribute to the majority share of customer and marketing analytics 

spend on account of the growing need for predicting consumer behavioural trend and product positioning 

efficiency. TMT industry is also contributing to the spend with e-commerce players relying on advanced 

analytics techniques to track, amongst others, click through rate and sales trends to measure marketing success 

and to generate new leads. 

 

North America is the largest contributor of the global customer and marketing analytics spend due to increased 

adoption of social media as an advertising and promotional channel. While North America will continue to be 

the largest contributor to the spend, APAC is expected to grow faster during the forecasting period. Enterprises 

in APAC have invested on customer analytics to provide differentiated customer experience, owing to lack of 

product differentiation and decreased brand loyalty in digital savvy young population group. 

 

AI -led analyticsô contribution in customer and marketing analytics accounts for approximately 43% of overall 

customer and marketing analytics spend. Companies across the globe are adopting a strategy of using AI and 

ML algorithms to analyse the vast amounts of data to optimize their marketing functions right from monitoring 

their marketing spend and ROI, to high level analysis on their brand equity and competitive benchmarking. The 

ever-growing importance placed by industries to create a differentiated customer offering has greatly enhanced 

the application of AI. The power of AI is leveraged across the entire customer lifecycle, right from identification 

and acquisition to development and retention, all the way to dynamic customer insights. AI and ML powered 

algorithms which provide real-time customer insights helps businesses drive greater value for customers while 

improving efficiency and performance. 

 

Some use-cases where AI contributes majorly to customer and marketing analytics are: 

 

ñNext product to buyò recommendations. AI and ML algorithms analyse the vast amounts of consumer data 

and provide recommendations that target individual customers. 

 

Price and Promotion. Companies leverage the power of AI to study the price of best sale and customized 

promotions to generate a substantial increase in the rate of sales conversions. 

 

Marketing Budget Allocation. AI is also used extensively to keep tabs on the spends and the ROI generated, 

using which recommendations and insights are provided to key decision makers. 

 

Customer Service Management. Customers are given real time actionable solutions and insights to their 

problems through AI powered chatbots and analytics solutions. 

 

Customer Acquisition/ Lead Generation. AI/ML algorithms analyse the large amount of customer data and 

identify potential targets leading to sales enablement. 

 

Churn Reduction. AI is leveraged to map the customer journey and identify the reasons for the attrition and 

proactively apply these learnings in future scenarios. 

 

Supply Chain Analytics  

 

Supply chain analytics accounts for approximately 14% of overall analytics application spend. Use of supply 

chain analytics enables enterprises to collect, evaluate, and react upon the data generated across the different 

stages of a supply chain such as sourcing, manufacturing, distribution and logistics. Increased globalization and 

expansion of businesses into newer markets have led to increased complexity in managing disparate supply chain 

processes. In addition, as the delivery timeline gets shorter and volume/ quantity of products being shipped 

reduces, there is a distinct need for supply chain functions to become agile leveraging digital technologies. 

Moreover, the rise in quantum of unstructured data, owing to growing adoption of IoT and smart sensors, has 

further complicated the process of data consolidation and insights generation, leading to increased adoption of 

supply chain analytics across industries. 
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The global supply chain analytics market is expected to grow from US$15 billion in 2020 to US$40 billion in 

2024, growing at a CAGR of 27.6%. Supply chain analytics is being leveraged by enterprises, especially in retail 

and industrial sectors, to improve end-to-end visibility across the enterprise supply chain, identify the root causes 

for lost productivity, and increase the speed of production. The United States accounts for the largest market 

share of the global supply chain analytics spend. United Statesô demand for supply chain analytics is expected 

to be driven by the need to achieve cost optimization, increase operational efficiency, and optimization of 

warehouses and logistics. AI contributes to approximately 35% of overall supply chain analytics spend. AI has 

had a significant impact on supply chain, predominantly due to its ability to reduce costs through real-time 

forecasts and behavioural coaching. Companies across the globe have been applying AI techniques such as 

continuous estimation to optimize logistics operations by improving routing, and thus the fuel efficiency and 

delivery times; and prediction algorithms to have a proactive view of problems that could arise in the day-to-day 

supply chain operations. 

