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BID/OFFER PERIOD 

BID/OFFER OPENS ON* [ǒ] BID/OFFER CLOSES ON**  [ǒ] 
*Our Company and the 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, i.e., [ǒ]. 
** Our Company and the 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, shall have the meanings ascribed to such terms herein, and references to any legislation, act, 

rule, regulation, circular, guideline, policy, notification or clarification will include any amendments or re-

enactments thereto, from time to time and any reference to a statutory provision shall include any subordinate 

legislation made from time to time under that provision. 

 

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

extent applicable, the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies 

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

 

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

of Tax Benefitsò, ñBasis for Offer Priceò, ñHistory and Certain Corporate Mattersò, ñOther Regulatory and 

Statutory Disclosuresò, ñObjects of the Offerò, ñIndustry Overviewò, ñOur Businessò, ñRisk Factorsò, ñKey 
Regulations and Policiesò, ñFinancial Informationò and ñOutstanding Litigation and Other Material 

Developmentsò, will have the meaning ascribed to such terms in those respective sections. 

 

GENERAL TERMS  

 
Term Description 

our Company / the Company /  
the Issuer 

Happiest Mind Technologies Limited, a company incorporated under the Companies Act, 
1956, and having its registered office at #53/1-4, Hosur Main Road, Madivala (Next to 

Madivala Police Station) Bengaluru ï 560 068, Karnataka, India 

we / us / our Unless the context otherwise indicates or implies, refers to our Company 

 

COMPANY RELATED TERMS  

 

Term Description 

AAEC Appreciable Adverse Effect on Competition  

Administrative and 
Stakeholderôs Relationship 
Committee 

The  administrative and stakeholders relationship committee of our Company, constituted 
in accordance with Regulation 20 of the SEBI Listing Regulations and Section 178 of the 
Companies Act, 2013, the details of which are provided in ñOur Managementò on page 174 

Ashok Employment 

Agreement 

Employment agreement dated September 1, 2011 entered into between our Company and 

Ashok Soota 

AoA/Articles of Association/ 
Articles 

The articles of association of our Company, as amended from time to time 

Audit Committee The audit committee of our Company, constituted in accordance with Regulation 18 of the 
SEBI Listing Regulations and Section 177 of the Companies Act, 2013, as described in ñOur 
Managementò on page 174 

Auditors/Statutory Auditors The current statutory auditors of our Company, being S.R. Batliboi and Associates LLP, 

Chartered Accountants 

Avendus Avendus Finance Private Limited 

Board/Board of Directors The board of directors of our Company, or a duly constituted committee thereof 

BoT Build Own Transfer 

BPaaS Business Process as a Service  

Canaan  Canaan VIII Mauritius 

Canaan DOA The deed of adherence dated March 17, 2015 executed by and amongst Canaan, CMDB II, 
our Company, Intel Corporation, Ashok Soota, Vikram Gulati, and other subscribers 
represented by K. Venkatesan 

CMDB II or Investor Selling 
Shareholder 

CMDB II, a company incorporated under the laws of Mauritius and having its registered 
office at Trident Trust Company (Mauritius) Limited, 5th Floor, Barkly Wharf, Le Caudan 

Waterfront, Port Louis, Mauritius 

Corporate Social 
Responsibility Committee 

The corporate social responsibility committee of our Company, constituted in accordance 
with Section 135 of the Companies Act, 2013 and the Companies (Corporate Social 
Responsibility Policy) Rules, 2014, the details of which are provided in ñOur Managementò 
on page 174 

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

Equity Shares The equity shares of our Company of face value of 2 each 

Erstwhile Subsidiary Happiest Minds Technologies LLC, USA 
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Term Description 

ESOP Scheme 2011 Happiest Minds Technologies Employee Share Options and Purchase Plan 2011 

ESOP Scheme 2014 Happiest Minds Technologies Employee Share Options and Purchase Plan 2014 

ESOP Scheme 2015 Happiest Minds Technologies Employee Share Options and Purchase Plan 2015 

ESOP Scheme 2020 Happiest Minds Employee Stock Option Scheme 2020 

ESOP Scheme USA  Happiest Minds Technologies Private Limited 2011 Equity Incentive Plan for US Personnel  

Frost & Sullivan Frost & Sullivan (India) Private Limited 

Independent Director(s) The independent director(s) of our Company, in terms of Section 2(47) and Section 149(6) 
of the Companies Act, 2013, the details of whom are provided in ñOur Managementò on 

page 174  

Intel  Intel Capital (Mauritius) Limited 

Intel Corporation Intel Capital Corporation 

Intel DOA The deed of adherence dated December 24, 2014 executed by and amongst Intel Corporation, 
Intel, Canaan, Ashok Soota, Vikram Gulati, other subscribers represented by K. Venkatesan 

and our Company 

Key Management Personnel/ 
Key Managerial Personnel/ 
KMP 

Key management personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI 
ICDR Regulations, and as described in ñOur Managementò on page 174 

Materiality Policy The policy adopted by our Board on May 13, 2020 for (i) determining group companies; 

(ii) material outstanding litigations; and (iii) material creditors, in terms of the SEBI ICDR 
Regulations and for the purposes of the disclosure in this Draft Red Herring Prospectus 

Mn Million  

MoA/Memorandum 
of Association  

The memorandum of association of our Company, as amended from time to time 

Nomination and 

Remuneration and Board 
Governance Committee/NRC 

The  nomination, remuneration and board governance committee of our Company, 

constituted in accordance with Regulation 19 of the SEBI Listing Regulations and Section 
178 of the Companies Act, 2013, the details of which are provided in ñOur Managementò 
on page 174 

Preference Shares 14% non ï cumulative compulsorily convertible preference shares of our Company of face 
value of 652 each 

Preference Shareholders Shareholders of our Company holding Preference Shares, from time to time 

Promoter Group Persons and entities constituting the promoter group in accordance with Regulation 2(1)(pp) 

of the SEBI ICDR Regulations. For further details, see ñOur Promoter and Promoter 
Groupò on page 192 

Promoter or Promoter Selling 
Shareholder 

Our promoter, namely Ashok Soota 
 
For further details, see ñOur Promoter and Promoter Groupò on page 192 

Registered and Corporate 

Office 

Registered office of our Company located at #53/1-4, Hosur Main Road, Madivala (Next 

to Madivala Police Station) Bengaluru ï 560 068, Karnataka, India 

Registrar of Companies/RoC The Registrar of Companies, Karnataka at Bangalore, located at ñEò Wing, 2nd Floor, 
Kendriya Sadana, Kormangala, Bengaluru ï 560 034, Karnataka, India 

Restated Consolidated 
Financial Statements 

Our restated consolidated summary statement of assets and liabilities as at March 31, 
2020, March 31, 2019 and March 31, 2018 (proforma) and the restated consolidated 
summary statement of profit and loss (including other comprehensive income), cash flow 
statement and changes in equity for the years ended March 31, 2020, March 31, 2019 and 

March 31, 2018 (proforma) of our Company and its subsidiary (collectively "the Group") 
together with the summary statement of significant accounting policies, and other 
explanatory information thereon, derived from audited financial statements as at and for 
the year ended March 31, 2020 prepared in accordance with the Ind AS  and audited 
consolidated financial statements as at and for the year ended March 31, 2019 and March 
31, 2018 prepared in accordance with Indian GAAP and restated in accordance with the 
SEBI ICDR Regulations, and the SEBI circular no. SEBI/HO/CFD/DIL/CIR/P/2016/47 
dated March 31, 2016 and the Guidance Note on ñReports in Company Prospectuses 
(Revised 2019)ò issued by ICAI 

Selling Shareholders Investor Selling Shareholder and Promoter Selling Shareholder 

Shareholders Shareholders of our Company holding Equity Shares, from time to time 

SHA I Shareholders agreement dated October 20, 2011 executed by and amongst our Company, 
Canaan, Intel, Ashok Soota, Vikram Gulati, and other subscribers represented by K. 
Venkatesan 

SMILES Sharing, Mindful, Integrity, Learning, Excellence, Social Responsibility 

SOC Security Operations Centre 

SSA I Share subscription agreement dated October 20, 2011 executed by and amongst our 
Company, Canaan, Intel, Ashok Soota, Vikram Gulati, and other subscribers represented 
by K. Venkatesan 
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Term Description 

Supplementary Agreement Supplementary share subscription cum shareholders agreement dated July 30, 2014 executed 
by and amongst our Company, Canaan, Intel, Ashok Soota, Vikram Gulati, and other 
subscribers represented by K. Venkatesan 

TCO Total Cost of Ownership  

TME Travel, Media and Entertainment 

Venkatraman Employment 
Agreement 

Employment agreement dated January 8, 2015 entered into between our Company and 
Venkatraman Narayanan  

 

OFFER RELATED TERMS  

 

Term Description 

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

Allotted/Allotment/Allot Unless the context otherwise requires, the allotment of Equity Shares to successful Bidders 
pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling Shareholders to 

the successful Bidders, pursuant to the Offer 

Allotment Advice The note or advice or intimation of Allotment, sent to each successful Bidder who has been or 
would be Allotted the Equity Shares after approval of the Basis of Allotment by the Designated 
Stock Exchange 

Allottee A successful Bidder to whom the Equity Shares are Allotted 

Anchor Investor A QIB, who applies under the Anchor Investor Portion in accordance with the requirements 
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid 

for an amount of at least 100.0 million. For further details, see ñOffer Procedureò on page 
348 

Anchor Investor Allocation 
Price 

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

Anchor Investor Application 

Form 

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

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

Anchor Investor Bidding Date The date 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 
in the Anchor Investor Portion, and allocation to the Anchor Investors shall be completed 

Anchor Investor Offer Price The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of 

the Red Herring Prospectus and the Prospectus, which will be a price 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 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 Selling 
Shareholders, in consultation with the BRLMs, to Anchor Investors, on a discretionary basis, 
in accordance with SEBI ICDR Regulations. One-third of the Anchor Investor Portion is 
required to 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 

Application Supported by 
Blocked Amount/ASBA 

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and 
authorising an SCSB to block the Bid Amount in the relevant ASBA Account and will 
include applications made by RIIs using the UPI Mechanism, where the Bid Amount shall 
be blocked upon acceptance of UPI Mandate Request by RIIs using UPI Mechanism 

ASBA Account A bank account maintained with an SCSB by an ASBA Bidder as specified in the ASBA 
Form which will be blocked by such SCSB or the account of the RII Bidder blocked upon 

acceptance of UPI Mandate Request made by RIIs using the UPI Mechanism to the extent 
of the appropriate Bid Amount in relation to a Bid by an ASBA Bidder 

ASBA Bidder Prospective investors (other than Anchor Investors) in the Offer who intend to submit the 
Bid through the ASBA process 

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 

Bankers to the Offer  Collectively, Escrow Bank, Refund Bank, Sponsor Bank and Public Offer Account Bank, 
as the case may be 

Basis of Allotment  The basis on which the Equity Shares will be Allotted to successful Bidders in the Offer, as 
described in ñOffer Procedureò on page 348 

Bid An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to 
submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor Investor, 
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Term Description 

pursuant to submission of an Anchor Investor Application Form, to subscribe to or purchase 
our Equity Shares at a price within the Price Band, including all revisions and modifications 
thereto, to the extent permissible under the SEBI ICDR Regulations, in terms of the Red 
Herring Prospectus and the Bid cum Application Form. The term óBiddingô shall be construed 
accordingly 

Bid Amount The highest value of the optional Bids as indicated in the Bid cum Application Form and 
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case may 
be, upon submission of the Bid in the Offer, as applicable. 
 
In case of Retail Individual Investors Bidding at the Cut-Off Price, the Bid Amount is the Cap 
Price, multiplied by the number of Equity Shares Bid for by such Retail Individual Investor, 
and mentioned in the Bid cum Application Form 

Bid cum Application Form The form in terms of which the Bidder shall make a Bid, including an ASBA Form or the 
Anchor Investor Application Form, as the case may be, and which shall be considered as the 
application for the Allotment pursuant to the terms of the Red Herring Prospectus and the 
Prospectus 

Bid Lot [ǒ] Equity Shares and in multiples of [¶] 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 shall not accept any Bids for the Offer, being [ǒ], which shall be 
published in all editions of [ǒ] (a widely circulated English national daily newspaper), all 

editions of [ǒ] (a widely circulated Hindi national daily newspaper) and [ǒ] edition of [ǒ] (a 
widely circulated Kannada newspaper, Kannada being the regional language of Karnataka, 
where our Registered Office is located) and 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, which shall also be notified in an 
advertisement in the same newspaper in which the Bid/ Offer Opening Date was published,  
and also intimated to SCSBs, the Sponsor Bank and other Designated Intermediaries. Our 
Company and the Selling Shareholders, in consultation with the BRLMs, may decide to close 

the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date, subject 
to the conditions imposed by 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 for the Offer, being [ǒ], which shall be 
published in all editions of [ǒ] (a widely circulated English national daily newspaper), all 
editions of [ǒ] (a widely circulated Hindi national daily newspaper) and [ǒ] edition of [ǒ] (a 
widely circulated Kannada newspaper, Kannada being the regional language of Karnataka 
where our Registered Office is located) 

Bid/Offer Period Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and 
the Bid/Offer Closing Date, inclusive of both days during which prospective Bidders 
(excluding Anchor Investors) can submit their Bids, including any revisions thereof in 
accordance with the SEBI ICDR Regulations and the terms of the Red Herring Prospectus. 
Provided however that the Bidding shall be kept open for a minimum of three Working Days 
for all categories of Bidders, other than Anchor Investors. 
 
Our Company and the Selling Shareholders, in consultation with the BRLMs may decide to 

close the Bidding Period by QIBs one day prior to the Bid/Offer Closing Date which shall 
also be notified in an advertisement in the same newspapers in which the Bid/Offer Opening 
Date was published, in accordance with SEBI ICDR Regulations 

Bidder/Applicant 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 Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for 
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations 
for CDPs 

Book Building Process The book building process as described in Schedule XIII of the SEBI ICDR Regulations, in 
terms of which the Offer is being made 

Book Running Lead 

Managers/ BRLMs 

ICICI Securities Limited and Nomura Financial Advisory and Securities (India) Private 

Limited 

Broker Centres Broker centres notified by the Stock Exchanges, where Bidders (other than Anchor Investors) 
can submit the ASBA Forms to a Registered Broker. The details of such Broker Centres, along 
with the names and contact details of the Registered Brokers are available on the respective 
websites of the Stock Exchanges (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, after the Anchor Investor Bidding Date 

Cap Price Higher end of the Price Band, above which the Offer Price and Anchor Investor Offer Price 
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Term Description 

will not be finalised and above which no Bids will be accepted 

Cash Escrow and Sponsor 
Bank Agreement 

Agreement to be entered among our Company, the Selling Shareholders, the Registrar to the 
Offer, the BRLMs and the Bankers to Offer, for inter alia the appointment of the Sponsor 
Bank, for the collection of the Bid Amounts from the Anchor Investors, transfer of funds to the 

Public Offer Account, and where applicable remitting refunds, if any, on the terms and 
conditions thereof, in accordance with UPI Circulars 

Circular on Streamlining of 
Public Offers/UPI Circular 

Circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 read with the 
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, the circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, the circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and the circular no. 
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, the circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020 and any subsequent circulars or 

notifications issued by SEBI in this regard 

Client ID Client identification number maintained with one of the depositories in relation to the demat 
account 

Collecting Depository 
Participants/CDPs 

A depository participant, as defined under the Depositories Act, 1996 and registered under 
Section 12(1A) of the SEBI Act 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 issued by SEBI as per the list available on the websites of BSE and NSE, as updated from 

time to time 

Cut-off Price Offer Price as finalised by our Company and the Selling Shareholders, in consultation with 
the BRLMs, which shall be any price within the Price Band. 
 
Only Retail Individual Investors Bidding in the Retail 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 Biddersô address, names of the Biddersô father/husband, 
investor status, occupation and bank account details and UPI ID, wherever applicable 

Designated 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 CDP Locations Such locations of the Collecting Depository Participants where Bidders (except Anchor 
Investors) can submit the ASBA Forms. The details of such Designated CDP Locations, along 
with the names and contact details of the CDPs are available on the respective websites of the 
Stock Exchanges (www.bseindia.com and www.nseindia.com) and updated from time to time 

Designated Date The date on which funds are transferred from the Escrow Account by the Escrow Bank and 
instructions are given to the SCSBs to unblock the ASBA Accounts and transfer the amounts 
blocked by the SCSBs, from the ASBA Accounts, to the Public Offer Account or the Refund 
Account, as applicable, in terms of the Red Herring Prospectus and the Prospectus following 

which the Equity Shares will be allotted in the Offer, and the aforesaid transfer and instructions 
shall be issued only after finalisation of Basis of Allotment in consultation with the Designated 
Stock Exchange 

Designated Intermediaries In relation to ASBA Forms submitted by RIIs by authorising an SCSB to block the Bid Amount 
in the ASBA Account, Designated Intermediaries shall mean SCSBs. In relation to ASBA 
Forms submitted by RIIs 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/agents, Registered Brokers, CDPs and RTAs. In relation to ASBA 

Forms submitted by QIBs and Non-Institutional Bidders, Designated Intermediaries shall 
mean Syndicate, Sub-Syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAs. 

Designated RTA Locations Such locations of the RTAs where Bidders (except Anchor Investors) can submit the ASBA 
Forms. The details of such Designated RTA Locations, along with the names and contact 
details of the RTAs eligible to accept ASBA Forms are available on the respective websites of 
the Stock Exchanges (www.nseindia.com and www.bseindia.com) and updated from time to 
time 

Designated Stock Exchange [ǒ] 

Draft Red Herring Prospectus/ 
DRHP 

This draft red herring prospectus dated June 10, 2020, issued in accordance with the SEBI 
ICDR Regulations, which does not contain complete particulars of the price at which our 
Equity Shares will be Allotted and the size of the Offer, including any addenda or corrigenda 
thereto 

Eligible NRI 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 ASBA Form and the Red 
Herring Prospectus will constitute an invitation to subscribe to or purchase the Equity Shares 

Escrow Account Account opened with Escrow Bank and in whose favour the Anchor Investors will transfer 
money through direct credit or NACH or NEFT or RTGS in respect of the Bid Amount when 
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Term Description 

submitting a Bid 

Escrow Bank A bank, which is a clearing member and registered with SEBI as a banker to an Offer under 
the SEBI (Bankers to an Issue) Regulations, 1994, and with whom the Escrow Account will 

be opened, in this case being [¶] 

First Bidder / Sole Bidder  The Bidder whose name shall be mentioned in the Bid cum Application Form or the 

Revision Form and in case of joint Bids, whose name appears as the first holder of the 
beneficiary account held in joint names 

Floor Price The lower end of the Price Band, subject to any revisions thereof, at or above which the Offer 
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be 
accepted, and which shall not be less than the face value of the Equity Shares 

Fresh Issue The issue of up to [ǒ] Equity Shares aggregating up to 1,100.0 million by our Company for 
subscription pursuant to the terms of the Red Herring Prospectus  

Frost & Sullivan Report Report titled ñAssessing the Market Potential of Information Technology Services Marketò 
dated June, 2020, that our Company has commissioned from Frost & Sullivan   

General Information 
Document 

The General Information Document for investing in public issues prepared and issued in 
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by 
SEBI and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated 
November 10, 2015, the circular (CIR/CFD/DIL/1/2016) dated January 1, 2016 and 
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016, circular 

(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular no. 
(SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3, 2019, circular no. 
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019, circular no. 
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no. 
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019 issued by SEBI, and the 
circular no. (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020, as amended from 
time to time. The General Information Document shall be available on the websites of the 
Stock Exchanges, and the BRLMs. 

Gross Proceeds The gross proceeds of the Fresh Issue that will be available to our Company  

ICICI Securities  ICICI Securities Limited 

Maximum RII Allottees The maximum number of RIIs who can be allotted the minimum Bid Lot. This is computed 
by dividing the total number of Equity Shares available for Allotment to RIIs by the 
minimum Bid Lot, subject to valid Bids being received at or above the Offer Price 

Minimum Promoterôs 

Contribution 

Aggregate of 20% of the fully diluted post-Offer equity share capital of our Company that 

are eligible to form part of the minimum promoterôs contribution, as required under the 
provisions of the SEBI ICDR Regulations, held by our Promoter that shall be locked-in for 
a period of three years from the date of Allotment 

Monitoring Agency [ǒ] 

Monitoring Agency 
Agreement 

Agreement to be entered into between our Company and the Monitoring Agency 

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 

National Investment Fund National Investment Fund set up by resolution F. No. 2/3/2005-DD-II dated November 23, 
2005 of the GoI, published in the Gazette of India 

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

Net Proceeds Gross Proceeds less Offer expenses to the extent applicable to the Fresh Issue. For further 
details, see ñThe Offerò on page 59 

Nomura  Nomura Financial Advisory and Securities (India) Private Limited 

Non-Institutional 
Investors/NIIs 

All Bidders that are not QIBs (including Anchor Investors) or Retail Individual Investors, who 
have Bid for Equity Shares for an amount of more than 200,000 (but not including NRIs other 
than Eligible NRIs) 

Non-Institutional Portion The portion of the Offer, being not more than 15% of the Offer or [ǒ] Equity Shares, available 
for allocation on a proportionate basis to Non-Institutional Investors, subject to valid Bids 
being received at or above the Offer Price 

Offer The initial public offer of up to [ǒ] Equity Shares of face value of 2 each for cash at a price 
of [ǒ] each aggregating up to [ǒ] million, consisting of: 
 
(i) Fresh Issue of up to [ǒ] Equity Shares aggregating up to 1,100.0 million; 
(ii)  Offer for Sale of up to 35,663,585 Equity Shares aggregating up to [ǒ] million by the 

Selling Shareholders. 
  
The Offer, aggregating up to [ǒ] million, comprise an Offer to the public of up to [ǒ] Equity 
Shares 

Offer Agreement The agreement dated June 10, 2020, entered into among our Company, the Selling 
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Term Description 

Shareholders and the BRLMs, pursuant to which certain arrangements are agreed to in relation 
to the Offer 

Offer for Sale The offer for sale of up to 35,663,585 Equity Shares by the Selling Shareholders at the Offer 
Price aggregating up to [ǒ] million in the Offer 

Offer Price The final price at which Equity Shares will be Allotted to the successful Bidders (except 
Anchor Investors), as determined in accordance with the Book Building Process and 
determined by our Company and the Selling Shareholders, in consultation with the BRLMs, 
in terms of the Red Herring Prospectus on the Pricing Date 

Offer Proceeds The proceeds that will be available to our Company. For details of the proceeds of the Offer, 
see ñObjects of the Offerò on page 98 

Offered Shares Up to 35,663,585 Equity Shares aggregating up to [ǒ] million offered by the Selling 
Shareholders in the Offer for Sale 

Price Band Price band of the Floor Price of [ǒ] and a Cap Price of [ǒ], including any revisions thereof. 
  