 

Finance and Risk Analytics  

Finance and risk analytics accounts for approximately 23% of overall analytics application spend. Finance and 

risk analytics combines several different statistical models and ML algorithms to measure and predict risks with 

a higher degree of certainty. Financial and risk analytics solutions include simple anomaly-based fraud detection 

that leverages historical transactions to detect fraud, as well as advanced ML-based algorithms that leverage 

social media interactions and pattern recognition to identify fraud in account opening or card transactions for 

customers without prior transaction history. Finance and risk Analytics is being leveraged across industries to 

quantify cyber risks, automate security operations, and make intelligence-driven decisions.  

 

D&A Vertical spend ï CPG and Retail, TMT and Pharmaceuticals drive nearly 50% of the total spend 

 

 
 

Demand for digitization services is expected to increase sharply due to remote working environments accelerated 

by COVID-19. Across industries, data has become a valuable source of competitive differentiation among 

companies. Companies prioritize product development and marketing decisions based on the real-time insights 

from consumer buying behaviours, spending patterns, and social media interactions. The TMT, pharmaceuticals, 

and CPG and retail industries are among the largest contributors to the analytics and insights. These verticals are 

expected to have significant tailwinds post the COVID-19 pandemic, specifically in D&A, with TMT, 

pharmaceuticals, and CPG and retail expected to grow at a CAGR of 19.2%, 17.2%, and 19.9%, respectively, 

during 2020 and 2024.  

 

TMT companies have taken the lead in digital transformation. The high-tech and pharmaceutical industries are 

more technical in nature on account of their business operations and require greater domain expertise.  Both 



 

148 

BFSI and CPG and retail industries offer a multitude of products across a variety of channels and collect 

enormous amounts of data daily. Big Data and analytics are leveraged to analyse consumption patterns and 

customer behaviour to facilitate informed product and marketing decisions as well as in fraud prevention and 

detection. 

 

 
 

BFSI: BFSI is one of the most customer data-centric industries, where players have a bundle of new business 

opportunities from AI and cognitive systems. Further, the growing demand for digital technology and changing 

customer demands have led the BFSI players to adopt cognitive systems and AI implementation in their 

operations to deal with ever-changing regulatory and compliance laws to face the market risk and understand 

both income tax and corporate tax laws in an efficient way. It is also showing a strong presence in analysing 

consumer behaviour patterns to bring new offerings and is finding new distribution channels for the financial 

institutions. 

 

CPG: With the advent of AI in CPG and retail market ecosystem, advanced data analytics and predictive 

analytics techniques have been introduced to assist companies in making business decisions via a data-driven 

approach. Most retailers have realized that the new technologies like AI have the potential to innovate retail 

operations and customer experiences. The amount of usage of AI applications like demand forecasting and 

pricing optimization in the CPG and retail industry have been increasing greatly, and this growth is due to the 

shift of market to online shopping during the COVID-19 outbreak. As a result, companies are spending big on 

ensuring an effortless online shopping experience for their customers such as investments in AI-based 

conversational analytics (chatbots). which has further accelerated the growth of AI-led analytics in this industry. 
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TMT : Businesses in the TMT  vertical ï software and internet, semiconductor, consumer electronics, media and 

entertainment and telecom ï continuously need to reinvent and protect themselves from global disruptions. With 

increased competition, TMT companies are finding it more difficult to acquire and retain customers. The global 

TMT industry is highly competitive and continues to evolve rapidly driven by disruptive innovations in AI, 

cloud, edge computing, IoT and mobility. As a result, TMT companies, in order to remain competitive, must 

remain ahead of the curve of disruptive technologies and keep pace with significant shifts in customer journeys 

driven by digital transformation and e-commerce. This requires such companies to continuously assess the 

rapidly changing customer needs, perceptions and experiences, in order to acquire and retain customers. 