The Price Band and the minimum Bid Lot size for the Offer will be decided by our Company 
and the Selling Shareholders, in consultation with the BRLMs, and shall be advertised in all 
editions of [ǒ] (a widely circulated English national daily newspaper), all editions of [ǒ] (a 
widely circulated Hindi national daily newspaper) and the [ǒ] edition of [ǒ] (a widely 

circulated Kannada newspaper, Kannada being the regional language of Karnataka where 
our Registered Office is located) 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 Selling Shareholders, in consultation with the 
BRLMs, shall finalise the Offer Price 

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

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

Public Offer Account Bank A bank which is a clearing member and registered with SEBI as a banker to an issue and with 
whom the Public Offer Account will be opened for collection of Bid Amounts from Escrow 

Account and ASBA Account on the Designated Date, in this case being [¶] 

QIB Portion The portion of the Offer, being not less than 75% of the Offer or [ǒ] Equity Shares to be 
Allotted to QIBs 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 Selling 
Shareholders, in consultation with the BRLMs), subject to valid Bids being received at or 
above the Offer Price or Anchor Investor Offer Price (for Anchor Investors) 

Qualified Institutional Buyers/ 
QIBs 

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 SEBI ICDR Regulations, which will not have the complete particulars of the 
Offer Price and the size of the Offer, including any addenda or corrigenda thereto. The Red 
Herring Prospectus will be filed with the RoC at least three Working Days before the 
Bid/Offer Opening Date and will become the Prospectus after filing with the RoC after the 
Pricing Date 

Refund Account Account opened with the Refund Bank from which refunds, if any, of the whole or part of the 
Bid Amount shall be made to the Bidders, if required 

Refund Bank The bank with whom the Refund Account will be opened, in this case being [¶] 

Registered Brokers Stock brokers registered under the Securities and Exchange Board of India (Stock Brokers) 
Regulations, 1992, as amended, 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, issued by SEBI 

Registrar Agreement The agreement dated May 27, 2020, entered into 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 and Share Transfer 
Agents/RTAs 

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the 
Designated RTA Locations as per the list available on the websites of BSE and NSE and the 
UPI Circular 

Registrar to the Offer KFIN Technologies Private Limited  

Retail Individual 
Investors/RIIs 

Individual Bidders whose Bid Amount for Equity Shares in the Offer is not more than 200,000 
in any of the bidding options in the Offer (including HUFs applying through their karta and 
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Term Description 

Eligible NRIs) 

Retail Portion The portion of the Offer, being not more than 10% of the Offer or [ǒ] Equity Shares, available 
for allocation to Retail Individual Investors subject to valid Bods being received at or above 
the Offer Price, which shall not be less than the minimum Bid lot, subject to availability in the 

Retail Portion  

Revision Form The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in 
any of their ASBA Forms or any previous Revision Form(s), as applicable. QIBs and Non-
Institutional Investors are not permitted to withdraw their Bid(s) or lower the size of their 
Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage 
 
Retail Individual Investors can revise their Bids during the Bid/Offer Period and withdraw their 
Bids until Bid/Offer Closing Date 

Self-Certified Syndicate 
Banks/SCSBs 

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using 
the 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&intmId=34 
and https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId 
=35, as applicable and as updated from time to time or such other website as may be 
prescribed by SEBI from time to time; and (b) in relation to ASBA (using the UPI 
Mechanism), a list of which is available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised 
Fpi=yes&intmId=40, or such other website as may be prescribed by SEBI and updated from 
time to time. 
 
Applications through UPI in the Offer can be made only through the SCSBs mobile 
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile 
application, which, are live for applying in public issues using UPI mechanism is provided 
as Annexure óAô to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 
26, 2019. The said list shall be updated on the SEBI website 

Share Escrow Agent Share escrow agent appointed pursuant to the Share Escrow Agreement, namely [¶] 

Share Escrow Agreement The agreement to be entered into among the Selling Shareholders, our Company and the 
Share Escrow Agent in connection with the transfer of the Offered Shares 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, and in case of 
RIIs, only ASBA Forms with UPI 

Sponsor Bank [¶], being a Banker to the Offer registered with SEBI to be appointed by our Company to act 
as a conduit between the Stock Exchanges and the National Payments Corporation of India in 

order to push the mandate collect requests and/or payment instructions of the RIIs using the 
UPI and carry out any other responsibilities, in terms of the Circular on Streamlining of Public 
Offers 

State Government The government of a state in India 

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

Syndicate Agreement The agreement to be entered into among the Members of the Syndicate, our Company and the 

Selling Shareholders in relation to the collection of Bid cum Application Forms by the 
Syndicate Members (other than Bids directly submitted to the SCSBs under the ASBA process 
and Bids submitted to the Registered Brokers at the Broker Centres) 

Syndicate Members Intermediaries registered with the SEBI who are permitted to accept bids, applications and 
place orders with respect to the Offer, and carry out activities as an underwriter, as may be 
appointed by our Company, in consultation with the BRLMs 

Syndicate/Members of the 

Syndicate 

Collectively, 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, as a non-banking financial company registered with 
the RBI and recognised as a systemically important non-banking financial company by the 
RBI. 

Underwriters The underwriters to be appointed in terms of the Underwriting Agreement 

Underwriting Agreement The agreement to be entered into among our Company, the Selling Shareholders and the 
Underwriters on or after the Pricing Date but prior to filing of the Prospectus with the RoC  

UPI ID ID created on UPI for single-window mobile payment system developed by the NPCI  

UPI Mandate Request A request (intimating the RII by way of a notification on the UPI linked mobile application 
(such mobile applications as disclosed by SCSBs on the website of SEBI) and by way of a 
SMS directing the RII to such UPI linked mobile application) to the RII initiated by the 
Sponsor Bank to authorise blocking of funds on the UPI application equivalent to Bid 

Amount and subsequent debit of funds in case of Allotment 

UPI Mechanism  The bidding mechanism that may be used by an RII to make a Bid in the Offer in accordance 

https://www/
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Term Description 

with the Circular on Streamlining of Public Issues 

UPI PIN ID created on the UPI for single window clearance mobile payment system developed by 
the NPCI 

Working Day(s) Any day, other than the second and fourth Saturdays of each calendar month, Sundays and 

public holidays, on which commercial banks in Mumbai are open for business, provided 
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period, 
ñWorking Dayò shall mean any day, excluding all Saturdays, Sundays and public holidays, 
on which commercial banks in Mumbai are open for business; and (c) period between the 
Bid/Offer Closing Date and the 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, as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated 
January 21, 2016, other circulars issued by SEBI (including UPI Circulars), and the Circular 

on Streamlining of Public Issues 

 

CONVENTIONAL AND GENERAL TERMS AND ABBREVIATIONS   

 

Term Description 

AIF(s) Alternative Investment Funds, as defined in, and registered under the SEBI AIF Regulations 

BSE BSE Limited 

CAGR Compounded Annual Growth Rate 

Category I AIF AIFs who are registered as ñCategory I Alternative Investment Fundsò under the SEBI AIF 
Regulations 

Category II AIF AIFs who are registered as ñCategory II Alternative Investment Fundsò under the SEBI AIF 
Regulations 

Category III AIF AIFs who are registered as ñCategory III Alternative Investment Fundsò under the SEBI AIF 

Regulations 

CCI Competition Commission of India 

CDSL Central Depository Services (India) Limited 

CEO Chief Executive Officer 

CFO Chief Financial Officer 

CFO Chief Financial Officer 

CIOs Chief Information Officer 

CDOs Chief Data Officer 

CMOs Chief Marketing Officer 

Companies Act / Companies 

Act, 2013 

Companies Act, 2013, read with the rules, regulations, notifications, clarifications and 

modifications thereunder 

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

Competition Act Competition Act, 2002 

CSR Corporate Social Responsibility 

CTOs Chief Technology Officer 

Demat Dematerialised 

Depositories Act  The Depositories Act, 1996 

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

Depository Participant  Depository participant as defined under the Depositories Act 

DIN Director Identification Number 

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

DPA Digital Process Automation 

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and 
Industry, Government of India earlier known as Department of Industrial Policy and 
Promotion, Ministry of Commerce and Industry, Government of India 

DP ID Depository Participantôs Identity number 

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation and Exceptional Items - 
Impairment of goodwill 

EGM Extraordinary General Meeting  

EPF Act Employeesô Provident Fund and Miscellaneous Provisions Act, 1952 

EPS Earnings per share in accordance with Indian Accounting Standard 33 (Ind AS 33) - 
Earnings per share 

ESI Act Employeesô State Insurance Act, 1948 

ESOP Employee stock option plan 
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Term Description 

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

FCPA Foreign Corrupt Practices Act of 1977 

FDI Foreign direct investment 

FDI Policy The consolidated FDI Policy, effective from August 28, 2017, issued by the DIPP (now 
DPIIT), and any modifications thereto or substitutions thereof, issued from time to time 

FEMA The Foreign Exchange Management Act, 1999 read with rules, regulations, notifications, 
circulars and directions thereunder 

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

Finance Act Finance Act, 2020 

Financial Year/Fiscal/Fiscal 

Year 

The period of 12 months commencing on April 1 of the immediately preceding calendar 

year and ending on March 31 of that particular calendar year 

FlytOS Flight Operating System  

FPIs Foreign Portfolio Investors, as defined and registered with SEBI under SEBI FPI 
Regulations 

FVCI  Foreign venture capital investors as defined and registered with SEBI under the SEBI 
FVCI Regulations 

GAAR General Anti-Avoidance Rules 

GDP Gross Domestic Product 

GoI/Central Government/ 
Government 

The Government of India 

GST Goods and services tax 

HUF(s) Hindu Undivided Family(ies) 

ICAI Institute of Chartered Accountants of India 

ICDS Income Computation and Disclosure Standards 

IFRS International Financial Reporting Standards 

IFSC Indian Financial System Code 

Income Tax Act Income Tax Act, 1961 

Ind AS Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013, as 
notified under Rule 3 of Companies (Indian Accounting Standard) Rules, 2015, as amended 

India Republic of India 

Indian GAAP Accounting standards notified under section 133 of the Companies Act, 2013 read with 
Companies (Accounting Standards) Rules 2006 (as amended) and the Companies 

(Accounts) Rules, 2014, as amended 

IPO Initial public offering 

INR/Rupee/ /Rs.  Indian Rupee, the official currency of the Republic of India 

LIBOR London Inter-bank Offered Rate 

LLP Limited Liability Partnership 

MCA Ministry of Corporate Affairs, GoI 

MCLR Margin Cost of Funds based Lending Rate 

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

N.A. Not applicable 

NACH National Automated Clearing House 

NCDs Non-convertible debentures 

NEFT National Electronic Funds Transfer 

NOIDA New Okhla Industrial Development Authority 

Novel Coronavirus  Severe acute respiratory syndrome coronavirus 2, a strain of coronavirus that 
causes coronavirus disease 2019, a respiratory illness. 

NPCI  National Payments Corporation of India 

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

NRI A person resident outside India, who is a citizen of India as defined under the Foreign 
Exchange Management (Deposit) Regulations, 2016, or an óOverseas Citizen of Indiaô 
cardholder within the meaning of Section 7(A) of the Citizenship Act, 1955 

NSDL  National Securities Depository Limited 

NSE National Stock Exchange of India Limited 

NSI National Systems Integrator 

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 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 FEMA. OCBs are not allowed to invest in 
the Offer 

https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fen.wikipedia.org%2Fwiki%2FVirus_strain&data=02%7C01%7Csuman.prabhu%40khaitanco.com%7C81b473569b55407a728e08d809e574c3%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637270228435470978&sdata=lAi%2B12wtMvtyblcwOvkOmFyFDTdLxRARrEcd8LePs30%3D&reserved=0
https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fen.wikipedia.org%2Fwiki%2FCoronavirus&data=02%7C01%7Csuman.prabhu%40khaitanco.com%7C81b473569b55407a728e08d809e574c3%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637270228435470978&sdata=3GP9cYAq7sER7gZVQb0p4jTVT6XvHs67AosxqN5B%2Fz0%3D&reserved=0
https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fen.wikipedia.org%2Fwiki%2FCoronavirus_disease_2019&data=02%7C01%7Csuman.prabhu%40khaitanco.com%7C81b473569b55407a728e08d809e574c3%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637270228435470978&sdata=9TjL0F3kbw28r%2BNRf7WVa3OKLfa9ivCpBLHSFTcEYns%3D&reserved=0
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Term Description 

P/E Ratio Price/Earnings Ratio 

PAN Permanent account number 

PAT Profit after tax 

RBI Reserve Bank of India 

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

SBO Rules Companies (Significant Beneficial Owners) Rules, 2018 

SCRA Securities Contract (Regulation) Act, 1956 

SCRR Securities Contracts (Regulation) Rules, 1957 

SE Act Shops and establishment legislations as enacted by various state governments 

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 ESOP Regulations  Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 
2014 

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 SBEB Regulations Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 
2014 

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

SGST Act, 2017 State Goods and Services Tax Act, 2017, as enacted by various state governments 

STT Securities Transaction Tax 

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

Regulations, 2011 

Trademarks Act Trademarks Act, 1999 

UPI Unified Payments Interface, a payment mechanism that allows instant transfer of money 
between any two persons bank account using a payment address which uniquely identifies a 
personôs bank account, and developed by NPCI 

U.S. GAAP Generally Accepted Accounting Principles in the United State of America 

U.S. Securities Act U.S. Securities Act of 1933, as amended 

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

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

VAPT Vulnerability Assessment Penetration Testing  

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

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI AIF 
Regulations, as the case may be 

Wilful Defaulter An entity or person categorised as a wilful defaulter by any bank or financial institution or 
consortium thereof, in terms of regulation 2(1)(lll) of the SEBI ICDR Regulations 

 

INDUSTRY RELATED TERMS  

 
Term Description 

AI  Artificial Intelligence  

APAC Asia Pacific 

API Application Programming Interface   

AWS Amazon Web Services 

BFSI Banking, Financial Service and Insurance 

BPM Business Process Management  

BU Business Unit  

COE Centre of Excellence  

DBS Digital Business Service  

DBS-PGS Digital Business Solutions ï PIMCORE Group   

DC Digital Cloud  

DCM  Digital Content Monetisation   

EDR End point Detection and Response  

EduTech Educational Technology  

EDW Enterprise Data Warehouse 

ER&D Engineering Research and Design 

FY Fiscal year 

GTM Go-To-Market 
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Term Description 

HiTech High Technology 

iBPMS intelligent Business Process Management   

IMF International Monetary Fund 

IMSS Infrastructure Management & Security Services  

IoT Internet of Things  

ISVs Independent Software Vendors  

IT Information Technology  

IT-BPM Information Technology ï Business Process Management 

ITeS Information Technology enabled Services 

ITOM Information Technology and Operations Management  

ITSM Information Technology Service Management  

KPIs Key Performance Indicators 

LATAM  Latin America 

MDR Managed Detection and Response  

ML Machine Learning  

MTTD Mean Time To Detect   

MTTR Mean Time to Resolution / Response   

MVP Minimum Viable Product   

NFV Network Function Virtualisation  

NLP Natural Language Process  

NOC Network Operations Centre  

OCR Optical Character Recognition  

OEMs Original Equipment Manufacturers 

OSP Other Service Provider  

PES Product Engineering Services  

R&D Research and Development 

RFID Radio-frequency Identification 

RFP Request for Proposal  

RPA Robotic Process Automation  

RMA Return Merchandise Authorisation   

ROS Robotics Operating System  

SaaS Software as a Service  

SCADA Supervisory Control And Data Acquisition  

SDN Software-Defined Networking  

SD-WAN Software-defined Wide Area Network  

UI User Interface  

UK United Kingdom 

VPN Virtual Private Network  

WFH Work from home 

 
 

The words and expressions used but not defined in this Draft Red Herring Prospectus will to the extent applicable 

have the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the SEBI ICDR 

Regulations, the SCRA, the Depositories Act and the rules and regulations made thereunder.   
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA  

AND CURRENCY OF PRESENTATION   

 

Certain Conventions 

 
All references to ñIndiaò contained in this Draft Red Herring Prospectus are to the Republic of India. All references 

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 to the ñUSò, ñUSAò or ñUnited Statesò are to the United States of America and its territories and 

possessions. 

 

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the 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 Consolidated Financial Statements. The restated consolidated summary statements of 

assets and liabilities as at March 31, 2020, March 31, 2019 and March 31, 2018 (proforma) and the restated 

consolidated summary statement of profit and loss (including other comprehensive income), cash flow statement 

and changes in equity for the years ended March 31, 2020 , March 31, 2019 and March 31, 2018 (proforma) of 

the Company and its subsidiary (collectively "the Group") together with the summary statement of significant 

accounting policies, and other explanatory information thereon, derived from audited financial statements as at 

and for the year ended March 31, 2020 prepared in accordance with the Ind AS, and the audited financial 

statements as at and for the year ended March 31, 2019 and March 31, 2018 prepared in accordance with Indian 

GAAP and restated in accordance with the SEBI ICDR Regulations, and the SEBI circular no. 

SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 and the Guidance Note on ñReports in Company 
Prospectuses (Revised 2019)ò issued by ICAI. 

 

There are significant differences between Indian GAAP, Ind AS, U.S. GAAP and IFRS. Our Company does not 

provide reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to 

explain those differences or quantify their impact on the financial data included in this Draft Red Herring 

Prospectus and it is urged that you consult your own advisors regarding such differences and their impact on our 

financial data. Accordingly, the degree to which the financial information included in this Draft Red Herring 

Prospectus will provide meaningful information is entirely dependent on the readerôs level of familiarity with 

Indian accounting policies and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any 

reliance by persons not familiar with Indian accounting policies and practices on the financial disclosures 

presented in this Draft Red Herring Prospectus should, accordingly, be limited. 

 
Our Company had a wholly owned subsidiary, Happiest Minds Technologies LLC, as on March 31, 2020 

(ñErstwhile Subsidiaryò). Accordingly, our Company has disclosed restated consolidated financial statements 

of the Group for Fiscal 2020, Fiscal 2019, and Fiscal 2018 in this Draft Red Herring Prospectus. However, the 

Erstwhile Subsidiary was wound-up pursuant to a certification of termination with effect from June 1, 2020. For 

details please see ñHistory and Certain Corporate Matters ï Our Subsidiaryò on page 171.   

 

Our Auditors, S.R. Batliboi & Associates LLP, have provided no assurance on the prospective financial 

information or projections as disclosed in ñObjects of the Offerò on page 98 and have performed no service with 

respect to it.  

 

Our Companyôs financial year commences on April 1 of the immediately preceding calendar year and ends on 
March 31 of that particular calendar year, so all references to a particular financial year or fiscal are to the 12-

month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that 

particular calendar year. Unless the context requires otherwise, all references to a year in this Draft Red Herring 

Prospectus are to a calendar year and references to a Fiscal/Fiscal Year are to the year ended on March 31, of that 

calendar year. 

  

Unless the context otherwise indicates, 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 27, 138 

and 293, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of 
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amounts derived from the Restated Consolidated Financial Statements. 

 

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject 

to rounding adjustments. All decimals have been rounded off to one decimal point, except data with respect to the 

per issue price or transfer price of the shares of the Company. In certain instances, (i) the sum or percentage 
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a 

column or row in certain tables may not conform exactly to the total figure given for that column or row.  

 

Any such discrepancies in this Draft Red Herring Prospectus in any table between the total and the sums of the 

amounts listed are due to rounding off. Further, any figures sourced from third-party industry sources may be 

rounded off to other than one decimal point to conform to their respective sources. 

 

Industry and Market Data  

 

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

derived from publicly available information as well as industry publications and sources.  

 
Information has been included in this Draft Red Herring Prospectus based on the report titled ñAssessing the 

Market Potential of Information Technology Services Marketò dated June, 2020, that we have commissioned from 

Frost & Sullivan (ñFrost & Sullivan  Reportò) and other publicly available documents and information, including, 

but not restricted to materials issued or published by the Government of India and certain of its ministries, trade, 

and industry specific publications, and other relevant third-party sources.  

 

For details of risks in relation to the Frost & Sullivan Report, see ñRisk Factors ï Industry information included 

in this Draft Red Herring Prospectus has been derived from an industry report commissioned by us for such 

purpose. There can be no assurance that such third-party statistical, financial and other industry information is 

complete, reliable or accurateò on page 49. The Frost & Sullivan Report is subject to the following disclaimer: 

 
ñThis independent market research study "Assessing the market potential of information technology services 

marketô' has been prepared for Happiest Minds Technologies Limited in relation to an initial public offering 

("IPO") in connection with its listing on the leading stock exchange(s). 

 

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

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

sources, including official publications and research reports. Frost & Sullivan's estimates and assumptions are 

based on varying levels of quantitative and qualitative analyses, including industry journals, company reports 

and information in the public domain. 

 

Frost & Sullivan 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. 

 

This Frost & Sullivan report is prepared for the Company's internal use, submission, and sharing with the relevant 

partners as well as for inclusion in the Offer Documents, in full or in parts as may be decided the Company.ò 
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Industry publications generally state that the information contained in such publications has been obtained from 

sources generally believed to be reliable, but their accuracy, completeness and underlying assumptions are not 

guaranteed, and their reliability cannot be assured and accordingly, investment decisions should not be on such 

information. Although we believe that the industry and market data used in this Draft Red Herring Prospectus is 

reliable, such data has not been independently verified by us, the Selling Shareholders, the BRLMs or any of our 
or their respective affiliates or advisors and none of these parties make any representation as to the accuracy of 

this information. The data used in these sources may have been reclassified by us for the purposes of presentation. 

Data from these sources may also not be comparable. 
 

The extent to which the market and industry data presented in this Draft Red Herring Prospectus is meaningful 
depends upon the readerôs familiarity with and understanding of the methodologies used in compiling such data. 

There are no standard data gathering methodologies in the industry in which the business of our Company is 

conducted, and methodologies and assumptions may vary widely among different market and industry sources. 
 

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various 
factors, including those discussed in ñRisk Factorsò on page 27. Accordingly, investment decisions should not be 

based solely on such information. 
 

In accordance with the SEBI ICDR Regulations, the section ñBasis for Offer Priceò on page 106 includes 

information relating to our peer group companies. Such information has been derived from publicly available 
sources, and neither we nor the BRLMs have independently verified such information. Accordingly, no 

investment decision should be made solely on the basis of this information. 

 

Certain non-GAAP financial measures and certain other statistical information relating to our operations and 

financial performance like EBITDA have been included in this Draft Red Herring Prospectus. We compute and 

disclose such non-GAAP financial measures and such other statistical information relating to our operations and 

financial performance as we consider such information to be useful measures of our business and financial 

performance. These non-GAAP financial measures and other statistical and other 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 measures and statistical 

information of similar nomenclature that may be computed and presented by other companies and are not 
measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled 

measures presented by other companies. 
 

Currency and Units of Presentation  
 

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

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

currency of the United States of America. 

 

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have 
been expressed in millions. One million represents ó0.1 croreô, 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 or may be rounded off to other than one decimal point in the respective sources, such figures appear in 

this Draft Red Herring Prospectus expressed in such denominations or rounded ï off as provided in their respective 

sources. 
 

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. 
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The exchange rates of certain currencies used in this Draft Red Herring Prospectus into Indian Rupees for the 

periods indicated are provided below: 
 

Currency As on March 31, 2020 

( )(1) 

As on March 31, 2019 

( )(2) 

As on March 31, 2018 ( )(3) 

1 USD 75.37 69.17 65.04 
(Source for 1 USD: www.fbil.org and www.rbi.org.in) 

 (1) In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday has 

been considered 

(2) Exchange rate as on March 29, 2019, as RBI reference rate is not available for March 31, 2019 and March 30, 2019 being a Sunday and 

Saturday, respectively 

(3) Exchange rate as on March 28, 2018, as RBI reference rate is not available for March 31, 2018, March 30, 2018 and March 29, 2018 

being a Saturday and public holidays, respectively 
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FORWARD-LOOKING STATEMENTS  
 

This Draft Red Herring Prospectus contains certain ñforward-looking statementsò. These forward-looking 

statements include statements which can generally be identified by words or phrases such as ñaimò, ñanticipateò, 

ñbelieveò, ñexpectò, ñestimateò, ñintendò, ñlikely toò, ñobjectiveò, ñplanò, ñproposeò, ñprojectò, ñwillò, ñwill 

continueò, ñseek toò, ñwill pursueò, or other words or phrases of similar import. Similarly, statements that describe 

our Companyôs strategies, objectives, plans or goals are also forward-looking statements. All statements regarding 

our expected financial conditions, results of operations, business plans and projects are óforward ï looking 

statementô. All statements in this Draft Red Herring Prospectus that are not statements of historical fact are 

óforward ï looking statementsô. 
 

These forward-looking statements, whether made by us or a third-party, are based on our current plans, estimates, 

presumptions 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 or assumptions associated with the expectations with respect to, but not 

limited to, regulatory changes pertaining to the industry in which our Company operates and our ability to respond 

to them, our ability to successfully implement our strategy, our growth and expansion, technological changes, our 

exposure to market risks, general economic and political conditions in India which have an impact on our business 

activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence 

in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial 

markets in India and globally, changes in domestic laws, regulations and taxes, changes in competition in the 

industry and incidence of any natural calamities and/or acts of violence. Important factors that could cause actual 

results to differ materially from our Companyôs expectations include, but are not limited to, the following:  

 
Á Our inability to effectively manage our rapid growth, which could place significant demands on our 

management personnel, systems and resources; 

Á Our failure to attract and retain highly skilled IT professionals could result in our Company not having the 

necessary resources to properly staff projects; 

Á Our success depends substantially on the continuing services of our Promoter, senior executives and other 

key personnel; 

Á We do not have long-term commitments with our customers, and our customers may terminate contracts 

before completion, negotiate adverse terms of the contract or choose not to renew contracts; 

Á We operate in a rapidly evolving industry, which makes it difficult to evaluate our future prospects and 

may increase the risk that we will not continue to be successful 

Á If we fail to integrate or manage acquired companies efficiently, or if the acquired companies are difficult 
to integrate, divert management resources or do not perform to our expectations, we may not be able to 

realise the benefits envisioned for such acquisitions; 

Á Our profitability will suffer if we are not able to maintain our resource utilisation levels and productivity 

levels; and  

Á If we are unable to collect our receivables from, or bill our unbilled services to, our customers, our results 

of operations and cash flows could be materially adversely affected 

 

Certain information in ñIndustry Overviewò, ñOur Businessò and ñManagementôs Discussion and Analysis of 

Financial Condition and Results of Operationsò on  pages 113, 138 and 293, respectively has been obtained from 

the report titled ñAssessing the Market Potential of Information Technology Services Marketò dated June, 2020 

issued by Frost & Sullivan. 

 
For a further discussion of factors that could cause our actual results to differ from our expectations, see ñRisk 

Factorsò, ñOur Businessò and ñManagementôs Discussion and Analysis of Financial Condition and Results of 

Operationsò on pages 27, 138 and 293, 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 differ from those that have been estimated and are not a guarantee of future performance.  
 

Although we believe that the assumptions on which such forward-looking statements are based are reasonable, 
we cannot assure investors that the expectations reflected in these forward-looking statements will prove to be 

correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking 

statements and not to regard such statements as a guarantee of future performance. 
 

Forward-looking statements reflect the current views of our Company as on the date of this Draft Red Herring 
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Prospectus and are not a guarantee of future performance. These statements are based on the managementôs belief 

and assumptions, which in turn are based on currently available information. Although we believe the assumptions 

upon which these forward-looking statements are based are reasonable, any of these assumptions as well as 

statements based on them could prove to be inaccurate. Neither our Company, the Selling Shareholders, our 

Promoter, our Directors, the BRLMs, nor any of their respective affiliates have any obligation to update or 
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence 

of underlying events, even if the underlying assumptions do not come to fruition.  

 

In accordance with regulatory requirements, our Company will ensure that investors in India are informed of 

material developments from the date of registration of the Red Herring Prospectus with the RoC until receipt of 

final listing and trading approvals by the Stock Exchanges for the Offer. The Selling Shareholders shall ensure that 

they will keep our Company and the BRLMs informed of all developments pertaining to the Offered Shares and 

themselves, that may be material from the context of the Offer. 
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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 the Red Herring Prospectus or the Prospectus when filed, 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, ñObjects 

of the Offerò, ñOur Businessò, ñIndustry Overviewò, ñCapital Structureò, ñThe Offerò ñOffer Procedureò, 

ñOutstanding Litigation and Other Material Developmentsò and ñDescription of Equity Shares and Terms of 

Articles of Associationòbeginning on pages 27, 98, 138, 113, 73, 59, 348, 318 and 363 respectively of this Draft 

Red Herring Prospectus. 

 

Primary business of our Company  

 

Positioned as ñBorn Digital. Born Agileò, we focus on delivering a seamless digital experience to our customers. 

Our offerings include, among others, digital transformation, product engineering, infrastructure management and 

security services. Our capabilities provide an end-to-end solution in the digital space. We have developed a 

customer-centric focus that aims to provide them strategically viable, futuristic and transformative digital 

solutions. We offer solutions across the spectrum of advanced digital technologies such as Robotic Process 

Automation (RPA), Software-Defined Networking/Network Function Virtualization (SDN/NFV), Big Data and 
advanced analytics, Internet of Things (IoT), cloud, Business Process Management (BPM) and security. 

 

Industry in which our Company operates 

 

Our Company operates in the information technology services industry.  
  
Name of Promoter 
 

Our Promoter is Ashok Soota. For details, see ñOur Promoter and Promoter Groupò on page 192.  
 

Offer  size  

 

Offer of Equity Shares Up to [ǒ] Equity Shares, aggregating up to [ǒ] million 

of which: 

Fresh Issue (1) Up to [ǒ] Equity Shares, aggregating up to 1,100.0 
million 

Offer for Sale (2) Up to 35,663,585 Equity Shares, aggregating up to [ǒ] 
million 

 

Notes: 
 

(1) The Offer has been authorised by a resolution passed by our Board of Directors in their meeting held on April 29, 2020. Our 

Shareholders vide a special resolution passed in their extraordinary general meeting held on May 13, 2020, authorised the Offer. 
 

(2) The Promoter Selling Shareholder and the Investor Selling Shareholder have consented to participate in the Offer for Sale, by way of 

their consent letters dated May 21, 2020 and June 4, 2020, respectively. Each of the Selling Shareholders have specifically confirmed 

that their respective portion of the Offered Shares, have been held by each one of them for a period of at least one year prior to the 

filing of this Draft Red Herring Prospectus with SEBI and are accordingly eligible for being offered for sale in the Offer as required 

by the SEBI ICDR Regulations. 

 

For further details, please see ñOffer Structureò on page 345.  

 

Objects of the Offer 
 

The Net Proceeds are proposed to be utilised towards the following objects:  
(in  million) 

Objects Amount 

To meet long term working capital requirement 1,010.0 

General corporate purpose*  [ǒ] 
*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. 
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Aggregate Pre-Offer  shareholding of Promoter, Promoter Group and Selling Shareholders as a percentage 

of the paid-up Equity Share capital  

 

Sr. 

No. 
Name of shareholder 

Pre-Offer 

Number of Equity Shares 
Percentage of paid-up 

equity share capital (%) 

(A) Promoter 

1.  Ashok Soota 68,475,924* 48.83 

 Total (A) 68,475,924 48.83 

(B) Promoter Group 

1.  Deepak Soota 49,063# 0.03 

2.  Kunku Soota 42,380# 0.03 

3.  Suresh Soota 31,459# 0.02 

4.  Usha Samuel  78,566# 0.06 

5.  Ashok Soota Medical Research LLP 17,948,784 12.80 

 Total (B) 18,150,252 12.94 

(C) Investor Selling Shareholder 

1. CMDB II  27,249,362# 19.43 

 Total (C) 27,249,362# 19.43 
* Assuming conversion of all Preference Shares held by Ashok Soota. Includes 68,291,897 Equity Shares held as on the date of this Draft Red 

Herring Prospectus and 184,027 Equity Shares to be issued upon conversion of 1,129 Preference Shares prior to the filing of the Red Herring 

Prospectus. 
#Assuming conversion of: (i) 301 Preference Shares held by Deepak Soota into 49,063 Equity Shares; (ii) 260 Preference Shares held by 

Kunku Soota into 42,380 Equity Shares; (iii) 193 Preference Shares held by Suresh Soota into 31,459 Equity Shares; and (iv) 482 Preference 

Shares held by Usha Samuel into 78,566 Equity Shares, prior to filing of the Red Herring Prospectus  

 

Summary of Selected Financial Information  

(in  million, except per share data) 

Particulars 
As at and for the Fiscal 

2020 2019 2018 

Equity share capital including instruments 
entirely in the nature of equity 

451.3  282.7  260.4  

Restated net worth  2,642.1  (672.7) (1,090.2) 

Total income 7,142.3  6,018.1  4,891.2  

Restated Profit/ (Loss) for the year 717.1  142.1  (224.7)  

Restated Earnings per equity share       

- Restated Basic 7.04  1.89   (3.13)  

- Restated Diluted 5.36  1.16  (3.13) 

Restated net asset value per equity share 26.0  (8.9) (15.2) 

Total borrowings: Current borrowings & 
Non- current borrowings (including current 
maturities of borrowings)  

784.3 759.1 902.3 

 

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

Statements 

 

Nil  

 

Summary of outstanding litigation  

 

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

been set out below:  

 
Litigation against our Company 

 

Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases 1 37.7 

Taxation matters NIL - 
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Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Actions by regulatory and statutory 
authorities 

NIL - 

 
Litigation by our Company 

 

Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Criminal cases NIL  - 

Material civil cases 1 Not quantifiable 

Taxation matters NIL - 

 
Litigation against our Promoter  

 

Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Criminal cases NIL  - 

Material civil cases NIL - 

Taxation matters NIL - 

Actions by regulatory and statutory 
authorities 

NIL - 

Disciplinary actions in the last five 
years 

NIL - 

 
Litigation by our Promoter  

 

Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases NIL - 

Taxation matters NIL - 

 
Litigation against our Directors  
 

Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases 1 231.9 

Taxation matters NIL - 

Actions by regulatory and statutory 
authorities 

NIL - 

 

Litigation by our Directors 
 

Type of proceeding Number of cases Amount involved, to the extent 

quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases NIL - 

Taxation matters NIL - 

 

Material litigation involving our group companies 

 

Our Company does not have any group companies. 

 

Risk Factors 

 

For details of the risks applicable to us, please see ñRisk Factorsò beginning on page 27. 
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Summary table of Contingent Liabilities of our Company 

 

As of March 31, 2020, our contingent liabilities, as per Ind AS 37 (Provisions, Contingent Liabilities and 

Contingent Assets), are as set out in the table below:  

 

Particulars 
As at March 31, 2020 

(  million)  

Guarantees given by banks on behalf of the Group for contractual obligations of the 

Group 

100.7 

Total 100.7 

 

For further information on our contingent liabilities as per Ind AS 37 (Provisions, Contingent Liabilities and 

Contingent Assets), see ñFinancial Statements ï Annexure VII ï Note 40 ï Commitments and Contingent 
Liabilitiesò on page 266. 

 

Summary of related party transactions 

 

Summary of the related party transactions as per Ind AS 24 - Related Party Disclosures read with the SEBI ICDR 

Regulations derived from the Restated Consolidated Financial Statements are as follows:  
(  in million) 

Nature of Transaction 

Year  

Ended 

March 

31, 2020 

Year  

Ended 

March 

31, 2019 

Year 

Ended 

March 

31, 2018 

Contribution made to post employee benefit plan:       

Happiest Minds Technologies Private Limited. Employees Group Gratuity trust 12.0 12.0 10.5 

Director's sitting fees:       

Girish Paranjape  0.9 1.2 0.7 

Guarantees received during the year:       

Ashok Soota - - 150.0 

Managerial remuneration* :       

Sashi Kumar       

Salary, wages and bonus 
- - 

24.3 

Employee stock compensation expense 
- - 

0.4 

Venkatraman Narayanan       

Salary, wages and bonus 10.7 7.9 7.6 

Employee stock compensation expense 1.0 3.4 1.8 

Ashok Soota       

Salary, wages and bonus 12.8 8.8 8.5 

Conversion of 75,000 Preference Shares into Equity Shares# - - - 
*As the liability for gratuity and compensated leave absences is provided on an actuarial basis for the Group as a whole, the amount pertaining 

to the directors are not included above. 
#Pursuant to resolution dated March 16, 2020, 75,000 Preference Shares held by Ashok Soota were converted into Equity Shares in the ratio 

of 1:163 Equity Shares for every Preference Share held. Total amount of such transaction was 48.9 at a face value of 652 per share 

 

For details of the related party transactions for Fiscal 2020, 2019 and 2018 as per Ind AS 24 read with the SEBI 

ICDR Regulations and as reported in the Restated Consolidated Financial Statements, see ñOther Financial 

Information ï Related Party Transactionsò, beginning on page 291  
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Financing arrangements 

 

Our Promoter, members of our Promoter Group, our Directors and their relatives have not financed the purchase 

by any other person of securities of our Company other than in the normal course of the business by a financing 

entity during the 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 Promoter and the Selling 

Shareholders in the last one year  

 

Name of persons 
Number of Equity Shares acquired in 

the last one year* 
Weighted average price per 

Equity Share (in )# 

Promoter 

Ashok Soota 20,645,456 56.74 

Investor Selling Shareholder 

CMDB II@  - - 
* Includes convertibles on a fully diluted basis 
@The Investor Selling Shareholder did not acquire any shares of our Company in the last one year. 
# As certified by Manian & Rao, Chartered Accountants, in their certificate dated June 9, 2020   

 

Average cost of acquisition of the shares of our Promoter and Selling Shareholders 

 

The average cost of acquisition per Equity Share for the Promoter and the Selling Shareholders as at the date of 

this Draft Red Herring Prospectus is: 

 

Name of persons Number of Equity Shares acquired# 
Average cost of acquisition per 

Equity Share (in ) * 

Promoter 

Ashok Soota 88,972,724 34.68 

Investor Selling Shareholder 

CMDB  II  27,249,362 24.91 
* As certified by Manian & Rao, Chartered Accountants, in their certificate dated June 9, 2020 
# Includes convertibles on a fully diluted basis 

 

Details of pre-IPO Placement  

 

Size of the pre-IPO 

placement and 

Allottees, upon 

completion of the 

placement 

Our Company is not contemplating a Pre-IPO Placement. 

 

Issuance of Equity Shares for consideration other than cash in the last one year 

 

Our Company has not issued any Equity Shares for consideration other than cash in the last one year preceding 

the date of this Draft Red Herring Prospectus.  

 

Split / Consolidation of equity shares of our Company in the last one year 

 

Our Company has not undertaken a split or consolidation of the Equity Shares in the last one year. 
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SECTION II - RISK FACTORS 

 

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

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

making an investment in the Equity Shares. The risks described below are not the only risks relevant to us or the 
Equity Shares or the industry in which we currently operate. Additional risks and uncertainties, not presently 

known to us or that we currently deem immaterial may also impair our business prospects, cash flows, results of 

operations and financial condition. In order to obtain a complete understanding about us, prospective investors 

should read this section in conjunction with the sections ñOur Businessò, ñIndustry Overviewò, ñKey Regulations 

and Policies in Indiaò, ñManagementôs Discussion and Analysis of Financial Condition and Results of 

Operationsò and ñOutstanding Litigation and Other Material Developmentsò on pages 138, 113, 161, 293 and 

318, respectively, as well as the other financial and statistical information included in this Draft Red Herring 

Prospectus. If any of the risks described below, or other risks that are not currently known or are currently deemed 

immaterial actually occur, our business prospects, results of operations and financial condition could be 

adversely affected, the trading price of the Equity Shares could decline, and investors may lose all or part of the 

value of their investment. The financial and other related implications of the risk factors, wherever quantifiable, 

have been disclosed in the risk factors mentioned below. However, there are certain risk factors where the 
financial impact is not quantifiable and, therefore, cannot be disclosed in such risk factors. You should consult 

your tax, financial and legal advisors about the particular consequences to you of an investment in this Offer. 

 

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. 

Our actual results could differ materially from those anticipated in these forward-looking statements as a result 

of certain factors, including the considerations described below and elsewhere in this Draft Red Herring 

Prospectus. Please see ñForward-Looking Statementsò on page 20. 

 

Our Fiscal commences on April 1 and ends on March 31 of the immediately subsequent year, and references to a 

particular Fiscal are to the 12 months ended March 31 of that year. Unless the context otherwise requires, the 

financial information included herein is based on or derived from our Restated Consolidated Financial Statements 
included in this Draft Red Herring Prospectus. For further details, please see ñFinancial Statementsò on page 

197. 

 

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

ñAssessing the Market Potential of Information Technology Services Marketò dated June 2020 (the ñFrost & 

Sullivan Reportò) prepared and released by Frost & Sullivan and commissioned by us in connection with the 

Offer. Neither we, nor the BRLMs, nor any other person connected with the Offer has independently verified third-

party statistical, financial and other industry information in this report. Unless otherwise indicated, all financial, 

operational, industry and other related information derived from the Frost & Sullivan Report and included herein 

with respect to any particular year refers to such information for the relevant fiscal year. For further details, 

please see ñIndustry Overviewò on page 113. 

 

INTERNAL RISK FACTORS  

 

Risks related to our Business  

 

1. Our revenues from operations are highly dependent on customers 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. 

 

In Fiscals 2018, 2019 and 2020, our external customers located in the United States contributed 73.5%, 75.5% 

and 77.5% of our revenue from operations, respectively.  

 
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. 

Adoption of anti-sourcing laws in many countries, including the United States, may also limit the ability of our 

customers to engage us. For further details, please see ñRisk Factors - Anti-outsourcing legislation, if adopted in 

the countries where our customers are based, could materially adversely affect our business, financial condition 

and results of operations and impair our ability to service our customersò on page 42. Any adverse development 
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that affects the overall economy of the United States or sectors or industries in which our competitors operate, 

could have a material adverse effect on our business, financial condition and results of operations.   

 

Our reliance on a select group of customers 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 customers could reduce their requirement for our services 

and result in a significant decrease in the revenues we derive from these customers. In addition, we do not have 

long-term commitments with most of our customers. For further details, please see ñRisk Factors - ñWe do not 

have long-term commitments with our customers, and our customers may terminate contracts before completion, 

negotiate adverse terms of the contract or choose not to renew contracts, which could materially adversely affect 

our business, financial condition and results of operationsò on page 30. We cannot assure you that we will be 

able to maintain historic levels of business from our customers located in the United States, or that we will be able 

to significantly reduce customer concentration in the future. 

 

2. We may be unable to effectively manage our rapid growth, which could place significant demands on 

our management personnel, systems and resources. We may not be able to achieve anticipated growth, 

which could materially adversely affect our business, financial condition and results of operations. 

  

We have experienced rapid growth and significantly expanded our business in the last three Fiscals. Our total 

income grew from 4,891.2 million in Fiscal 2018 to 7,142.3 million in Fiscal 2020. In addition to organic 

growth, we have also grown through strategic acquisitions. For further details, please see ñHistory and Certain 

Corporate Mattersò on page 168. As of March 31, 2018, we had 2,353 delivery professionals, which grew to 

2,439 delivery professionals as of March 31, 2020. We intend to continue our expansion in the foreseeable future 

to pursue existing and potential opportunities. 

  

Our rapid growth has placed and will continue to place significant demands on our management and our 

administrative, operational and financial infrastructure. Continued expansion increases the challenges we face in: 

 
Á recruiting, training and retaining sufficiently skilled IT professionals and management personnel; 

Á adhering to and further improving our high-quality and process execution standards and maintaining high 

levels of customer satisfaction; 

Á managing a larger number of customers in a greater number of industries and locations; 

Á maintaining effective oversight of personnel and delivery centres; 

Á developing and improving our internal administrative infrastructure, particularly our financial, 

operational, communications and other internal systems; and  

Á 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. 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. Furthermore, we may not be able to achieve 

anticipated growth, which could materially adversely affect our business, financial condition and results of 

operations. 
 

3. If we fail to attract and retain highly skilled IT professionals, we may not have the necessary resources 

to properly staff projects, and failure to successfully compete for such IT professionals could 

materially adversely affect our business, financial condition and results of operations. 

  

Our success depends largely on the contributions of our IT professionals and our ability to attract and retain 

qualified IT professionals.  