 

Software and Internet: As more and more independent software vendors are adopting subscription-based SaaS 

business models, they increasingly have access to large customer usage data. D&A presents a huge opportunity 

for these enterprises to uncover consumer usage patterns and identify customer whitespaces for product and 

sales/ marketing decisions, respectively. Competitive dynamics require combining internal data with external 

data and information sources like social media, market research, industry reports and competitor information. 

Software and internet companies are also embedding analytics in their products to improve user flows and end 

user experience. Software and internet companies focus majorly on disruptive technologies such as AI and 

robotic process automation. The industry has historically been one of the key promoters of a data-driven 

approach to decision making. Off late, there have been numerous examples where the industry has utilized AI 

applications to increase, amongst others, productivity, enhance customer engagement and automate tasks. to 

boost top-line and bottom-line. 

 

Semiconductor: D&A spend in semiconductor companies has been considerable and growing at a rapid pace, 

with the average budget ranging between 2.5% and 3.5% of company revenue. It is expected that there is going 

to be a widespread adoption of advanced AI-led analytics techniques applied in the industry to improve 

predictive maintenance and yield. Prescriptive insights are also seeing an increased traction with companies 

harnessing the power of AI for, amongst others, enhanced pricing, market-entry strategies and portfolio 

optimization.  

 

Consumer Electronics: Device manufacturers are seeking to use information assets to improve customer 

relationships, business outcomes, and operational efficiency which is driving the growth in D&A market. In 

addition, social media sentiment analysis can help these manufacturers to identify key problem areas, build 

product roadmaps, and modify online marketing strategies based on both the positive and negative reactions of 

consumers. In order to understand the buying preferences and increase sales, the consumer electronics industry 

has transitioned to a data-driven approach. The industry has been actively investing in AI-led analytics 

techniques to predict sales and proactively make changes to the production planning of consumer electronic 

goods. 

 

Media and Entertainment: Data analytics in media and entertainment industry holds immense potential to 

revolutionize the future of content personalization. In the new media landscape, companies generate value by 

predicting appropriate content (movies, music, videos and games) for various sets of audiences. Moreover, media 

and entertainment companies could also micro-target channel preferences-based content for consumers. 

Advanced analytics is helping media and entertainment companies unlock hidden insights in their data ï from 

social media listening to predictive models to test advertising, pricing and sales forecasting. By applying this 

insight, media and entertainment companies can better understand and target consumers, improve the user 

experience, streamline their business processes, and identify new products and services to offer customers. 

 

Telecom: The rapid rise in the use of smartphones and other connected mobile devices has triggered a massive 

growth in the volume of data flowing through the networks of operators. It is critical for telecom companies to 

process, store and extract insights from the available data. Data analytics is helping the telecom industry increase 

profitability by helping optimize network usage and services, enhance customer experience and improve 

security. AI-led analytics techniques and ML powered algorithms have been enabling telecom companies to both 

detect and predict network anomalies, while also allowing them to proactively fix problems before customers 

are negatively impacted. 

 

Pharmaceuticals: The pharmaceutical industry has been seeing rapid growth and much of this growth has relied 

on empirical data, which has presented significant challenges over the last decade. The utilization of data 

analytics to comb through the vast amounts of available structured and unstructured data is offering valuable 

insights to pharmaceutical companies regarding the necessities, use, contradictions, market trends and sales 

performance. The pharmaceutical industry has been bridging the gap from experimentation to scale by 

leveraging advanced AI-led analytics techniques to make the most of the vast amount of customer data present. 
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Big data analytics is helping pharmaceutical businesses to reduce the cost and speed up clinical trials by 

identifying and analysing various data points. Further, pharmaceutical companies have also been leveraging ML, 

NLP and other cognitive reasoning technologies to support the process of drug discovery. They are also used to 

understand competitive dynamics in various disease areas and regions and to optimize their strategic decisions 

around product development, marketing and investments.  