 

The total attrition rates among our IT professionals (excluding employees in DBS-PGS in NOIDA) who have 

worked for us for at least six months were 25.2% and 18.7% for Fiscals 2019 and 2020, respectively. We may 

encounter higher attrition rates in the future. A significant increase in the attrition rate among skilled IT 
professionals with specialised skills could decrease our operating efficiency and productivity and could lead to a 

decline in demand for our services. The competition for highly-skilled IT professionals may require us to increase 

salaries, and we may be unable to pass on these increased costs to our customers. This would increase our 

operational costs which may adversely affect our business, results of operations and financial condition. 
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In addition, our ability to maintain and renew existing engagements and obtain new business will depend, in large 

part, on our ability to attract, train and retain skilled IT professionals, including experienced management IT 

professionals, which enables us to keep pace with growing demands for outsourcing, evolving industry standards 

and changing customer preferences. If we are unable to attract and retain the highly skilled IT professionals we 

need, we may have to forgo projects for lack of resources or be unable to staff projects optimally. Our failure to 
attract, train and retain IT professionals with the qualifications necessary to fulfil the needs of our existing and 

future customers or to assimilate new IT professionals successfully could materially adversely affect our business, 

financial condition and results of operations. Moreover, we may be unable to manage knowledge developed 

internally, which may be lost in the event of our inability to retain employees. 

 

Our IT professional headcount was 2,027 at March 31, 2018, and 2,439 as of March 31, 2020. Our business is 

people driven and, accordingly, our success depends upon our ability to attract, develop, motivate, retain and 

effectively utilise highly-skilled IT professionals in our delivery locations across India. We believe that there is 

significant competition for IT professionals in India where our delivery centres are located and that such 

competition is likely to continue for the foreseeable future. Increased hiring by technology companies and 

increasing worldwide competition for skilled IT professionals may lead to a shortage in the availability of suitable 

personnel in the locations where we operate and hire. Failure to hire, train and retain IT professionals in sufficient 
numbers could have a material adverse effect on our business, results of operations and financial condition. 

 

Companies engaged in the technology industry are required to provide a greater deal of employee satisfaction and 

morale through providing professional incentives and enable digital maturity through collaborative support from 

the workforce. Further, companies engaged in the technology industry have been struggling with rising attrition 

rates (Source: Frost & Sullivan Report). Further, there is a limited pool of individuals who have the skills and 

training needed to help us grow our Company, including a shortage of employees skilled in emerging technologies 

like artificial intelligence, machine learning, blockchain, Internet of Things, cybersecurity and data analytics 

(Source: Frost & Sullivan Report). We compete for such talented individuals not only with other companies in 

our industry but also with companies in other industries, such as software services, engineering services, financial 

services and technology generally, among others. High attrition rates of IT professionals would increase our 
hiring, reskilling, upskilling and training costs and could have an adverse effect on our ability to complete existing 

contracts in a timely manner, meet customer objectives and expand our business. 

 

4. Our success depends substantially on the continuing services of our Promoter, senior executives and 

other key personnel. If we are unable to attract and retain senior executives, we may not be able to 

maintain client relationships and grow effectively, which may adversely affect our business, results of 

operations and financial condition.  

  

Our future success heavily depends upon the continued services of our Promoter, senior executives and other key 

employees. While we have taken directorsô & officersô insurance, we currently do not maintain key man life 

insurance for our Promoter or Directors and officers. If one or more of our senior executives or key employees 

are unable or unwilling to continue in their present positions, it could disrupt our business operations, and we may 
not be able to replace them easily or at all. In addition, there is extensive competition within the Indian technology 

market (Source: Frost & Sullivan Report), and we may be unable to retain our senior executives and key personnel 

or attract and retain new senior executives and key personnel in the future, in which case our business may be 

severely disrupted, which could materially adversely affect our business, financial condition and results of 

operations. 

  

If any of our senior executives or key personnel joins a competitor or forms a competing company, we may lose 

customers, suppliers, know-how and key IT professionals and staff members to them which may materially 

adversely affect our business, financial condition and results of operations. Also, if any of our business 

development managers, who generally keep a close relationship with our customers, joins a competitor or forms 

a competing company, we may lose customers, and our revenues may be materially adversely affected. 
Additionally, there could be unauthorised disclosure or use of our technical knowledge, practices or procedures 

by such personnel. If any dispute arises between our senior executives or key personnel and us, any non-

competition, non-solicitation and non-disclosure provisions in our employment agreements we have with our 

senior executives or key personnel might not provide effective protection to us. 

 

In addition, while our Company has a succession plan for our Promoter and our senior executives and key 

personnel, we need to successfully implement such plans. If we cannot attract and retain qualified personnel or 

effectively implement appropriate succession plans it may materially adversely affect our business, financial 

condition and results of operations.  
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5. We generate a significant portion of our revenues from a small number of customers, and any loss or 

reduction of business from these customers could reduce our revenues and materially adversely affect 

our business, financial condition, and results of operations.  

  
We have derived, and believe that in the foreseeable future we will continue to derive, a significant portion of our 

revenues from a small number of customers which may not be the same every year.  

  

Our ability to maintain close relationships with these and other major customers is essential to the growth and 

profitability of our business. However, the volume and nature of work performed for a specific customer is likely 

to vary from year to year, especially since we are generally not our customersô exclusive IT services provider and 

we do not have long-term commitments with most of our customers to purchase our services. Please see ñRisk 

Factors - We do not have long-term commitments with our customers, and our customers may terminate contracts 

before completion, negotiate adverse terms of the contract or choose not to renew contracts, which could 

materially adversely affect our business, financial condition and results of operationsò on page 30. A major 

customer in one year may not provide the same level of revenues for us in any subsequent year. The IT services 

we provide to our customers, and the revenues and net income from those services, may decline or vary as the 
type and quantity of IT services the customers require changes over time. Furthermore, our reliance on any 

individual customer for a significant portion of our revenues may give that customer a certain degree of pricing 

leverage against us when negotiating contracts and terms of service. 

  

In addition, a number of factors other than our performance could cause the loss of or reduction in business or 

revenues from a customer, and these factors are not predictable. For example, a customer may decide to reduce 

spending on technology services or sourcing from us due to a challenging economic environment or other factors, 

both internal and external, relating to its business, may be involved in a litigation or may wind up. Further, factors 

which are not in our or our customersô control such as the socio-political situation in a particular country or the 

outbreak of a contagious disease may also impact our business adversely. These factors, among others, may 

include customers pursuing a corporate restructuring, facing pricing pressure, changing outsourcing strategy, 
switching to another IT services provider or returning work in-house. 

  

The loss of any of our major customers, or a significant decrease in the volume of work they outsource to us or 

the price at which we sell our services to them, could materially adversely affect our business, financial condition 

and results of operations. 

  

6. We do not have long-term commitments with our customers, and our customers may terminate 

contracts before completion, negotiate adverse terms of the contract or choose not to renew contracts, 

which could materially adversely affect our business, financial condition and results of operations.  

  

Our customers generally do not have any long-term commitments with us. The term of the agreements we enter 

into with our customers typically range from one to five years or in some cases, until such agreements are 
terminated or as long as there are subsisting statements of works or purchase orders with the customer. In last 

three Fiscals, our repeat customers contributed a significant portion of our revenue from contracts with customers. 

Although a substantial majority of our revenues is generated from repeat business, which we define as revenues 

from a customer who also contributed to our revenues during the prior Fiscal, our engagements with our customers 

are typically for projects that are singular in nature. In addition, our customers can terminate many of our master 

services agreements and work orders with or without cause, and in most cases without any cancellation charge. 

Therefore, we must seek to obtain new engagements when our current engagements are successfully completed 

or are terminated as well as maintain relationships with existing customers and secure new customers to expand 

our business.  

 

Our customers can terminate many of our master services agreements and work orders with or without cause, in 
some cases. Agreements may be terminated without a cause subject to a prior written notice which typically ranges 

from 7 to 180 days. In addition, large and complex projects may involve multiple engagements or stages, and a 

customer may choose not to retain us for additional stages or may cancel or delay additional planned engagements.  

 

Several factors other than our performance could cause the loss of or reduction in revenues from a customer. For 

further details, please also see ñRisk Factors - ñWe generate a significant portion of our revenues from a small 

number of customers, and any loss or reduction of business from these customers could reduce our revenues and 

materially adversely affect our business, financial condition, and results of operationsò on page 30. Even if we 

successfully deliver on contracted services and maintain close relationships with our customers, a number of 
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factors outside of our control could cause the loss of or reduction in business or revenue from our existing 

customers. These factors include, among other things: 

 

Á the business or financial condition of that customer or the economy generally; 

Á a change in strategic priorities by that customer, resulting in a reduced level of spending on technology 
services; 

Á replacement by our customers of existing software with packaged software supported by licensors; 

Á changes in the personnel at our customers who are responsible for procurement of information 

technology, or IT, services or with whom we primarily interact; 

Á a demand for price reductions by that customer; 

Á mergers, acquisitions or significant corporate restructurings involving that customer; and 

Á a decision by that customer to move work in-house or to one or several of our competitors. 

 

The loss or diminution in business from any of our major customers could have a material adverse effect on our 

revenue from operations and results of operations. We may not be able to renew our contracts on favourable terms, 

or to replace any customer that elects to terminate or not renew its contract with us, which could materially 

adversely affect our revenue and thus our results of operations. Further, terminations or delays in engagements 
may make it difficult to plan our project resource requirements. 

 

7. We operate in a rapidly evolving industry, which makes it difficult to evaluate our future prospects 

and may increase the risk that we will not continue to be successful. If we are not successful, it could 

materially adversely affect our business, reputation and cash flows. 

  

The technology services industry is competitive and continuously evolving, subject to rapidly changing demands 

and constant technological developments. As a result, success and performance metrics are difficult to predict and 

measure in our industry. Because services and technologies are rapidly evolving and each company within the 

industry can vary greatly in terms of the services it provides, its business model, and its results of operations, it 

can be difficult to predict how any companyôs services, including ours, will be received in the market. While 
businesses have been incurring significant expenditure in the past to adopt emerging technologies and related 

technological trends, there can be no assurance that they will continue to do so in the future. 

 

Our revenues, operating results and profitability have varied in the past and are likely to vary in the future. Factors 

that are likely to cause these variations include: 

 

¶ the number, timing, scope and contractual terms of IT projects in which we are engaged; 

¶ delays in project commencement or staffing delays due to difficulty in assigning appropriately skilled or 

experienced IT professionals; 

¶ the accuracy of estimates of resources, time and fees required to complete fixed-price projects and costs 

incurred in the performance of each project; 

¶ changes in pricing in response to customer demand and competitive pressures; 

¶ changes in the allocation of onsite and offshore staffing; 

¶ the business decisions of our customers regarding the use of our services; 

¶ the ability to further grow revenues from existing customers; 

¶ the available leadership and senior technical resources compared to junior engineering resources staffed 

on each project; 

¶ seasonal trends, primarily our hiring cycle and the budget and work cycles of our customers; 

¶ delays or difficulties in expanding our operational facilities or infrastructure; 

¶ the ratio of fixed-price contracts to time-and-materials contracts in process; 

¶ employee wage levels and increases in compensation costs, including timing of promotions and annual 

pay increases; 

¶ unexpected changes in the utilisation rate of our IT professionals; 

¶ unanticipated contract or project terminations; 

¶ the timing of collection of accounts receivable; 

¶ the continuing financial stability of our customers; and 

¶ general economic conditions 

 

Our future profits may vary substantially from those of other companies and those we have achieved in the past. 

One or any combination of the above factors may cause our customersô demand for our services to decline as a 
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result of which our business may suffer and our results of operations and financial condition may be adversely 

affected. 

 

8. If we fail to integrate or manage acquired companies or businesses efficiently, or if the acquired 

companies or businesses are difficult to integrate, divert management resources or do not perform to 

our expectations, we may not be able to realise the benefits envisioned for such acquisitions, and our 

overall profitability and growth plans could be materially adversely affected. 

  

In the past, we have expanded our service capabilities and gained new customers through selective acquisitions. 

In 2017, we completed the acquisition of Cupola Technologies Private Limited and OSS Cube LLC. For details 

in relation to these acquisitions, see ñHistory and Certain Corporate Matters ï Details regarding material 

acquisition/divestments of business/undertakings, mergers and amalgamationò on page 171. In the future, we may 

acquire additional businesses that we believe could complement or expand our business. Integrating the operations 

of acquired businesses successfully or otherwise realising any of the anticipated benefits of acquisitions, including 

anticipated cost savings and additional revenue opportunities, involves a number of potential challenges. These 

integration activities are complex and time-consuming, and we may encounter unexpected difficulties or incur 

unexpected costs, including: 
 

Á our inability to achieve the operating synergies anticipated in the acquisitions; 

Á diversion of management attention from on-going business concerns to integration matters; 

Á consolidating and rationalising IT platforms and administrative infrastructures; 

Á complexities associated with managing the geographic separation of the combined businesses and 

consolidating multiple physical locations; 

Á integrating personnel from different corporate cultures while maintaining focus on providing consistent, 

high quality service; 

Á demonstrating to our customers and to customers of acquired businesses that the acquisition will not 

result in adverse changes in customer service standards or business focus; 

Á possible cash flow interruption or loss of revenue as a result of transitional matters;  
Á unforeseen or undisclosed liabilities and integration costs; 

Á incurring liabilities from the acquired businesses for infringement of intellectual property rights or other 

claims for which we may not be successful in seeking indemnification; 

Á incurring debt, amortisation expenses related to intangible assets, large and immediate write-offs, or 

issuing common stock that would dilute our existing stockholdersô ownership; 

Á generating sufficient revenues and net income to offset acquisition costs; 

Á potential loss of, or harm to, employee or customer relationships; 

Á properly structuring our acquisition consideration and any related post-acquisition earn-outs and 

successfully monitoring any earn-out calculations and payments; 

Á failing to realise the potential cost savings or other financial benefits and/or the strategic benefits of the 

acquisition; 

Á retaining key senior management and key sales and marketing and research and development personnel, 
particularly those of the acquired operations; 

Á integrating and documenting processes and controls; and 

Á entry into unfamiliar markets;  

 

Acquired businesses may have liabilities or adverse operating issues that we may have failed to discover through 

due diligence prior to the acquisition. In particular, to the extent that prior owners of any acquired businesses or 

properties failed to comply with or otherwise violated applicable laws or regulations, or failed to fulfil their 

contractual obligations to customers, we, as the successor owner, may be financially responsible for these 

violations and failures and may suffer financial or reputational harm or otherwise be adversely affected. Further, 

we have in the past sought damages due to breach of contract and guarantee against the sellers of our Erstwhile 

Subsidiary. While we have executed a settlement agreement with said sellers and have received the final settlement 
amount, we cannot assure that we might not face similar breach of contract and guarantee in our future 

acquisitions. Similarly, our acquisition targets may not have as robust internal controls over financial reporting as 

would be expected of a public company. Acquisitions also frequently result in the recording of goodwill and other 

intangible assets which are subject to potential impairment in the future that could harm our financial results. We 

may also become subject to new regulations as a result of an acquisition, including if we acquire a business serving 

customers in a regulated industry or acquire a business with customers or operations in a country in which we do 

not already operate. 
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As a result, if we fail to properly evaluate acquisitions or investments, we may not achieve the anticipated benefits 

of any such acquisitions, and we may incur costs in excess of what we anticipate. The failure to successfully 

integrate the operations or otherwise to realise any of the anticipated benefits of the acquisition could seriously 

harm our results of operations. 

 

9. Our profitability will suffer if we are not able to maintain our resource utilisation levels and 

productivity levels. 

  

Our profitability is significantly impacted by our utilisation levels of fixed-cost resources, including human 

resources as well as other resources such as computers and office space, and our ability to increase our productivity 

levels. We have expanded our operations significantly in recent years through organic growth and strategic 

acquisitions, which has resulted in a significant increase in our headcount and fixed overhead costs. 

  

Some of our IT professionals are specially trained to work for specific customers or on specific projects. Our 

ability to manage our utilisation levels depends significantly on our ability to hire and train high-performing IT 

professionals and to staff projects appropriately and on the general economy and its effect on our customers and 

their business decisions regarding the use of our services. If we experience a slowdown or stoppage of work for 
any customer or on any project for which we have dedicated IT professionals or facilities, we may not be able to 

efficiently reallocate these IT professionals and facilities to other customers 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, as occurred in Fiscal 2018. In the event of a 

slowdown due to external factors, or if the number of our customers reduce, we may be over-staffed and required 

to carry excess employee-related expenses which could affect our financial condition. 

 

Our profitability and the cost of providing our services are affected by the utilisation rates of our employees in 

our delivery locations. If we are not able to maintain appropriate utilisation rates for our employees involved in 

delivery of our services, our profit margin and our profitability may suffer. Our utilisation rates are affected by a 

number of factors, including:  
 

Á our ability to promptly transition our employees from completed projects to new assignments; 

Á our ability to forecast demand for our services and thereby maintain an appropriate number of employees 

in each of our delivery locations; 

Á our ability to deploy employees with appropriate skills and seniority to projects; 

Á our ability to manage the attrition of our employees and to hire and integrate new employees; and 

Á our need to devote time and resources to training, professional development and other activities that 

cannot be billed to our customers. 

 

Further, certain of our master services agreements with our customers specify that our IT professionals who have 

worked on their project cannot work on a competitorôs project for a certain period of time which could typically 

range from three months to two years post the completion of the project and/or give our customers the right to 
hire our IT professionals working on their project. These limitations may impact our staffing ability. For further 

details, please see ñRisk Factors - Our ability to expand our business and procure new contracts or enter into 

beneficial business arrangements could be affected by non-competition clauses in our agreements with existing 

customersò on page 45. 

 

Employee shortages could prevent us from completing our contractual commitments in a timely manner, taking 

up new contracts and cause us to lose contracts or customers. Further, to the extent that we lack sufficient 

employees with lower levels of seniority and daily or hourly rates, we may be required to deploy more senior 

employees with higher rates on projects without the ability to pass such higher rates to our customers, which could 

adversely affect our profit margin and profitability.  

 
10. If we are unable to collect our receivables from, or bill our unbilled services to, our customers, our 

results of operations and cash flows could be materially adversely affected. 

  

Our business depends on our ability to successfully obtain payment from our customers of the amounts they owe 

us for work performed. We usually bill and collect on relatively short cycles. As per our master service 

agreements, our payment terms are 30 to 90 days from the date when the customer receives the invoice. Our 

average debtor cycle was 60 days, 80 days and 74 days in Fiscals 2020, 2019 and 2018, respectively.  
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We maintain allowances against receivables and unbilled services. Actual losses on customer 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 customers. 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 customers, and, as a result, could cause customers 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. Timely collection of customer 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 customer 

balances, and if this occurs, our results of operations and cash flows could be materially adversely affected. 

Moreover, in the event of delays in payment from our governmental and quasi-governmental customers, we may 

have difficulty collecting on receivables owed. In addition, if we experience an increase in the time to bill and 

collect for our services, our cash flows could be adversely affected. 

 

11. We face strong competition from onshore and offshore 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 IT services that we operate in is highly competitive, and we expect competition to persist and 

intensify. We believe that the principal competitive factors in our markets are reputation and track record, industry 

expertise, breadth and depth of service offerings, quality of the services offered, language, marketing and selling 

skills, scalability of infrastructure, ability to address customersô timing requirements and price. 

  

We face competition from offshore IT services providers in emerging outsourcing destinations with low wage 

costs or with a more favourable time zone for US customers as well as competition from large, global consulting 

and outsourcing firms and in-house IT departments of large corporations. Customers tend to engage multiple IT 

services providers instead of using an exclusive IT services provider, which could reduce our revenues to the 
extent that customers obtain services from other competing IT services providers. Customers may prefer IT 

services providers that have more locations or that are based in countries more cost-competitive or in a more 

favourable time zone than India. 

  

Our ability to compete successfully also depends in part on a number of factors beyond our control, including the 

ability of our competitors to recruit and retain highly-skilled IT professionals, the price at which our competitors 

offer comparable services and our competitorsô responsiveness to customer needs. Some of our present and 

potential competitors may have substantially greater financial, marketing or technical resources. If our competitors 

develop and implement methodologies that yield greater efficiency and productivity, they may be able to offer 

similar services at lower prices than we do without adversely affecting their profit margins. Our current and 

potential competitors may also be able to respond more quickly to new technologies or processes and changes in 

customer demands; may be able to devote greater resources towards the development, promotion and sale of their 
services than we can; and may also make strategic acquisitions or establish cooperative relationships among 

themselves or with third parties that increase their ability to address the needs of our customers. Buying patterns 

may change if customers become more price sensitive and accepting of low-cost suppliers. Therefore, we cannot 

assure you that we will be able to retain our customers while competing against such competitors. Increased 

competition, our inability to compete successfully, pricing pressures or loss of market share could have a material 

adverse effect on our business, financial condition and results of operations. 

 

12. We incorporate third-party open source software into our customer deliverables and our failure to 

comply with the terms of the underlying open source software licenses could adversely impact our 

customers and create potential liability on us. 

 
Our customer deliverables may contain software licensed by third parties under so-called ñopen sourceò licenses. 

From time to time, there have been claims against companies including our Company that distribute or use open 

source software in their products and services, asserting that such open source software infringes the claimantsô 

intellectual property rights. Our customers could be subject to suits by third parties claiming that what we believe 

to be licensed open source software infringes such third partiesô intellectual property rights, and we are generally 

required to contractually indemnify our customers against such claims. Certain customers require us to obtain 

their consent before we use open source software in the services we provide them and there can be no assurance 

that such consents will be forthcoming.   
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Use of open source software may entail greater risks than use of third-party commercial software, as open source 

licensors generally do not provide warranties or other contractual protections regarding infringement claims or 

the quality of the code. In addition, certain open source licenses require that source code for software programs 

that are subject to the license be made available to the public and that any modifications or derivative works to 

such open source software continue to be licensed under the same terms. 
 

Although we monitor our use of open source software in an effort both to comply with the terms of the applicable 

open source licenses and to avoid subjecting our customer deliverables to conditions we do not intend, the terms 

of many open source licenses have not been interpreted by courts in relevant jurisdictions, and there is a risk that 

these licenses could be construed in a way that could impose unanticipated conditions or restrictions on our 

customersô ability to use the software that we develop for them and operate their businesses as they intend. The 

terms of certain open source licenses may require us or our customers to release the source code of the software 

we develop for our customers and to make such software available under the applicable open source licenses. In 

the event that portions of customer deliverables are determined to be subject to an open source license, we or our 

customers could be required to publicly release the affected portions of source code or re-engineer all, or a portion 

of, the applicable software. Disclosing our proprietary source code could allow our customersô competitors to 

create similar products with lower development effort and time and ultimately could result in a loss of sales for 
our customers. Any of these events could create liability for us to our customers and damage our reputation, 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. 

 

13. We rely on certain third-party software to conduct our business. We may face intellectual property 

infringement claims that could be time-consuming and costly to defend. If we fail to defend ourselves 

against such claims, we may lose significant intellectual property rights and may be unable to continue 

providing our existing services. 

  

Our success largely depends on our ability to use and develop our technology, tools, code, methodologies and 

services without infringing the intellectual property rights of third parties, including patents, copyrights, trade 
secrets and trademarks. We may be subject to litigation involving claims of patent infringement or violation of 

other intellectual property rights of third parties. We typically indemnify customers who purchase our services 

and solutions against potential infringement of intellectual property rights, which subjects us to the risk of 

indemnification claims. These claims may require us to initiate or defend protracted and costly litigation on behalf 

of our customers, regardless of the merits of these claims and are often not subject to liability limits or exclusion 

of consequential, indirect or punitive damages. If any of these claims succeed, we may be forced to pay damages 

on behalf of our customers, redesign or cease offering our infringing services or solutions, or obtain licenses for 

the intellectual property such services or solutions infringe. If we cannot obtain all necessary licenses on 

commercially reasonable terms, our customers may be forced to stop using our services or solutions. 

  

The holders of patents and other intellectual property rights potentially relevant to our service offerings may make 

it difficult for us to acquire a license on commercially acceptable terms or at all, which could have a material 
adverse impact on our ability to deliver the relevant service offerings and hence on our business. Also, we may 

be unaware of intellectual property registrations or applications relating to our services that may give rise to 

potential infringement claims against us. There may also be technologies licensed to and relied on by us that are 

subject to infringement or other corresponding allegations or claims by third parties which may damage our ability 

to rely on such technologies.  

  

Further, our current and former employees and/or subcontractors could challenge our exclusive rights in the 

software they have developed in the course of their employment. In India, an employer is deemed to own the 

copyright in works created by its employees during the course, and within the scope, of their employment, but the 

employer may be required to satisfy additional legal requirements in order to make further use and dispose of such 

works. While we believe that we have complied with all such requirements, and have fulfilled all requirements 
necessary to acquire all rights in software developed by our independent contractors and/or subcontractors, these 

requirements are often ambiguously defined and enforced. As a result, we cannot assure that we would be 

successful in defending against any claim by our current or former employees, independent contractors and/or 

subcontractors challenging our exclusive rights over the use and transfer of works those employees, independent 

contractors and/or subcontractors created or requesting additional compensation for such works. In addition, our 

master service agreements provide that intellectual property arising out of the services we provide generally 

belongs to the customer and that we would be liable to such customer if any of our employees or contractors were 

to infringe such customer intellectual property.  
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We are subject to additional risks as a result of our recent and possible future acquisitions and the hiring of new 

employees who may misappropriate intellectual property from their former employers. The developers of the 

technology that we have acquired or may acquire may not have appropriately created, maintained or enforced 

intellectual property rights in such technology. Indemnification and other rights under acquisition documents may 

be limited in term and scope and may therefore provide little or no protection from these risks. Parties making 
infringement claims may be able to obtain an injunction to prevent us from delivering our services or using 

technology involving the allegedly infringing intellectual property. Intellectual property litigation is expensive 

and time-consuming and could divert managementôs attention from our business. A successful infringement claim 

against us, whether with or without merit, could, among others things, require us to pay substantial damages, 

develop non-infringing technology, or rebrand our name or enter into royalty or license agreements that may not 

be available on acceptable terms, if at all, and would require us to cease making, licensing or using products that 

have infringed a third partyôs intellectual property rights. Protracted litigation could also result in existing or 

potential customers deferring or limiting their purchase or use of our software product development services or 

solutions until resolution of such litigation, or could require us to indemnify our customers against infringement 

claims in certain instances. Any intellectual property claim or litigation in this area, whether we ultimately win or 

lose, could damage our reputation and materially adversely affect our business, financial condition and results of 

operations. 
  

14. We use third-party software, hardware and Software-As-A-Service (SaaS), technologies from third 

parties that may be difficult to replace or that may cause errors or defects in, or failures of, the services 

or solutions we provide. 

 

We rely on software and hardware from various third parties to deliver our services and solutions, as well as 

hosted SaaS applications from third parties. If any of these software, hardware or SaaS applications become 

unavailable due to extended outages, interruptions or because they are no longer available on commercially 

reasonable terms, it could result in delays in the provisioning of our services until equivalent technology is either 

developed by us, or, if available, is identified, obtained and integrated, which could increase our expenses or 

otherwise harm our business. Further, the third-party service providers may face closure, financial difficulty or be 
involved in major litigation, which may affect our access to their software and technologies. If we lose the licenses 

which permit us to use such software, they may be difficult to replace and it may be costly to do so. In addition, 

any errors or defects in or failures of this third-party software, hardware or SaaS applications could result in errors 

or defects in or failures of our services and solutions, which could harm our business and be costly to correct. 

Further, we are liable to our customers for any loss faced by them due to our use of these third party software and 

technologies. Many of these providers attempt to impose limitations on their liability for such errors, defects or 

failures, and if enforceable, we may have additional liability to our customers or third-party providers that could 

harm our reputation and increase our operating costs. 

 

15. If we incur serious uninsured loss that significantly exceeds the limit of our insurance policies, it 

would have an adverse effect on our financial conditions, results of operation and cash flows.  

 
We maintain customary insurance policies for our business premises, including buildings and equipment, 

consequential damages such as loss of profit, workersô compensation insurance, professional liability insurance 

and commercial general liability insurance. In addition, we also maintain insurance policies covering directorsô 

and officersô liability. For further details, please see ñOur Business ï Insuranceò on page 159. 

 

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the 

normal risks associated with the operation of our business, we cannot assure you that any claim under the insurance 

policies maintained by us will be honoured fully, in part or on time, or that we have taken out sufficient insurance 

to cover all our losses. We are also required to maintain certain insurance policies under our customer agreements, 

such as workersô compensation, professional liability insurance and commercial liability insurance under our 

customer agreements. Our insurance policies may not provide adequate coverage in certain circumstances and are 
subject to certain deductibles, exclusions and limits on coverage. In addition, our insurance coverage expires from 

time to time. We apply for the renewal of our insurance coverage in the normal course of our business, but we 

cannot assure you that such renewals will be granted in a timely manner, at acceptable cost or at all. To the extent 

that we suffer loss or damage for which we did not obtain or maintain insurance, and which is not covered by 

insurance or exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to 

be borne by us and our results of operations, cash flows and financial condition may be adversely affected. 

 

16. If we fail to maintain an effective system of internal controls, we may not be able to successfully 

manage or accurately report our financial risk. 
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Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud. 

Moreover, any internal controls that we may implement, or our level of compliance with such controls, may 

deteriorate over time, due to evolving business conditions. If internal control weaknesses are identified, our actions 

may not be sufficient to correct such internal control weakness. There can be no assurance that additional 
deficiencies in our internal controls will not arise in the future, or that we will be able to implement and continue 

to maintain adequate measures to rectify or mitigate any such deficiencies in our internal controls. Such instances 

may also adversely affect our reputation, thereby adversely impacting our business, results of operations and 

financial condition 

 

17. Our business depends on a strong brand and corporate reputation and if we are not able to maintain 

and enhance our brand, our ability to grow our business and our results of operations and financial 

condition may be adversely affected. 

 

Since many of our specific customer engagements involve highly tailored solutions, our corporate reputation is a 

significant factor in our customersô and prospective customersô determination of whether to continue engaging us 

or hire us for prospective services. We believe that our brand name and reputation are important corporate assets 
that help distinguish our services from those of our competitors and also contribute to our efforts to recruit and 

retain talented IT professionals. However, our corporate reputation is susceptible to damage by various factors 

such as actions or statements made by current or former employees or customers, competitors, vendors and 

adversaries in legal proceedings, as well as members of the investment community and the media. There is a risk 

that negative information about our company, even if based on false rumours or misunderstandings, could 

adversely affect our business. Any negative news affecting us might also affect our reputation and brand value. 

In particular, damage to our reputation could be difficult and time-consuming to repair, especially due to the 

competitiveness in our industry, which could make potential or existing customers reluctant to select us for new 

engagements, resulting in a loss of business, and could adversely affect our employee recruitment and retention 

efforts. Damage to our reputation could also reduce the value and effectiveness of our brand name, could reduce 

investor confidence in us, affect the price of our Equity Shares and adversely affect our ability to grow our business 
and our results of operations and financial condition. 

 

18. Undetected software design defects, errors or failures may result in loss of or delay in market 

acceptance of our services or in liabilities that could materially adversely affect our business, financial 

condition and results of operations. 

  

Our software development solutions involve a high degree of technological complexity and have unique 

specifications which could contain design defects or software errors such as errors in coding or configuration that 

are difficult to detect and correct. Errors or defects may result in the loss of current customers and loss of, or delay 

in, revenues, loss of market share, loss of customer data, a failure to attract new customers or achieve market 

acceptance, diversion of development resources and increased support or service costs. We cannot assure you that, 

despite testing by us and our customers, errors will not be found in new software product development solutions, 
which could result in litigation and other claims for damages against us and thus could materially adversely affect 

our business, financial condition and results of operations. 

  

19. We, our Directors and our Promoter are involved in certain legal proceedings, any adverse 

developments related to which could adversely affect our reputation, business and cash flows. 

 

There are outstanding legal proceedings involving our Company, our Directors and our Promoter. These 

proceedings are pending at different levels of adjudication before various courts, tribunals and appellate tribunals. 

We cannot assure you that these proceedings will be decided in our favour. Brief details of material outstanding 

litigation that have been initiated by and against our Company, our Directors, and our Promoter, as applicable, are 

set forth below:  
 
Litigation against our Company 

 

Type of proceeding Number of cases Amount, to the extent quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases 1 37.7 

Taxation matters NIL - 

Actions by regulatory and statutory 
authorities 

NIL - 
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Litigation by our Company 

 

Type of proceeding Number of cases Amount, to the extent quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases 1 Not quantifiable 

Taxation Matters NIL - 

 
Litigation against our Promoter 

 

Type of proceeding Number of cases Amount, to the extent quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases NIL - 

Taxation matters NIL - 

Actions by regulatory and statutory 
authorities 

NIL - 

Disciplinary actions in the last five 
years 

NIL - 

 
Litigation by our Promoter 

 

Type of proceeding Number of cases Amount, to the extent quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases NIL - 

Taxation matters NIL - 

 
Litigation against our Directors  
 

Type of proceeding Number of cases Amount, to the extent quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases 1 231.9 

Taxation matters NIL - 

Actions by regulatory and statutory 
authorities 

NIL - 

 

Litigation by our Directors  
 

Type of proceeding Number of cases Amount, to the extent quantifiable  

(in  million) 

Criminal cases NIL - 

Material civil cases NIL - 

Taxation matters NIL - 

 

The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include amounts 

claimed jointly and severally. If any new developments arise, such as a change in Indian law or rulings against us 

by appellate courts or tribunals, we may need to make provisions that could increase our expenses and current 
liabilities. Further, such legal proceedings could divert our managementôs time and attention and cause us to incur 

expenses. Any adverse decision in any of these proceedings may have an adverse effect on our business, results 

of operations and financial condition. 

 

For further information, see ñOutstanding Litigation and Material Developmentsò on page 318. 

 

20. Failure to perform or observe any contractual obligations could result in cancellation or non-renewal 

of a contract, which could cause us to experience a higher than expected number of unassigned 

employees and an increase in our expenses as a percentage of revenues, until we are able to reduce or 

reallocate our headcount and may adversely affect our business, results of operations and financial 

condition.  
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The ability of our customers to terminate agreements makes our future revenues from operations uncertain. We 

may not be able to honour certain contractual obligations, which could lead to termination of agreements and 

further, we may not be able to replace any customer that elects to terminate or not renew its contract with us, or 

renew a contract with us on unfavourable terms, which could materially adversely affect our business, financial 

condition and results of operations.  
 

For example, some of our customer agreements require us to maintain insurances including workersô 

compensation insurance, professional liability insurance and commercial general liability insurance throughout 

the term of such agreements, in addition to maintaining testing facilities and round-the-clock IT infrastructure 

support. Some of our customer contracts also require us to have non-solicitation and limited exclusivity 

arrangements. In addition, some of our customer agreements specify that if a change of control of our company 

occurs during the term of the agreement, the customer has the right to terminate the agreement. If we fail to comply 

with such contractual obligations in the future, our customers may terminate agreements with us. If any future 

event triggers any change of control provision in our customer contracts, these master services agreements may 

be terminated, which would result in loss of business and revenues.  

  

21. We have in the past experienced, and may in the future experience, a long selling and implementation 

cycle with respect to certain projects that require us to make significant resource commitments prior 

to realising revenue for our services. 

 

We have experienced, and may in the future experience, a long selling cycle with respect to certain projects that 

require significant investment of human resources and time by both our customers and us. Before committing to 

use our services, potential customers may require us to expend substantial time and resources educating them on 

the value of our services and our ability to meet their requirements. Therefore, our selling cycle is subject to many 

risks and delays over which we have little or no control, including our customersô decision to choose alternatives 

to our services (such as other technology and IT service providers or in-house resources) and the timing of our 

customersô budget cycles and approval processes. If our sales cycle unexpectedly lengthens for one or more 

projects, it would negatively affect the timing of our revenue and hinder our revenue growth. For certain 
customers, 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. For more information, please see ñManagementôs Discussion and Analysis of Financial 

Condition and Results of Operations ï Significant Factors Affecting Results of our Operationsò on page 295. 

 

Implementing our services also involves a significant commitment of resources over an extended period of time 

from both our customers and us. Our customers may experience delays in obtaining internal approvals or delays 

associated with technology, thereby further delaying the implementation process. Our current and future 

customers may not be willing or able to invest the time and resources necessary to implement our services, and 

we may fail to close sales with potential customers to whom we have devoted significant time and resources. 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. 

 

22. Our revenues are highly dependent on a limited number of industry verticals, and any decrease in 

demand for outsourced services in these industry verticals could reduce our revenues and materially 

adversely affect our business, financial condition and results of operations.  

  

A substantial portion of our customers are concentrated in a few specific industry verticals: Edu Tech, HiTech, 

Retail, TME and BFSI. In Fiscals 2019 and 2020, over 80% of our revenue from contract with customers came 

from our customers in these verticals alone. Our business growth largely depends on continued demand for our 

services from customers in these industry verticals. 

  
A downturn in any of our targeted industry verticals, a slowdown or reversal of the trend to outsource IT services 

in any of these industries or the introduction of regulations that restrict or discourage companies from outsourcing 

could result in a decrease in the demand for our services and adversely affect our business, financial condition 

and results of operations. For example, significant consolidation in the banking and financial industries may 

reduce the demand for our services and negatively affect our revenues and profitability.  

 

Other developments in these industries may also lead to a decline in the demand for our services in these industry 

verticals, and we may not be able to successfully. For example, consolidation in any of these industries or 

acquisitions may decrease the potential number of buyers of our services. External risks such as global pandemics 
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could also adversely affect the industry verticals that we operate in. For instance, some of us our customers have 

requested for extended payment terms due to the outbreak of Novel Coronavirus. For further details, please see 

ñRisk Factors - The outbreak of Novel Coronavirus, or outbreak of any other severe communicable disease could 

materially adversely affect our business, financial condition and results of operationsò. Further, our customers 

may experience rapid changes in their prospects, substantial price competition and pressure on their profitability. 
This, in turn, may result in increasing pressure on us from customers in these key industries to lower our prices, 

which could materially adversely affect our business, financial condition and results of operations. 

 

23. Our business, results of operations and financial condition could be negatively affected if we incur 

legal liability, including with respect to our indemnification obligations, in connection with providing 

our solutions and services. 

  

If we fail to meet our contractual obligations or otherwise breach obligations to our customers, we could be subject 

to legal liability. We may enter into non-standard agreements because we perceive an important economic 

opportunity or because our personnel did not adequately adhere to our guidelines. In addition, the contracting 

practices of our competitors may cause contract terms and conditions that are unfavourable to us to become 

standard in the marketplace. If we cannot or do not perform our obligations, we could face legal liability and our 
contracts might not always protect us adequately through limitations on the scope and/or amount of our potential 

liabilit y. If we cannot, or do not, meet our contractual obligations to provide solutions and services, and if our 

exposure is not adequately limited through the terms of our agreements, we might face significant legal liability 

and our business could be materially adversely affected. 

  

In the normal course of business, we have entered into contractual arrangements through which we may be 

obligated to indemnify customers or other parties with whom we conduct business with respect to certain matters. 

These arrangements can include provisions whereby we agree to defend and hold the indemnified party and certain 

of their affiliates harmless with respect to claims related to matters including our breach of certain representations, 

warranties or covenants made by us, or out of our intellectual property infringement, our gross negligence or 

wilful misconduct, and certain other claims. Payments by us under any of these arrangements are generally 
conditioned on the customer making a claim and providing us with full control over the defence and settlement of 

such claim. It is not possible to determine the maximum potential amount under these indemnification agreements 

due to the unique facts and circumstances involved in an agreement, and any claims under these agreements may 

not be subject to liability limits or exclusion of consequential, indirect or punitive damages. Historically, we have 

not made payments under these indemnification agreements. However, if events arise requiring us to make 

payment for indemnification claims under our indemnification obligations in contracts we have entered, such 

payments could have a material impact on our business, financial condition and results of operations. 

  

24. We may not be able to prevent unauthorised use of our proprietary tools and other information and 

our intellectual property rights may not be adequate to protect our business and competitive position. 

  

We rely on trademarks, confidentiality agreements and other methods to protect our technical know-how and 
intellectual property rights. As of March 31, 2020, we had registered intellectual property consisting of six 

trademarks registered in India, four trademarks registered in the European Union, five trademarks registered in 

Singapore, one trademark registered in the United Kingdom, five trademarks registered in the United States and 

10 active domain names. For more information, please see ñOur Business- Intellectual Property Rightsò on page 

159. Implementation of intellectual property-related laws in India has historically been time consuming, primarily 

because of ambiguities in the laws and difficulties in enforcement, which in turn makes the entire process 

expensive. Accordingly, protection of intellectual property rights and confidentiality in India may not be as 

effective as that in the United States or other countries. 

  

To protect our and our customersô proprietary information and other intellectual property, we require our 

employees, independent contractors, vendors and customers to enter into written agreements with us which 
include confidentiality obligations. These agreements may not provide meaningful protection for our trade secrets, 

know-how or other proprietary information in the event of any unauthorised use, misappropriation or disclosure 

of such trade secrets, know-how or other proprietary information. Policing unauthorised use of proprietary 

technology is difficult and expensive. The steps we have taken may be inadequate to prevent the misappropriation 

of our and our customersô proprietary technology. Reverse engineering, unauthorised copying or other 

misappropriation of our and our customersô proprietary technologies, tools and applications could enable third 

parties to benefit from our or our customersô technologies, tools and applications without paying us, and our 

customers may hold us liable for that act and seek damages and compensation from us, which could harm our 

business, financial condition and competitive position. 
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We rely on our trademarks and brand names to distinguish our services and solutions from the services of our 

competitors. We have made applications to register our trademarks and as of the date of this Draft Red Herring 

Prospectus, we had one application each pending in Europe, Singapore and the United States. We cannot assure 

you that our trademark applications will be approved. Third parties may have objections to our trademark 
applications, or otherwise challenge our use of our trademarks. For more information, please see ñGovernment 

Approvalsò on page 322. In the event that our trademarks are successfully challenged, we could be forced to 

rebrand our services and solutions, which could result in loss of brand recognition, and could require us to devote 

resources to advertising and marketing new brands. Further, we cannot assure you that competitors will not 

infringe our trademarks, or that we will have adequate resources to enforce our trademarks. 

  

25. Failure or delays in obtaining third party certifications and accreditations may cause delays in our 

delivery schedules and disruptions in our business which may adversely affect our business, financial 

condition and results of operations. 

 

We are required to obtain several third party certifications and accreditations in relation to our products and 

services. Depending on the product and requirements of our customers, we may need to obtain specific 
certifications from a particular agency which may not be forthcoming in a timely manner or at all. As a result, we 

may experience delays and disruptions in our products and services capability which may adversely affect our 

business, financial condition and results of operations. 

 

26. We are subject to laws and regulations in the United States and other countries in which we operate 

concerning our operations, including export restrictions, U.S. economic sanctions and the Foreign 

Corrupt Practices Act, or FCPA, and similar anti-bribery laws. If we are not in compliance with 

applicable legal requirements, we may be subject to civil or criminal penalties and other remedial 

measures, which could materially adversely affect our business, financial condition and results of 

operations.  

 
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, or OFAC, 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 FCPA, 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 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. 

  

Any violations of these laws, regulations and procedures by our employees, independent contractors, 

subcontractors and agents could expose us to administrative, civil or criminal penalties, fines or restrictions on 

export activities (including other U.S. laws and regulations as well as foreign and local laws) and would adversely 

affect our reputation and the market for shares of our common stock and may require certain of our investors to 

disclose their investment in our company under certain state laws. If we are not in compliance with export 

restrictions, U.S. or international economic sanctions or other laws and regulations that apply to our operations, 
we may be subject to civil or criminal penalties and other remedial measures, which could materially adversely 

affect our business, financial condition and results of operations. 

  

27. Anti-outsourcing legislation, if adopted in the countries where our customers are based, could 

materially adversely affect our business, financial condition and results of operations and impair our 

ability to service our customers. 

  

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 revenue from contracts 
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with customers. Many organisations and public figures in the United States and Europe have publicly expressed 

concern about a perceived association between offshore outsourcing IT services providers 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 

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 business visas. In the event that any of these measures becomes law, our ability to service our 

customers 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 customers may 

elect to perform certain services themselves or may be discouraged from transferring services from onshore to 
offshore IT services providers to avoid negative perceptions that may be associated with using an offshore IT 

services 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 customers operate. 

 

28. Restrictions on immigration or work permits may affect our ability to compete for and provide services 

to customers 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 customer facilities in foreign jurisdictions. 

  

The vast majority of our employees are Indian nationals. Some of our projects require a portion of the work to be 
undertaken at our customersô facilities 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. 

Historically, the process for obtaining visas for Indian nationals to certain countries, including the United States 

and Europe, has been lengthy and cumbersome. Immigration laws in the United States and in other countries are 

subject to legislative change, as well as to variations in standards of application and enforcement due to political 

forces and economic conditions. Any changes in existing laws or the enactment of new legislation imposing 

restrictions on the deployment of work visa holders at customer locations could adversely impact our ability to do 

business in the jurisdictions in which we have customers. It is difficult to predict the political and economic events 

that could affect immigration laws (which are subject to continuous change), or the restrictive impact they could 

have on obtaining or maintaining business visas for our employees. 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 customers on a timely and cost-effective basis or manage our sales and delivery centres as efficiently as we 

otherwise could. Any of these developments could lead to higher costs or loss of a particular project or cancellation 

of a new work order thereby materially adversely affecting our business and results of operations and financial 

condition. 