 

The pharmaceutical industries are increasingly facing rising costs and more stringent regulatory environments, 

which has made it important for large and medium-sized pharmaceutical companies to have a strong and pro-

active business development and licensing (ñBD&Lò) program. For BD&L teams, achieving the required goals 

often rely on their ability to source new opportunities and filter them down to discover products and alignments 

that will generate value. As a result, there is a significant need for niche technologies like AI to speed-up this 

process and make it real-time, which will also result in a change in the collaboration and importance of BD&L 

teams within pharmaceuticals companies. 

 

CPG & Retail sector D&A spend is projected to reach approximately US$110 billion by Fiscal 2024; 

Prescriptive Analytics to optimize, amongst others, promotional spend, channel investment and product 

placement, which is expected to drive growth 

 

 

 
 

Global D&A spend by CPG and retail vertical is estimated to grow from US$53.6 billion in 2020 to reach 

US$110.7 billion by 2024, growing year-on-year at 19.9%. CPG and retail industries are evolving rapidly to 

keep up with shifting consumer demand. CPG and retail clients are experiencing rapid changes in consumer 

behaviour and digital transformation led disruptions to their business models. CPG companies are growing 

exponentially and remaining competitive by introducing multiple brands, diversifying product lines, and 

expanding sales channels. With increased focus on operational efficiencies and ever-increasing pressures on 

managing supply chains, CPG and retail clients require data backed decision inputs on a near real-time basis. 

With e-commerce platforms and direct-to-consumer online marketplaces serving as major sales channels, it is 

crucial for businesses to remain updated with actionable insights to gain commercial success. Consequently, 

customer analytics is increasingly being leveraged by enterprises in CPG and retail industries to uncover real-

time precise insights into consumer buying pattern, allowing companies to quickly respond to changing 

consumer preferences.  

 

Rise of consumerism has led to a high volume of data being generated across both online and traditional offline 

channels. In an increasingly competitive CPG and retail market, data is being leveraged by enterprises to decide, 

amongst others, product assortment, channel strategy and marketing spend. However, only 20% of that data is 

being used to make informed business decisions. 
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AI -led Analytics in the CPG and Retail sector 

 

 
 

Consumer industries such as retail and e-commerce will see more potential from marketing and sales AI 

applications because frequent and digital interactions between business and customers generate larger datasets 

for AI techniques to tap into. For the retail/CPG industry, large amount of data provides a greater understanding 

of consumer shopping habits and the way to attract new customers. AI-led analytics using this data in retail/CPG 

enables companies to create customer recommendations based on their purchase history, resulting in 

personalized shopping experiences and improved customer service. These super-sized data sets also help with 

forecasting trends and making strategic decisions based on market analysis. AI-led analytics contributes 

approximately US$23.1 billion (or 43% of the overall CPG/retail sector analytics spend) in 2020 and this value 

is expected to increase to approximately US$65.9 billion (or 60% of overall CPG/retail sector analytics spend) 

by 2024. AI is empowering brands and retailers across the globe to understand their customers and their 

businesses better to deliver unique, differentiated, personalized experiences. 

 

AI -led Analytics in Action 

 

 
 

D&A Use-cases 

 

Due to the limited shelf-life of the products, D&A will play a major role and have industry-wide use-cases, 

starting from planning product assortment to forecasting demand for an individual product, to creating a micro-

segmentation strategy of consumers for hyper-personalization. 

 

TMT sector D&A spend is projected to reach approximately US$54.0 billion by Fiscal 2024 

 

Global D&A spend by the TMT vertical is estimated to grow from US$26.7 billion in 2020 to US$54.0 billion 

by 2024, growing at a CAGR of approximately 19.2%. The TMT vertical comprises of technology companies 

Breakdown of AI-led and Traditional Analytics Spend,
CPG & Retail

$23.1 B
$30.6 B

$44.8 B

$15.2 B

$23.1 B

$65.9 B

$38.4 B

$53.6 B

$110.7 B

2018 2020 2024

CPG & Retai l

AI-led Advanced Analytics

Traditional Analytics

23.0%

15.0%

18.4%
30.0%

10.0%

19.9%






















































































































































































































































































































































































