 

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.   

  
29. Our international sales and operations are subject to many uncertainties and we are exposed to foreign 

currency exchange rate fluctuations. 

  

We may be subject to risks inherently associated with international operations, including risks associated with 

foreign currency exchange rate fluctuations, which may cause volatility in our reported income, and risks 

associated with the application and imposition of protective legislation and regulations relating to import or export 

or otherwise resulting from foreign policy or the variability of foreign economic conditions. 
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We transact business in various currencies other than the Indian rupee and have significant customers abroad, 

which subject us to currency exchange risks. 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. We have not entered into any hedging arrangements to account for any adverse changes to the 

foreign currency exchange rate. 
  

As we provide IT services to customers throughout the world, we are subject to numerous, and sometimes 

conflicting, legal rules on matters as diverse as import/export controls, content requirements, trade restrictions, 

tariffs, taxation, sanctions, government affairs, internal and disclosure control obligations, data privacy and labour 

relations, particularly in India where we operate. Our systems and operations are located almost entirely in India 

and 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 generally 

available worldwide. For more information in relation laws applicable our Company in India, please see ñKey 

Regulations and Policiesò on page 161. 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 
customers 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. 

 

Further, we have closed some of our international operations in the past. For example, we closed our Singapore 

branch office in 2018. Additionally, we have wound-up our Erstwhile Subsidiary on June 1, 2020. We cannot 

assure you that these closures will not have an adverse effect on our business, financial condition and results of 

operations. 

 

Additional risks associated with international operations include difficulties in enforcing intellectual property 
and/or contractual rights, the burdens of complying with a wide variety of foreign laws, potentially adverse tax 

consequences, tariffs, quotas and other barriers and potential difficulties in collecting accounts receivable. In 

addition, we may face competition in other countries from companies that may have more experience with 

operations in such countries or with international operations. Additionally, such companies may have long-

standing or well-established relationships with customers, which may put us at a competitive disadvantage. We 

may also face difficulties integrating new facilities in different countries into our existing operations, as well as 

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. 

 

30. If we are not successful in managing increasingly large and complex projects, we may not achieve our 

financial goals and our results of operations could be materially adversely affected.  

  

To successfully market our service offerings and obtain larger and more complex projects, we need to establish 

close relationships with our customers and develop a thorough understanding of their operations. In addition, we 

may face a number of challenges managing larger and more complex projects, including: 

 

Á maintaining high-quality control and process execution standards; 

Á maintaining planned resource utilisation rates on a consistent basis; 

Á maintaining productivity levels and implementing necessary process improvements; 

Á controlling costs; and 

Á maintaining close customer contact and high levels of customer satisfaction.  
 

Our ability to successfully manage large and complex projects depends significantly on the skills of our 

management personnel and IT professionals, some of whom do not have experience managing large-scale or 

complex projects. In addition, large and complex projects may involve multiple engagements or stages, and there 

is a risk that a customer may choose not to retain us for additional stages or may cancel or delay additional planned 

engagements. Such cancellations or delays may make it difficult to plan our project resource requirements. If we 

fail to successfully obtain engagements for large and complex projects, we may not achieve our revenue growth 

and other financial goals. Even if we are successful in obtaining such engagements, a failure by us to effectively 
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manage these large and complex projects could damage our reputation, cause us to lose business, impact our 

margins and materially adversely affect our business, financial condition and results of operations. 

 

31. Increases in wages and other employee benefits expense for our IT professionals could prevent us 

from sustaining our competitive advantage. 

  

Wage costs for IT professionals in India are lower than comparable wage costs in more developed countries. 

However, wage costs in the Indian IT services industry 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 IT 

professionals as well as the prices we can charge for our services. Increases in wage costs may reduce our 

profitability. In addition, the issuance of equity-based compensation to our IT professionals would also result in 

additional dilution to our shareholders. 

  

32. Our contracts may become unprofitable. This may materially adversely affect our business, financial 

condition and results of operations. 

 

We perform our services primarily under time-and-materials contracts (where materials costs consist of travel and 
out-of-pocket expenses) and in some cases, fixed price contracts or a combination of both. We charge for the 

services performed by our employees under these contracts at daily or hourly rates that are agreed at the time at 

which the contract is entered. The rates and other pricing terms negotiated with our customers 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 customer. Our 

predictions are based on limited data and could turn out to be inaccurate, resulting in contracts that may not be 

profitable. Typically, we do not have the ability to increase the rates established at the outset of a customer project, 

other than on an annual basis which are often subject to caps. Independent of our right to increase our rates on an 

annual basis, customer expectations regarding the anticipated cost of a project may limit our practical ability to 

increase our rates for on-going work. 

 
In addition to our time-and-materials contracts, we undertake some engagements on a fixed-price basis and also 

provide managed services in certain cases. Revenue from our fixed-price contracts represented 18.4%, 16.8% and 

19.0% of our revenue from contracts with customers for the Fiscals 2018, 2019 and 2020, respectively. 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 meet a service level on a managed service contract, or any 

unexpected increase in the cost of our employees assigned to the related project, 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 contracts contain pricing terms that condition a portion of the payment of fees by the 

customer 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 customer expectations in such contracts may result in less profitable or unprofitable engagements. 

 

Our profitability and operating results are dependent on the rates we are able to charge for our services. We believe 

our rates are affected by a number of factors, including: 

 

Á our customersô perception of our ability to add value through our services; 

Á our competitorsô pricing policies; 
Á bid practices of customers and their use of third-party advisors; 

Á the ability of large customers to exert pricing pressure; 

Á employee wage levels and increases in compensation costs; 

Á employee utilisation levels; 

Á our ability to charge premium prices when justified by market demand or the type of service; and 

Á general economic conditions. 

 

If we are not able to maintain favourable pricing for our services, our profitability could suffer. This may 

materially adversely affect our business, financial condition and results of operations. 
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33. We may not be able to recognise revenues in the period in which our services are performed, which 

may cause our margins to fluctuate. 

  

Our services are performed under both time-and-material and fixed-price contract arrangements, or a combination 
of both. Revenue is recognised upon transfer of control of products or services to customers to the extent of an 

amount that reflects the consideration that we expect to receive in exchange for these products or services.  

 

In instances where final acceptance of the system or solution is specified by the customer, revenues are deferred 

until all acceptance criteria have been met. Our failure to meet all the acceptance criteria, or otherwise meet a 

customerôs expectations, may result in our having to record the cost related to the performance of services in the 

period that services were rendered, but delay the timing of revenue recognition to a future period in which all 

acceptance criteria have been met. 

  

34. Our ability to expand our business and procure new contracts or enter into beneficial business 

arrangements could be affected by non-competition clauses in our agreements with existing 

customers.  

  

Some of our agreements with customers contain time-based restrictions on reassigning personnel from those 

customersô accounts to the accounts of competitors of such customers. These clauses may restrict our ability to 

offer services to different customers in a specific industry or market. Moreover, we may in the future enter into 

agreements with customers that restrict our ability to accept assignments from, or render similar services to, those 

customersô customers, require us to obtain our customersô prior written consent to provide services to their 

customers or restrict our ability to compete with our customers, or bid for or accept any assignment which our 

customer is bidding for or is negotiating. These restrictions may hamper our ability to compete for and provide 

services to other customers in a specific industry in which we have expertise and could materially adversely affect 

our business, financial condition and results of operations. 

 
35. Data networks are vulnerable to attacks, unauthorised access and disruptions. Losses or liabilities that 

are incurred as a result of any of the foregoing could materially adversely affect our business, 

financial condition and results of operations. 

  

Data networks are also vulnerable to attacks, unauthorised access and disruptions. For example, in a number of 

public networks, hackers have bypassed firewalls and misappropriated confidential information, including 

personally identifiable information. It is possible that, despite existing safeguards, an employee could 

misappropriate our customersô proprietary information or data, exposing us to a risk of loss or litigation and 

possible liability. 

 

In such cases, if our services cause disruptions to our customersô businesses or result in us providing inadequate 

service, our customers may have claims for substantial damages against us, which could materially adversely 
affect our business, financial condition and results of operations. For further details, see ñRisk Factors ï Our 

business, results of operations and financial condition could be negatively affected if we incur legal liability, 

including with respect to our indemnification obligations, in connection with providing our solutions and 

servicesò on page 40.  

  

If our IT professionals (including the contract workers we hire) make errors in the course of delivering services 

to our customers or fail to consistently meet service requirements of a customer, these errors or failures could 

disrupt the customerôs business, which could result in a reduction in our revenues or a claim for substantial 

damages against us. In addition, a failure or inability to meet a contractual requirement could seriously damage 

our reputation and affect our ability to attract new business. 

  
Our computer networks may be vulnerable to unauthorised access, computer hackers, computer viruses, worms, 

malicious applications and other security problems caused by unauthorised access to, or improper use of, systems 

by third parties or employees. Although we have not experienced such attacks in the past other than instances of 

phishing, malware and virus attacks that we handled effectively, we cannot assure you that our security systems 

in place can prevent any such attacks in the future or that we will be able to handle such attacks effectively. A 

hacker who circumvents security measures could misappropriate proprietary information, including personally 

identifiable information, or cause interruptions or malfunctions in our operations. Further, computer attacks or 

disruptions may jeopardise the security of information stored in and transmitted through our computer systems. 

Actual or perceived concerns that our systems may be vulnerable to such attacks or disruptions may deter our 
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customers from using our solutions or services. As a result, we may be required to expend significant resources 

to protect against the threat of these security breaches or to alleviate problems caused by these breaches. 

 

The services we provide are often critical to our customersô businesses. Certain of our customer contracts require 

us to comply with security obligations including maintaining network security and backup data, ensuring our 
network is virus-free, maintaining business continuity planning procedures, and verifying the integrity of 

employees that work with our customers by conducting background checks. Any failure in a customerôs system 

or breach of security relating to the services we provide to the customer could damage our reputation or result in 

a claim for substantial damages against us. Any significant failure of our equipment or systems, or any major 

disruption to basic infrastructure like power and telecommunications in the locations in which we operate, could 

impede our ability to provide services to our customers, have a negative impact on our reputation, cause us to lose 

customers, and materially adversely affect our business, financial condition and results of operations.  

 

Under our contracts with our customers, our liability for breach of our obligations is in some cases limited pursuant 

to the terms of the contract. Such limitations may be unenforceable or otherwise may not protect us from liability 

for damages. In addition, certain liabilities, such as claims of third parties for which we may be required to 

indemnify our customers, are generally not limited under our contracts. The successful assertion of one or more 
large claims against us in amounts greater than those covered by our current insurance policies could materially 

adversely affect our business, financial condition and results of operations. Even if such assertions against us are 

unsuccessful, we may incur reputational harm and substantial legal fees. 

 

36. We are required to comply with certain restrictive covenants under our financing agreements. Any 

non-compliance may lead to, amongst others, accelerated repayment schedule and suspension of 

further drawdowns, which may adversely affect our business, results of operations and financial 

conditions. 

 

Some of the financing arrangements entered into by us include conditions that require us to obtain respective 

lendersô consent prior to carrying out certain activities and entering into certain transactions. Failure to 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, altering 

our capital structure, dilution in shareholding of our Promoter of our Company, effecting any change in the 

composition of the board of directors of our Company and its management and control, changing the name of the 

Company including pursuant to the conversion of the Company from a private limited company to a public limited 

company, and amending constitutional documents.  

 

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 and suspension of further 
access/ withdrawals, either in whole or in part, for the use of the facility. Pursuant to clauses in certain financing 

agreements, any defaults under such facilities may also trigger cross default or cross acceleration provisions under 

our other financing agreements. If the obligations under any of our financing documents are accelerated, we may 

have to dedicate a portion of our cash flow from operations to make payments under such financing documents, 

thereby reducing the availability of cash for our long term working capital requirements and other general 

corporate purposes. In addition, during any period in which we are in default, we may be unable to raise, or face 

difficulties raising, further financing. 

 

37. There have been certain inadvertent inaccuracies with respect to record keeping maintenance or delays 

in making certain regulatory filings by our Company. Any regulatory actions and penalties for any past 

or future non-compliance may adversely affect our business or reputation, or both. 

 

In the past there have been instances of delays in filing of certain forms with the RBI. Form FC-GPR filed with 

the RBI for allotment of equity shares of our Company to certain non ï resident employees of our Company are 

pending for approval with the RBI due to non-submission of relevant documents required for such submission 

with the RBI. The Company is in the process of collating relevant documents from all concerned employees 

(including past employees) and intends to submit all the relevant forms post receipt of the pending documents, 

and compound the said delay in filing of such form FC-GPRs, with the RBI. Owing to the said delay in filing of 

form FC-GPR, there has been a consequent delay in filing of related form FC-TRS with the RBI for transfer of 
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Equity Shares allotted to certain non-resident employeesô shares to the Happiest Minds Technologies Share 

Ownership Plans Trust, in accordance with the provisions of our Companyôs ESOP Schemes. 

  

While we intend to and have sought to address the irregularities in respect of the aforesaid allotments and 

transfers involving non-residents by making the necessary representations and filings with the RBI, we cannot 
assure you that the RBI will condone these irregularities, or not impose any penalty, or that the penalty imposed 

will be reasonable.  

  

Further, in the past, there have been certain inadvertent factual inaccuracies in the record keeping in relation 

certain matters, such as incorrect referencing of ESOP scheme or class of equity shares and noting of approval of 

amendment to the Memorandum of Association.  

 

We cannot assure you that such inaccuracies or delays will not happen in the future and that our Company will 

not be subject to any action, including monetary penalties by statutory authorities on account of any inadvertent 

discrepancies in, or non-availability of, or delays in filing of, any of its secretarial records and filings, which may 

adversely affect our reputation. 

 
38. Certain instruments may be inadequately/ insufficiently stamped as a result of which our operations 

may be adversely affected. 

 

Some of the share transfer forms for the transfer Equity Shares and Preference Shares are not stamped for a date 

prior to or at the time of execution. Additionally, there have been instances where certain agreements including 

lease agreements executed between our Company and other parties have not been stamped before or after the time 

of execution of such agreements. Accordingly, we may be prohibited from admitting in evidence any instrument 

if not duly stamped when such instrument is chargeable with duty is sought to be produced in evidence. The effect 

of inadequate stamping is that the document is not admissible as evidence in legal proceedings and parties to that 

agreement may not be able to legally enforce the same, except after paying a penalty for inadequate stamping. 

While we intend to complete adjudication proceedings to resolve these stamping issues, we cannot assure you that 
we may not be prohibited from admitting such transfer forms and agreements as evidence. For such insufficiently 

stamped instruments, we may be required to pay additional stamp duty or make similar payments, which could 

have an adverse effect on our business, results of operations and financial condition. Any potential dispute due to 

non-compliance of local laws relating to stamp duty and registration may adversely impact the operations of our 

Company. 

  

39. We may be unable to maintain or renew our statutory and regulatory permits, licences, lease deeds 

and approvals required to operate our business. 

 

We require certain statutory and regulatory permits and approvals to operate our business. These include approvals 

from Software Technology Parks of India, Ministry of Communications, Government of India, Export Promotion 

Council, Secretary of State of the State of California, United States of America and Dubai Silicon Oasis Authority. 
We are yet to receive the renewed approval for setting up a network operating centre at our Companyôs delivery 

centre pursuant to an application dated December 3, 2019 for renewal of OSP license from the Department of 

Telecom, Ministry of Communications, Government of India. We may not, at all points of time, have all approvals 

required for our business. For further details see ñGovernment and Other Approvalsò on page 322. In addition, 

the Company has entered into several lease deeds in order to lease the property where their offices are situated. 

These may expire in the ordinary course. For examples the lease deed for our office situated in New Jersey, United 

States of America is in the process of being renewed. In the event that we are unable to comply with any or all of 

these terms and conditions, or seek waivers or extensions of time for complying with these terms and conditions, 

it is possible that the license providers may revoke this licence or may place stringent restrictions on our 

operations. This may result in the interruption of all or some of our operations. If we fail to obtain, renew or 

maintain the required permits, licences, lease deeds or approvals, including those set out above, we could be 
subjected to penalties by the relevant regulatory authorities, which may result in the interruption of our operations 

or delay or prevent our expansion plans and may have an adverse effect on our business, financial condition, 

results of operations and cash flows. 

 

40. 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. 

 

We have entered into various transactions with related parties. While we believe that all such transactions have 

been conducted on an armôs length basis and contain commercially reasonable terms, we cannot assure you that 
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we could not have achieved more favourable terms had such transactions been entered into with unrelated parties. 

It is likely that we may enter into related party transactions in the future. Although going forward, all related party 

transactions that we may enter into, will be subject to board or shareholder approval, as necessary under the 

Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you that such transactions, individually 

or in the aggregate, will not have an adverse effect on our financial condition and results of operations or that we 
could not have achieved more favourable terms if such transactions had not been entered into with related parties. 

Accordingly, any future transactions with our related parties could potentially involve conflicts of interest which 

may be detrimental to our Company. We cannot assure you that such transactions, individually or in the aggregate, 

will always be in the best interests of our minority shareholders and will not have an adverse effect on our business, 

results of operations, financial condition and cash flows. For further details, please see ñOther Financial 

Information ï Related Party Transactionsò on page 291.  

 

41. 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 

broad discretion over the use of the Net Proceeds. 

 

We propose to utilise the Net Proceeds towards meeting long term working capital requirements and general 
corporate purposes. For further details, please see ñObjects of the Offerò on page 98. The funding requirements 

mentioned as a part of the objects of the Offer are based on internal management estimates and current conditions 

which are subject to changes due to external circumstances, costs, other financial conditions or business strategies. 

We have relied on past expenditure in estimating utilisation of the Net Proceeds for our long term working capital 

requirements. As a consequence of any increased costs, our actual deployment of funds may be higher than our 

management estimates and may place a burden on our finance plans. Our proposed deployment of Net Proceeds 

has not been appraised by any bank or financial institution or any other independent agency and is based on 

management estimates. Our management will have broad discretion to use the Net Proceeds.  

 

Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to use the 

Net Proceeds to achieve profitable growth in our business. For example, our organic growth and expansion plans 
could be delayed due to failure to receive regulatory approvals, technical difficulties, human resource, 

technological or other resource constraints, or for other unforeseen reasons, events or circumstances. 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 to meet our future capital requirements, fund our growth and 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. 

 

42. We will continue to be controlled by our Promoter after the completion of the Offer and any substantial 

change in our Promoterôs shareholding will have an impact on the trading price of our Equity Shares. 

 

Following completion of the Offer, our Promoter, Ashok Soota, will continue to hold a significant percentage of 

our Equity Share capital. Our Promoter will, therefore, be able to control the outcome of matters submitted to our 
Board or Shareholders for approval. After the Offer, our Promoter will continue to exercise significant control or 

influence over our business and major policy decisions. Accordingly, the interests of our Promoter in capacity of 

a shareholder may conflict with your interests and the interest of our other shareholders. The trading price of our 

Equity Shares could be adversely affected if potential new investors are disinclined to invest in us because they 

perceive disadvantages to a large shareholding being concentrated in our Promoter. For details of our Equity 

Shares held by our Promoter, see ñCapital Structureò on page 73.  

 

Further, pursuant to a facility agreement dated July 24, 2019 (ñFacility Agreementò) Avendus Finance Private 

Limited (ñAvendusò) has lent 400 million to our Promoter. Pursuant to the Facility Agreement, our Promoter 

has entered into a security trustee agreement dated July 24, 2019 with Avendus and Vistra ITCL (India) Limited 

(ñSecurity Trusteeò). The Facility Agreement was amended on May 28, 2020 whereby Ashok Soota Medical 
Research LLP (ñASMR LLPò), a member of our Promoter Group was made a party to the Facility Agreement. 

Our Promoter, ASMR LLP and the Security Trustee then entered into an amended and restated share pledge 

agreement on May 28, 2020 (which is an amendment to the share pledge agreement, dated July 24, 2019 entered 

into by our Promoter), as per which, our Promoter and Ashok Soota Medical Research LLP have pledged 

24,122,331 Equity Shares and 17,948,784 Equity Shares, respectively, in favour of the Security Trustee. 

 

In the event of non-adherence of the terms under such loan and security arrangements, the pledge on our 

Promoterôs shares could be invoked, which may also lead to a change in control in our Company. If any of these 

events were to happen, the trading price of the Equity Shares may be adversely affected. 
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43. Industry information included in this Draft Red Herring Prospectus has been derived from an industry 

report commissioned by us for such purpose. There can be no assurance that such third-party 

statistical, financial and other industry information is complete, reliable or accurate. 

 

We have availed the services of an independent third party research agency, Frost & Sullivan, to prepare an 

industry report titled ñAssessing the Market Potential of Information Technology Services Marketò dated June 

2020, for purposes of inclusion of such information in this Draft Red Herring Prospectus. This report is subject to 

various limitations and based upon certain assumptions that are subjective in nature. We have not independently 

verified any data from this industry report. Although we believe that the data may be considered to be reliable, 

the accuracy, completeness and underlying assumptions are not guaranteed and dependability cannot be assured. 

While we have taken reasonable care in the reproduction of the information from the report, such information has 

not been prepared or independently verified by us, or the BRLMs or any of our or their respective affiliates or 

advisors or any other person connected with the Offer and, therefore, we make no representation or warranty, 

express or implied, as to the accuracy or completeness of such facts and statistics. Due to possibly flawed or 

ineffective collection methods or discrepancies between published information and market practice and other 

problems, the statistics herein may be inaccurate or may not be comparable to statistics produced for other 
economies and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled 

on the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third parties 

that involve estimates are subject to change, and actual amounts may differ materially from those included in this 

Draft Red Herring Prospectus. 

 

44. Our Promoter, certain of our Directors and Key Managerial Personnel have interests in us other than 

reimbursement of expenses incurred and normal remuneration or benefits. 

 

Our Promoter, certain of our Directors and Key Managerial Personnel may be regarded as having an interest in 

our Company other than reimbursement of expenses incurred and normal remuneration or benefits. Our Promoter, 

certain Directors and Key Managerial Personnel may be deemed to be interested to the extent of Equity Shares 
and Preference Shares held by them as well as to the extent of any dividends, bonuses, or other distributions on 

such Equity Shares and Preference Shares. We cannot assure you that our Promoter, Directors and our Key 

Managerial Personnel will exercise their rights as shareholders to the benefit and best interest of our Company. 

For further details, see ñCapital Structureò, ñOur Management ï Interests of our Directorsò and ñOur Promoter 

and Promoter Group ï Interests of our Promotersò on pages 73, 179 and 193, respectively. 

 

45. The proceeds of the Offer for Sale will not be available to the Company. 

 

The Offer comprises a Fresh Issue and an Offer for Sale by the Selling Shareholders. We will not receive the 

proceeds from the Offer for Sale component of the Offer which will be remitted to the Selling Shareholders. For 

more information, please see ñThe Offerò and ñTerms of the Offerò on pages 59 and 340, respectively. 

 
46. Our Company had restated loss for the year in Fiscal 2018. Any restated loss for the year in future 

could adversely affect our operations and financial conditions and the trading price of our Equity 

Shares.  

 

In Fiscal 2018, our Company had restated loss for the year of 224.7 million. This was due to relatively lower 

revenue from contracts with customers and higher employee benefit expense and finance costs.  

 

Any restated loss for the year in future could adversely affect our operations and financial conditions and the 

trading price of our Equity Shares. For further details, see ñFinancial Statementsò on page 197. 

 

47. Certain non-GAAP financial measures and certain other statistical information relating to our 

operations and financial performance like EBITDA have been included in this Draft Red Herring 

Prospectus. These non-GAAP financial measures are not measures of operating performance or 

liquidity defined by Ind AS and may not be comparable. 

 

Certain non-GAAP financial measures and certain other statistical information relating to our operations and 

financial performance like EBITDA have been included in this Draft Red Herring Prospectus. We compute and 

disclose such non-GAAP financial measures and such other statistical information relating to our operations and 

financial performance as we consider such information to be useful measures of our business and financial 

performance. These non-GAAP financial measures and other statistical and other information relating to our 



 

50 

 

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 measures and statistical 

information of similar nomenclature that may be computed and presented by other companies and are not 

measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled 

measures presented by other companies. 
 

48. Some of our investments are in debt instruments which are unsecured or carry interest rate risk, or 

both. 

  

Some of our unsecured investments include investments in interest/ dividend bearing liquid debt instruments 

including investments in debt mutual funds and deposits with banks. Some of our unsecured investments carry 

interest rate which is lower than the prevailing market rate. Market interest rates in India fluctuate on a regular 

basis. Consequently, some of our investments may continue to carry interest rate lower than the market rate in the 

future. 

 

 

EXTERNAL RISK FACTORS  

 

Risks Related to India  

 

49. The outbreak of Novel Coronavirus, or outbreak of any other severe communicable disease could have 

a potential impact on our business, financial condition and results of operations.  

 

The outbreak, or threatened outbreak, of any severe communicable disease (particularly the Novel Coronavirus) 

could materially adversely affect overall business sentiment and environment, particularly if such outbreak is 

inadequately controlled. The spread of any severe communicable disease may also adversely affect the operations 

of our customers and suppliers, which could adversely affect our business, financial condition and results of 

operations. The outbreak of Novel Coronavirus has resulted in authorities implementing several measures such as 
travel bans and restrictions, quarantines, shelter in place orders, and shutdowns. These measures have impacted 

and may further impact our workforce and operations, the operations of our customers, and those of our respective 

vendors and suppliers. There is currently substantial medical uncertainty regarding Novel Coronavirus and no 

government-certified treatment or vaccine is available. A rapid increase in severe cases and deaths where measures 

taken by governments fail or are lifted prematurely, may cause significant economic disruption in India and in the 

rest of the world. The scope, duration and frequency of such measures and the adverse effects of Novel 

Coronavirus remain uncertain and could be severe. Our ability to meet our ongoing disclosure obligations might 

be adversely affected, despite our best efforts. If any of our employees were suspected of contracting Novel 

Coronavirus or any other epidemic disease, this could require us to quarantine some or all of these employees or 

disinfect the facilities used for our operations. In addition, our revenue and profitability could be impacted to the 

extent that a natural disaster, health epidemic or other outbreak harms the Indian and global economy in general.  

 
The outbreak has significantly increased economic uncertainty. It is likely that the current outbreak or continued 

spread of Novel Coronavirus will cause an economic slowdown and it is possible that it could cause a global 

recession. The spread of Novel Coronavirus has caused us to modify our business practices (including employee 

travel, employee work locations, and cancellation of physical participation in meetings, events and conferences), 

and we may take further actions as may be required by government authorities or that we determine are in the best 

interests of our employees, customers, partners, and suppliers. There is no certainty that such measures will be 

sufficient to mitigate the risks posed by the outbreak, and our ability to perform critical functions could be harmed. 

 

Please refer to ñOur Business ï Business Agility to response to Novel Coronavirus Pandemicò on page 157 for a 

more detailed discussion of the relevant impact on us. The extent to which the Novel Coronavirus further impacts 

our results will depend on future developments, which are highly uncertain and cannot be predicted, including 
new information which may emerge concerning the severity of the coronavirus and the actions taken globally to 

contain the coronavirus or treat its impact, among others. Existing insurance coverage may not provide protection 

for all costs that may arise from all such possible events. We are still assessing our business operations and system 

supports and the impact Novel Coronavirus may have on our results and financial condition, but there can be no 

assurance that this analysis will enable us to avoid part or all of any impact from the spread of Novel Coronavirus 

or its consequences, including downturns in business sentiment generally or in our sector in particular. The degree 

to which Novel Coronavirus impacts our results will depend on future developments, which are highly uncertain 

and cannot be predicted, including, but not limited to, the duration and spread of the outbreak, its severity, the 

actions taken to contain the outbreak or treat its impact, and how quickly and to what extent normal economic and 
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operating conditions can resume. The above risks can threaten the safe operation of our facilities and cause 

disruption of operational activities, environmental harm, loss of life, injuries and impact the wellbeing of our 

people. 

 

Further in case the lockdown is extended, it could result in muted economic growth or give rise to a recessionary 
economic scenario, in India and globally, which could adversely affect the business, prospects, results of 

operations and financial condition of our Company. 

 

50. 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, 

particularly emerging market countries in Asia. Although economic conditions are different in each country, 

investorsô reactions to developments in one country can have adverse effects on the securities of companies in 

other countries, including India. A loss of investor confidence in the financial systems of other emerging markets 

may cause increased volatility in Indian financial markets and, indirectly, in the Indian economy in general. Any 

worldwide financial instability could also have a negative impact on the Indian economy. Financial disruptions 

may occur again and could harm our business, our future financial performance and the prices of the Equity 
Shares. 

 

The recent outbreak of Novel Coronavirus has significantly affected financial markets around the world. Any 

other global economic developments or the perception that any of them could occur may continue to have an 

adverse effect on global economic conditions and the stability of global financial markets, and may significantly 

reduce global market liquidity and restrict the ability of key market participants to operate in certain financial 

markets. Any of these factors could depress economic activity and restrict our access to capital, which could have 

an adverse effect on our business, financial condition and results of operations and reduce the price of our Equity 

Shares. Any financial disruption could have an adverse effect on our business, future financial performance, 

shareholdersô equity and the price of our Equity Shares. 

 

51. We may be affected by competition laws, the adverse application or interpretation of which could 

adversely affect our business.  

 

The Competition Act, 2002, of India, as amended (ñCompetition Actò), regulates practices having an appreciable 

adverse effect on competition in the relevant market in India (ñAAECò). Under the Competition Act, any formal 

or informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is 

considered void and may result in the imposition of substantial penalties. Further, any agreement among 

competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls 

production, supply, markets, technical development, investment or the provision of services or shares the market 

or source of production or provision of services in any manner, including by way of allocation of geographical 

area or number of customers in the relevant market or directly or indirectly results in bid-rigging or collusive 

bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a 
dominant position by any enterprise.  

 

On March 4, 2011, the Government 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 (the 

ñCCIò). Additionally, on May 11, 2011, the CCI issued Competition Commission of India (Procedure for 

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 others, prohibit all agreements and transactions which may have an AAEC 
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 India if such agreement, conduct or combination has an AAEC in India. However, the impact 

of the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty 

at this stage. However, since we pursue an acquisition driven growth strategy, we may be affected, directly or 

indirectly, by the application or interpretation of any provision of the Competition Act, or any enforcement 

proceedings initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution 

by the CCI or if any prohibition or substantial penalties are levied under the Competition Act, it would adversely 

affect our business, results of operations, cash flows and prospects. 
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52. Investors may not be able to enforce a judgment of a foreign court against our Company outside India. 

 

Our Company is incorporated under the laws of India. Our Companyôs assets are located in India and most of our 

Companyôs Directors and Key Managerial Personnel are residents of India. As 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. Moreover, it is unlikely that a court in India 

would award damages on the same basis as a foreign court if an action were brought in India or that an Indian 

court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian 

public policy. 

 

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited 

number of jurisdictions, which includes, the United Kingdom, Singapore and Hong Kong. A judgment from 

certain specified courts located in a jurisdiction with reciprocity must meet certain requirements of the Civil Code. 

The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement 

of judgments in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by 

any federal or state court in a non-reciprocating territory, such as the United States, for civil liability, whether or 
not predicated solely upon the general securities laws of the United States, would not be enforceable in India 

under the Civil Code as a decree of an Indian court. 

 

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be 

reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a country which 

is not a reciprocating territory may be enforced in India only by a suit on the judgment under Section 13 of the 

Civil Code, and not by proceedings in execution. Section 13 of the Civil Code provides that foreign judgments 

shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment has not been 

pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits of the 

case, (iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect view of 

international law or refusal to recognise the law of India in cases to which such law is applicable, (iv) where the 
proceedings in which the judgment was obtained were opposed to natural justice, (v) where the judgment has been 

obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in force in 

India. Under the Civil Code, a court in India shall, on the production of any document purporting to be a certified 

copy of a foreign judgment, presume that the judgment was pronounced by a court of competent jurisdiction, 

unless the contrary appears on record. The Civil Code only permits the enforcement of monetary decrees, 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 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 enforceable in India. Even if an investor obtained a judgment in such a 

jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in India and 

obtain a decree from an Indian court. 
 

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent court in 

India based on a final judgment that has been obtained in the United States or other such jurisdiction within three 

years of obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis 

as a foreign court if an action is brought in India. Moreover, it is unlikely that an Indian court would award 

damages to the extent awarded in a final judgment rendered outside India if it believes that the amount of damages 

awarded were excessive or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign 

judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered. 

 

53. The occurrence of natural or man-made disasters could adversely affect our results of operations, 

cash flows and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence 

could adversely affect the financial markets and our business.  

 

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires, 

explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could 

adversely affect our results of operations, cash flows or financial condition. Terrorist attacks and other acts of 

violence or war may adversely affect the Indian securities markets. In addition, any deterioration in international 

relations, especially between India and its neighbouring countries, may result in investor concern regarding 

regional stability which could adversely affect the price of the Equity Shares. In addition, India has witnessed 

local civil disturbances in recent years and it is possible that future civil unrest as well as other adverse social, 
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economic or political events in India could have an adverse effect on our business. 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 market price of the Equity Shares.  

 

54. We are subject to regulatory, economic, social and political uncertainties and other factors beyond 

our control.  

 

We are incorporated in India and we conduct our corporate affairs and our business in India. Our Equity Shares 

are proposed to be listed on BSE and NSE. Consequently, our business, operations, financial performance and the 

market price of our Equity Shares will be affected by interest rates, government policies, taxation, social and 

ethnic instability and other political and economic developments affecting India. 

 

Factors that may adversely affect the Indian economy, and hence our results of operations may include: 

 

¶ any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to convert 

or repatriate currency or export assets; 

¶ any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions 

in India and scarcity of financing for our expansions; 

¶ prevailing income conditions among Indian customers and Indian corporations; 

¶ epidemic or any other public health in India or in countries in the region or globally, including in Indiaôs 

various neighbouring countries; 

¶ macroeconomic factors and central bank regulation, including in relation to interest rates movements 

which may in turn adversely impact our access to capital and increase our borrowing costs; 

¶ volatility in, and actual or perceived trends in trading activity on, Indiaôs principal stock exchanges; 

¶ decline in India's foreign exchange reserves which may affect liquidity in the Indian economy; 

¶ downgrading of Indiaôs sovereign debt rating by rating agencies; and 

¶ difficulty in developing any necessary partnerships with local businesses on commercially acceptable 
terms and/or a timely basis. 

 

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy or 

certain regions in India, could adversely affect our business, results of operations and financial condition and the 

price of the Equity Shares. For example, our manufacturing facilities are located in western India, hence any 

significant disruption, including due to social, political or economic factors or natural calamities or civil 

disruptions, impacting this region may adversely affect our operations. 

 

55. If inflation were to rise in India, we might not be able to increase the prices of our services at a 

proportional rate in order to pass costs on to our customers and our profits might decline. 

 

Inflation rates in India 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 salaries, 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 pass on to our customers, 

whether entirely or in part, and the same may adversely affect our business and financial condition. In particular, 

we might not be able to reduce our costs or increase our rates to pass the increase in costs on to our customers. In 

such case, our business, results of operations, cash flows and financial condition may be adversely affected. 

 

Further, the GoI 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. 

 

56. Foreign investors are subject to foreign investment restrictions under Indian laws which limit our 

ability to attract foreign investors, which may adversely impact the market price of our Equity Shares.  

 

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and 

residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and 

reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in 

compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to 

above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to convert the 
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Indian Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency 

from India will require a no objection/tax clearance certificate from the income tax authority. We cannot assure 

investors that any required approval from the RBI or any other Indian government agency can be obtained on any 

particular terms, or at all. For further details, please see on ñRestrictions on Foreign Ownership of Indian 

Securitiesò page 362.  
 

57. 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 is Baa2 with a ñnegativeò outlook (Moodyôs), BBB-with a ñstableò outlook (S&P) and 

BBB-with a ñstableò outlook (Fitch). Any 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 favourable terms or at all, and consequently adversely affect our business and financial performance and the 

price of our Equity Shares. 
 

58. Changing laws, rules and regulations and legal uncertainties, including adverse application of 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. Such changes may 

adversely affect our business, results of operations and prospects, to the extent that we are unable to suitably 

respond to and comply with any such changes in applicable law and policy. For example, the Government of India 

implemented a comprehensive national goods and services tax (ñGSTò) regime with effect from July 1, 2017, that 

combined multiple taxes and levies by the Central and State Governments into a unified tax structure. Our business 

and financial performance could be adversely affected by any unexpected or onerous requirements or regulations 

resulting from the introduction of GST or any changes in laws or interpretation of existing laws, or the 
promulgation of new laws, rules and regulations relating to GST, as it is implemented. The Government has 

enacted the GAAR which have come into effect from April 1, 2017.  

 

The Government of India has announced the union budget for Fiscal 2021 and the Ministry of Finance has notified 

the Finance Act, 2020 (ñFinance Actò) on March 27, 2020, pursuant to assent received from the President, and 

the Finance Act will come into operation with effect from July 1, 2020 There is no certainty on the impact that 

the Finance Act may have on our business and operations or on the industry in which we operate. We cannot 

predict whether any amendments made pursuant to the Finance Act would have a material 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. For instance, the Supreme Court of India has, in a decision clarified the 
components of basic wages, which need to be considered by companies while making provident fund payments. 

Our Company has not made relevant provisions for the same, as on date (for details see, ñManagementôs 

Discussion and Analysis of Financial Condition and Results of Operationsò on page 293). Any such decisions in 

future or any further changes in interpretation of laws may have an impact on our results of operations. Further, a 

draft of the Personal Data Protection Bill, 2019 (ñBillò) has been introduced before the Lok Sabha on December 

11, 2019, which is currently being referred to a joint parliamentary committee by the Parliament. We may incur 

increased costs and other burdens relating to compliance with such new requirements, which may also require 

significant management time and other resources, and any failure to comply may adversely affect our business, 

results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of any 

amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited 

body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may 
impact the viability of our current businesses or restrict our ability to grow our businesses in the future. 

 

Risks Related to the Equity Shares 

 

59. The requirements of being a publicly listed company may strain our resources. 

 

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our 

affairs by shareholders, regulators and the public at large that is associated with being a listed company. As a 

listed company, we will incur significant legal, accounting, corporate governance and other expenses that we did 
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not incur as an unlisted company. We will be subject to the SEBI Listing Regulations which will require us to file 

audited annual and unaudited quarterly reports with respect to our business and financial condition. If we 

experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able to readily 

determine and accordingly report any changes in our results of operations as promptly as other listed companies. 

Further, as a publicly listed company, we will need to maintain and improve the effectiveness of our disclosure 
controls and procedures and internal control over financial reporting, including keeping adequate records of daily 

transactions. In order to maintain and improve the effectiveness of our disclosure controls and procedures and 

internal control over financial reporting, significant resources and management attention will be required. As a 

result, our managementôs attention may be diverted from our business concerns, which may adversely affect our 

business, prospects, results of operations and financial condition. In addition, we may need to hire additional legal 

and accounting staff with appropriate experience and technical accounting knowledge, but we cannot assure you 

that we will be able to do so in a timely and efficient manner. 

 

60. The determination of the Price Band is based on various factors and assumptions and the Offer Price 

of the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer. 

Further, the current market price of some securities listed pursuant to certain previous issues 

managed by the BRLMs is below the respective issue price. 

 

The determination of the Price Band is based on various factors and assumptions, and will be determined by our 

Company and the Selling Shareholders, in consultation with the BRLMs. Furthermore, the Offer Price of the 

Equity Shares will be determined by the Company and the Selling Shareholders, in consultation with the BRLMs 

through the Book Building Process. These will be based on numerous factors, including factors as described under 

ñBasis for Offer Priceò on page 106 and may not be indicative of the market price for the Equity Shares after the 

Offer.  

 

In addition to the above, the current market price of securities listed pursuant to certain previous initial public 

offerings managed by the BRLMs is below their respective issue price. For further details, see ñOther Regulatory 

and Statutory Disclosures ï Price information of past issues handled by the BRLMsò on page 335. The factors 
that could affect the market price of the Equity Shares include, among others, broad market trends, financial 

performance and results of the company post-listing, and other factors beyond our control. We cannot assure you 

that an active market will develop or sustained trading will take place in the Equity Shares or provide any 

assurance regarding the price at which the Equity Shares will be traded after listing. 

 

61. There is no guarantee that our Equity Shares will be listed on the BSE and NSE in a timely manner 

or at all.  

 

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will not be 

granted until after certain actions have been completed in relation to this Offer and until Allotment of Equity 

Shares pursuant to this Offer.  

 
In accordance with current regulations and circulars issued of SEBI, our Equity Shares are required to be listed 

on the BSE and NSE within such time as mandated under UPI Circulars, subject to any change in the prescribed 

timeline in this regard. However, we cannot assure you that the trading in our Equity Shares will commence in a 

timely manner or at all. Any failure or delay in obtaining final listing and trading approvals may restrict your 

ability to dispose of your Equity Shares. 

 

62. An investment in the Equity Shares is subject to general risks related to investments in Indian 

Companies. 

 

Our Company is incorporated in India and almost all of our assets and employees are located in India. 

Consequently, our business, results of operations, financial condition and the market price of the Equity Shares 
will be affected by changes in interest rates in India, policies of the Government of India, including taxation 

policies along with policies relating to industry, political, social and economic developments affecting India. 

 

63. 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. 

 

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and 

residents are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting 

requirements specified by the RBI. If a transfer of shares is not in compliance with such requirements and fall 
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under any of the exceptions specified by the RBI, then the RBIôs prior approval is required. Additionally, 

shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate 

that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax 

authorities. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the 

Department for Promotion of Industry and Internal Trade, Government of India, 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 dated August 28, 

2017.These investment restrictions shall also apply to subscribers of offshore derivative instruments. We cannot 

assure you that any required approval from the RBI or any other governmental agency can be obtained on any 

particular terms or at all. 

 

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

 

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares 

in an Indian company are generally taxable in India. Any gain realised on the sale of listed equity shares on a 

stock exchange held for more than 12 months will be subject to long term capital gains in India at the specified 

rates depending on certain factors, such as whether the sale is undertaken on or off the stock exchanges, the 
quantum of gains and any available treaty exemption. Accordingly, you may be subject to payment of long term 

capital gains tax in India, in addition to payment of Securities Transaction Tax (ñSTTò), on the sale of any Equity 

Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on which 

the Equity Shares are sold. Further, any gain realised on the sale of listed equity shares held for a period of 12 

months or less will be subject to short term capital gains tax in India. Capital gains arising from the sale of the 

Equity Shares will be exempt from taxation in India in cases where the exemption from taxation in India is 

provided under a treaty between India and the country of which the seller is resident. Generally, Indian tax treaties 

do not limit 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 jurisdiction on a gain upon the sale of the Equity Shares. Additionally, the 

Finance Act, 2020 ("Finance Act") does not require dividend distribution tax ("DDT") to be payable in respect 

of dividends declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such 
dividends would not be exempt in the hands of the shareholders, both resident as well as non-resident. 

 

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

jurisdictions. 

 

Indian legal principles related to corporate procedures, directorsô fiduciary duties and liabilities, and shareholdersô 

rights may differ from those that would apply to a company in another jurisdiction. Shareholdersô rights including 

in relation to class actions, under Indian law may not be as extensive as shareholdersô rights under the laws of 

other countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an 

Indian company than as shareholder of a corporation in another jurisdiction. 

 

66. Our Promoter is selling Equity Shares in the Offer and will receive proceeds as part of the Offer for 

Sale. 

 

The Offer comprises of a fresh issue of Equity Shares aggregating up to 1,100 million and an offer for sale of up 

to 35,663,585 Equity Shares by the Selling Shareholders. The proceeds from the Offer will be paid to Selling 

Shareholders, in respect of the Equity Shares offered by them in the Offer, and we will not receive any portion of 

such proceeds. For further details, please see ñObjects of the Offerò on page 98. 

 

67. The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may 

experience price and volume fluctuations, and an active trading market for the Equity Shares may not 

develop. Further, the price of the Equity Shares may be volatile, and you may be unable to resell the 

Equity Shares at or above the Offer Price, or at all. 

 

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the 

Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a 

market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The 

Offer Price of the Equity Shares is proposed to be determined through a book-building process and may not be 

indicative of the market price of the Equity Shares at the time of commencement of trading of the Equity Shares 

or at any time thereafter. The market price of the Equity Shares may be subject to significant fluctuations in 

response to, among other factors, variations in our operating results of our Company, market conditions specific 

to the industry we operate in, developments relating to India, volatility in securities markets in jurisdictions other 
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than India, variations in the growth rate of financial indicators, variations in revenue or earnings estimates by 

research publications, and changes in economic, legal and other regulatory factors. 

 

68. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an 

adverse effect on the value of our Equity Shares, independent of our operating results.  

 

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect 

of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign 

currency for repatriation, if required. Any adverse movement in currency exchange rates during the time that it 

takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse 

movement in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of 

Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity 

Shares may reduce the proceeds received by equity shareholders. For example, the exchange rate between the 

Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate substantially 

in the future, which may have an adverse effect on the trading price of our Equity Shares and returns on our Equity 

Shares, independent of our operating results.  

 
69. The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares 

after the Offer. 

 

The Offer Price of the Equity Shares will be determined by our Company and the Selling Shareholders, in 

consultation with the BRLMs, and through the Book Building Process. This price will be based on numerous 

factors, as described under ñBasis for Offer Priceò on page 106 and may not be indicative of the market price for 

the Equity Shares after the Offer. The market price of the Equity Shares could be subject to significant fluctuations 

after the Offer, and may decline below the Offer Price. We cannot assure you that the investor will be able to 

resell their Equity Shares at or above the Offer Price. 

 

70. Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us 

may dilute your shareholding and any sale of Equity Shares by our Promoter or members of our 

Promoter Group may adversely affect the trading price of the Equity Shares. 

 

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us, 

may dilute your shareholding in our Company, adversely affect the trading price of the Equity Shares and our 

ability to raise capital through an issue of our securities. In addition, any perception by investors that such 

issuances or sales might occur could also affect the trading price of the Equity Shares. We cannot assure you that 

we will not issue additional Equity Shares. The disposal of Equity Shares by our Promoter and Promoter Group, 

or the perception that such sales may occur may significantly affect the trading price of the Equity Shares. Except 

as disclosed in ñCapital Structureò on page 73, we cannot assure you that our Promoter and Promoter Group will 

not dispose of, pledge or encumber their Equity Shares in the future. 

 
71. 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 rights 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. 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. 

 

72. QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of 

quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. 

 

Pursuant to the SEBI Regulations, QIBs and Non-Institutional Investors are required to pay the Bid Amount on 

submission of the Bid and 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 can revise their Bids during 

the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date. While our Company is required to 
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complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock 

Exchanges where such Equity Shares are proposed to be listed including 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. 
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SECTION III ï INTRODUCTION  

 

THE OFFER 

 

The following table summarises the details of the Offer: 
 

Equity Shares offered   

Offer of Equity Shares Up to [ǒ] Equity Shares, aggregating up to [ǒ] million 

of which: 

Fresh Issue (1) Up to [ǒ] Equity Shares, aggregating up to 1,100.0 
million 

Offer for Sale (2) Up to 35,663,585 Equity Shares, aggregating up to [ǒ] 
million 

  

The Offer comprises of:  Up to [ǒ] Equity Shares, aggregating up to  [ǒ] million 

A) QIB Portion (3)(4) At least [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) Mutual Fund Portion (5% of the Net QIB Portion) 
(5) 

Up to [ǒ] Equity Shares 

(b) Balance for all QIBs including Mutual Funds Up to [ǒ] Equity Shares 

B) Non-Institutional Portion (4) Not more than [ǒ] Equity Shares 

C) Retail Portion (4)  Not more than [ǒ] Equity Shares 

  

Pre and post Offer Equity Shares  

Equity Shares outstanding prior to the Offer 107,862,479 Equity Shares# 

Equity Shares outstanding after the Offer  [ǒ] Equity Shares  

  

Utilisation of Net Proceeds  See ñObjects of the Offerò on page 98 for information 
about the use of proceeds from the Fresh Issue. Our 
Company will not receive any proceeds from the Offer for 
Sale 

# There are 198,617 Preference Shares currently outstanding as on the date of this Draft Red Herring Prospectus which will convert into 

32,374,571 Equity Shares prior to the filing of the Red Herring Prospectus. For details, see ñCapital Structureò on page 73. Upon conversion 

of the outstanding Preference Shares and consequent issuance of Equity Shares, the number of Equity Shares outstanding prior to the Offer 

will stand increased accordingly. 

 

Notes: 

 

(1) The Offer has been authorised by a resolution passed by our Board of Directors in their meeting held on April 29, 2020. Our 

Shareholders vide a special resolution passed in their extraordinary general meeting held on May 13, 2020, authorised the Offer. 

 

(2) The Promoter Selling Shareholder and the Investor Selling Shareholder have consented to participate in the Offer for Sale. The details 

of their respective Offered Shares are as follows:  

 

Sr. 

No. 

Name of the Promoter Selling 

Shareholder 

Number of Equity Shares 

proposed to be offered in the Offer 

for Sale 

Date of the consent letter to 

participate in the Offer for Sale 

1.  Ashok Soota  Up to 8,414,223 May 21, 2020 

 

Sr. 

No. 

Name of the Investor Selling 

Shareholder 

Number of Equity Shares 

proposed to be offered in the Offer 

for Sale 

Date of the consent letter to 

participate in the Offer for Sale 

1.  CMDB II  Up to 27,249,362 June 4, 2020 

 

Each of the Selling Shareholders have specifically confirmed that their respective portion of the Offered Shares, have been held by each 

one of them for a period of at least one year prior to the filing of this Draft Red Herring Prospectus with SEBI, and are accordingly 

eligible for being offered for sale in the Offer as required by the SEBI ICDR Regulations. For more details, see ñCapital Structureò on 

page 73. 

 

(3) Our Company and Selling Shareholders may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB 

Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor 

Portion 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 the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall 

be added to the QIB Portion. 5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a 

proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate 
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basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the 

Offer Price. However, if the aggregate demand from Mutual Funds is less than [ǒ] Equity Shares, the balance Equity Shares available 

for allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB Bidders (other 

than Anchor Investors) in proportion to their Bids. For further details, see ñOffer Procedureò beginning on page 348.  

 

(4) Subject to valid Bids being received at or above the Offer Price, undersubscription, 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 Selling Shareholders, in consultation with the BRLMs and the Designated Stock Exchange, subject to applicable law. 

In the event of an undersubscription in the Offer, Equity Shares offered pursuant to the Fresh Issue shall be allocated in the Fresh 

Issue, prior to the Offered Shares in compliance with Rule 19(2)(b) of the SCRR. Allotment will be first made towards the Fresh Issue 

from the valid Bids followed by an Allotment of the Equity Shares by the Selling Shareholders on a proportionate basis. For further 

details, see ñOffer Procedureò on page 348. 

 

(5) Subject to valid Bids being received at, or above, the Offer Price. 

 
 

Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, 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. For 
further details, see ñOffer Procedureò on page 348. Further, for details in relation to the terms of the Offer, see 

ñTerms of the Offerò on page 340. For details, including in relation to grounds for rejection of Bids, refer to ñOffer 

Structureò and ñOffer Procedureò on pages 345 and 348, respectively. 
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SUMMARY FINANCIAL INFORMATION  

 

The summary financial information presented below should be read in conjunction with the Restated Consolidated 

Financial Statements, the notes thereto, and ñFinancial Statementsò and ñManagementôs Discussion and Analysis 

of Financial Condition and Results of Operationsò on pages 197 and 293 respectively. 
 

[The remainder of this page has intentionally been left blank]  
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GENERAL INFORMATION  

 

Our Company was incorporated as óHappiestminds Technologies Private Limitedô, a private limited company 

under the Companies Act, 1956 pursuant to a certificate of incorporation dated March 30, 2011 issued by the RoC. 

Thereafter, the name of our Company was changed to óHappiest Minds Technologies Private Limitedô pursuant 
to a fresh certificate of incorporation consequent upon change of name dated July 21, 2011 issued by the RoC. 

Thereafter, our Company was converted into a public limited company pursuant to a special resolution passed in 

the extraordinary general meeting of the Shareholders held on May 13, 2020 and the name of our Company was 

changed to its present name óHappiest Minds Technologies Limitedô, and a fresh certificate of incorporation was 

issued by the RoC on May 20, 2020. For further details regarding changes in the name and registered office of 

our Company, see ñHistory and Certain Corporate Mattersò on page 168. 

 

Registered and Corporate Office of our Company 

 

The address of our registered and corporate office are as follows: 

 

Happiest Minds Technologies Limited 

#53/1-4, Hosur Road 

Madivala (Next to Madivala Police Station) 

Bengaluru ï 560 068 

Karnataka, India 

 

Company Registration Number and Corporate Identity Number 

 

The registration number and corporate identity number of our Company are as follows: 

 

a. Registration number: 057931 

b. Corporate identity number: U72900KA2011PLC057931 
 

Address of the RoC 

 

Registrar of Companies, Bangalore 

Kendriya Sadan, 2nd Floor 

E ï Wing, Koramangala  

Bengaluru ï 560 034 

Karnataka, India 

 

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 

Ashok Soota 
Executive Chairman & 
Director 

00145962 
#747, 18th Main Road, 6th Block, Koramangala, 
Bengaluru ï 560 095, Karnataka, India 

Venkatraman 
Narayanan 

Executive Director & 
Chief Financial Officer  

01856347 
D ï 902, Laburnum Block, Brigade Millenium, J P 
Nagar, 7th Phase, Bengaluru ï 560 078, Karnataka, 
India 

Avneet Singh Kochar  
Non ï Executive  
Director 

02415196 
G ï 157, Vikaspuri, Tilak Nagar Rajouri Garden, 
West Delhi ï 110 018, India 

Anita Ramachandran 
Additional Director 

(Independent) 
00118188 

2401 ï 2402, Raheja Atlantis, G K Marg, Lower 
Parel, Delisle Road, Mumbai ï 400 013, 
Maharashtra, India 

Rajendra Kumar 
Srivastava 

Additional Director 
(Independent) 

07500741 

'PF 101, ISB Campus, Indian School of Business, 

Gachibowli, K.V., Rangareddy,  

Hyderabad ï 500 032, Telangana, India 

Shubha Rao Mayya 
Additional Director 

(Independent) 
08193276 

60/45, 6th Cross, Cambridge Layout, Halasuru, 

Bengaluru ï 560 008, Karnataka, India 

 

For further details of our Board of Directors, see ñOur Managementò on page 174. 
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Company Secretary and Compliance Officer 

 

Praveen Kumar Darshankar is the Company Secretary and Compliance Officer of our Company. His contact details 

are as follows: 

 

Praveen Kumar Darshankar  

#53/1-4, Hosur Road 

Madivala (Next to Madivala Police Station) 

Bengaluru ï 560 068 

Karnataka, India 

Telephone: +91 80 6196 0300, +91 80 6196 0400 

E-mail: investors@happiestminds.com  

 

Book Running Lead Managers  

 
ICICI Securities Limited  

ICICI Centre 
H T Parekh Marg 
Churchgate, Mumbai ï 400 020 
Maharashtra, India 
Telephone: +91 22 2288 2460 
Email:  happiestminds.ipo@icicisecurities.com 

Website: www.icicisecurities.com 
Contact person: Sameer Purohit / Shekher Asnani  
 

Nomura Financial Advisory and Securities (India) Private 

Limited  

Ceejay House, Level 11 Plot F, Shivsagar Estate 
Dr Annie Besant Road, Worli, Mumbai ï 400 018 
Maharashtra, India 
Telephone: +91 22 4037 4037 
Email:  happiestmindsipo@nomura.com 

Website: 

www.nomuraholdings.com/company/group/asia/india/index.html 
Contact Person: Vishal Kanjani / Harsh Kumar  
 

Syndicate Members 

 

[ǒ] 

 

Bankers to the Offer 
 

Public Offer Bank 
 

[ǒ] 

 

Escrow Bank 

 

[ǒ] 

 

Refund Bank 

 

[ǒ] 

 

Sponsor Bank 

 

[ǒ] 

 

Statement of inter-se allocation of responsibilities among the Book Running Lead Managers 

 
Sr. 

No. 

Activity  Responsibility Co-

ordination 

1.  Capital structuring, positioning strategy and due diligence of the Company 
including its operations/management/business plans/legal etc. Drafting and 
design of the Draft Red Herring Prospectus, Red Herring Prospectus, 

Prospectus, abridged prospectus and application form. The BRLMs shall ensure 
compliance with stipulated requirements and completion of prescribed 
formalities with the Stock Exchanges, RoC and SEBI including finalization of 
Prospectus and RoC filing 

ICICI Securities, 
Nomura 

ICICI 
Securities 

2.  Drafting and approval of statutory advertisements ICICI Securities, 
Nomura 

ICICI 
Securities 
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Sr. 

No. 

Activity  Responsibility Co-

ordination 

3.  Drafting and approval of all publicity material other than statutory 

advertisement as mentioned above including corporate advertising, brochure, 
etc. and filing of media compliance report.  

ICICI Securities, 

Nomura 

 Nomura 

4.  Appointment of intermediaries viz., Registrar's, Printers, Advertising Agency, 
Syndicate, Sponsor Bank, Bankers to the Issue and other intermediaries, 
including coordination of all agreements to be entered into with such 
intermediaries 

ICICI Securities, 
Nomura 

ICICI 
Securities 

5.  Preparation of road show marketing presentation and frequently asked questions 

 

ICICI Securities, 

Nomura 

Nomura 

6.  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 

ICICI Securities, 
Nomura 

Nomura 

7.  Domestic Institutional marketing of the Offer, which will cover, inter alia: 

¶ Institutional marketing strategy; 

¶ Finalizing the list and division of domestic investors for one-to-one 
meetings; and 

¶ Finalizing domestic road show and investor meeting schedule 

ICICI Securities, 

Nomura 

ICICI 

Securities 

8.  Retail marketing of the Offer, which will cover, inter alia:  

¶ Formulating marketing strategies, preparation of publicity budget; 

¶ Finalizing media, marketing and public relations strategy;  

¶ Finalizing centres for holding conferences for brokers, etc.;  

¶ Finalizing collection centres;  

¶ Arranging for selection of underwriters and underwriting agreement; and  

¶ Follow-up on distribution of publicity and offer material including form, 
Prospectus and deciding on the quantum of the offer material  

ICICI Securities, 
Nomura 

ICICI 
Securities 

9.  Non-Institutional marketing of the Offer, which will cover, inter alia:  

¶ Finalizing media, marketing and public relations strategy; and 

¶ Finalizing centres for holding conferences for brokers, etc. 

ICICI Securities, 
Nomura 

ICICI 
Securities 

10.  Managing the book and finalization of pricing in consultation with the Company 
and the Selling Shareholders. 

ICICI Securities, 
Nomura 

Nomura 

11.  Coordination with Stock-Exchanges for book building software, bidding 
terminals, mock trading, payment of 1% security deposit and release of the 
security deposit post closure of the issue, anchor co-ordination and intimation 
of anchor allocation. 

ICICI Securities, 
Nomura 

Nomura 

12.  Post- Issue activities, which shall involve essential follow-up with bankers to 
the Issue and SCSBs to get quick estimates of collection and advising our 
Company about the closure of the Issue, based on correct figures, finalization of 
the basis of allotment or weeding out of multiple applications, listing of  
instruments, dispatch of certificates or demat credit and refunds, payment of 
STT on behalf of the Selling Shareholders and coordination with various 
agencies connected with the post-Issue activity such as Registrar to the Issue, 
Bankers to the Issue, SCSBs including responsibility for underwriting 

arrangements, as applicable.  

ICICI Securities, 
Nomura 

ICICI 
Securities 

 

 
Domestic Legal Counsel to the Company  
 

Khaitan & Co  

Simal, 2nd Floor 

7/1, Ulsoor Road 
Bengaluru ï 560 042 

Karnataka, India 

Telephone: +91 80 4339 7000  
 

Domestic Legal Counsel to the BRLMs 
 

Cyril Amarchand Mangaldas 

3rd Floor, Prestige Falcon Towers 
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19, Brunton Road, Off M G Road 

Bengaluru ï 560 025 

Karnataka, India 

Telephone: +91 80 6792 2000 
 

International Legal Counsel to the BRLMs 
 

Herbert Smith Freehills LLP  

50, Raffles Place 

#24-01, Singapore Land Tower 

Singapore ï 048623 

Telephone: +65 6868 8000 

 
Registrar to the Offer  

 

KFin Technologies Private Limited 

(previously known as Karvy Fintech Private Limited, and KCPL Advisory Services Private Limited) 

Selenium, Tower B  

Plot No ï 31 & 32, Financial District 

Nanakramguda, Serilingampally 

Hyderabad, Rangareddi ï 500 032,  

Telangana, India 

Telephone: +91 40 6716 2222 

E-mail: happiestminds.ipo@kfintech.com 
Website: www.kfintech.com 

Contact person: M Murali Krishna 

 

Designated Intermediaries 

 

Self-Certified Syndicate Banks 

 

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the 

website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or such other 

website as may be updated from time to time. For a list of branches of SCSBs named by the respective SCSBs to 

receive ASBA Forms from the Designated Intermediaries, please refer to the above-mentioned link or any such 

other website as may be prescribed by SEBI from time to time. Further, in relation to RIIs using the UPI 
Mechanism, a list of SCSBs eligible as óIssuer Banksô for UPI is available on the website of SEBI at 

https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 or such other website as 

updated from time to time. Applications through UPI in the Offer can be made only through the SCSBs and mobile 

applications whose name appears on the SEBI website at https://sebi.gov.in/sebiweb/other/OtherAction.do? 

doRecognisedFpi=yes&intmId=40. A list of SCSBs and mobile application, which are live for applying in public 

issues using UPI mechanism is provided as Annexure óAô to the SEBI circular no. 

SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. 

 

Syndicate SCSB Branches 

 

In relation to Bids (other than Bids by Anchor Investors) submitted under the ASBA process 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 the ASBA Forms from the Members of the Syndicate is available on the website of SEBI 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and 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 or any such other website as may be 

prescribed by SEBI from time to time. 

 

Registered Brokers  

 

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, 

is provided on the websites of the Stock Exchanges at www.bseindia.com/Markets/PublicIssues/ 
brokercentres_new.aspx? and www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, 

respectively, as updated from time to time. 
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Registrar and Share Transfer Agents 

 

The list of the RTAs eligible to accept the 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 

http://www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx and 

https://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 

name and contact details, is provided on the websites of BSE at http://www.bseindia.com/Static/Markets/ 

PublicIssues/RtaDp.aspx? and on the website of NSE at http://www.nseindia.com/products/content/equities/ipos/ 

asba_procedures.htm, as updated from time to time. 

 

Statutory Auditors to our Company 

 

S. R. Batliboi & Associates LLP, Chartered Accountants 

12th Floor, U B City 

Canberra Block 

No 24, Vittal Mallya Road 

Bengaluru ï 560 001 

Telephone: +91 80 6648 9000  

E-mail:  srba@srb.in 

Firm registration number:  101049W / E300004 

Peer review number: 011169 
 

There has been no change in our statutory auditors in the three years preceding the date of this Draft Red Herring 

Prospectus. 
 

Bankers to our Company  
 

HDFC Bank Limited  

1st Floor, Golden Towers 

B Wing, Old Airport Road  

Bengaluru ï 560 025 
Karnataka, India  

Telephone: +91 96863 337396 

Email: koustav.roy@hdfcbank.com 

ICICI Bank Limited  

5th Floor, ICICI Private Banking  

Shobha Pearl, West Wing  

Commissariat Road, Bengaluru ï 560 025 
Karnataka, India  

Telephone: +91 80 4192 6762 

Email: murty.s@icicibank.com 

  

Kotak Mahindra Bank Limited  

27 BKC, C 27 

G Block, Bandra Kurla Complex 

Bandra (East), Mumbai ï 400 051 

Maharashtra, India  

Telephone: +91 22 6166 0351  

E-mail:  sovit.nanda@kotak.com 

RBL Bank Limited  

One Indiabulls Centre, Tower 2B, 

6th Floor, 841, Senapati Bapat Marg 

Lower Parel (West), Mumbai ï 400 013 

Maharashtra, India 

Telephone: +91 22 4302 0600 

Email: rahul.gulati@rblbank.com  
  

 

Monitoring Agency 
 

In terms of Regulation 41(1) of the SEBI ICDR Regulations, a monitoring agency shall be appointed to monitor 
the utilisation of the Net Proceeds and details thereof shall be updated, prior to the filing  of the Red Herring 

Prospectus with the RoC. 

 

Credit Rating  

 

As this is an Issue of Equity Shares, the requirement of credit rating is not applicable.  

 



 

70 

 

 

 

Appraising Agencies 

 

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised. 
 

IPO Grading  

 

No credit rating agency registered with SEBI has been appointed for grading the Offer.  

 

Trustees  

 

As this is an offer of Equity Shares, no trustee has been appointed for the Offer. 

 

Experts 

 

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

Our Company has received written consent dated June 10, 2020 from S. R. Batliboi & Associates LLP, Chartered 

Accountants, to include their name as required under Section 26(1) of the Companies Act, 2013 read with SEBI 

ICDR Regulations, in this Draft Red Herring Prospectus and as an ñexpertò as defined under Section 2(38) of the 

Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of their (i) 

examination report, dated May 29, 2020 on our Restated Consolidated Financial Statements; and (ii) their report 

dated June 10, 2020 on the Statement of Special Tax Benefits in this Draft Red Herring Prospectus and such 

consent has not been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term ñexpertò 

shall not be construed to mean an ñexpertò as defined under the U.S. Securities Act. 

 

Filing 

 

A copy of this Draft Red Herring Prospectus has been filed with SEBI at Southern Regional Office, Overseas 

Towers, 7th Floor, 758 ï L Anna Salai, Chennai ï 600 002, Tamil Nadu, India. 

 

A copy of the Red Herring Prospectus, along with the documents required to be filed, will be delivered for filing 

with the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus required 

to be filed under Section 26 of the Companies Act, 2013 will be delivered for filing with the RoC situated at the 

address mentioned below: 

 

Registrar of Companies, Bangalore 

Kendriya Sadan, 2nd Floor 

E ï Wing, Koramangala  
Bengaluru ï 560 034 

Karnataka, India 

 

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 and the Revision Forms within the Price Band. 

The Price Band and the Minimum Bid Lot size will be decided by our Company and the Selling Shareholders, in 

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

daily newspaper), all editions of [ǒ] (a Hindi national daily newspaper) and the [ǒ] edition of [ǒ] (a widely 

circulated Kannada newspaper, Kannada being the regional language of Karnataka 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 will be decided by 

our Company and the 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 details of their respective ASBA Accounts in which the corresponding Bid 

Amount will be blocked by the SCSBs. Retail Individual Investors may participate through the ASBA 

process by either: (a) providing the details of their respective ASBA Account in which the corresponding 

Bid Amount will be blocked by the SCBS, or (b) through the UPI Mechanism. Anchor Investors are not 
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permitted to participate in the Offer through the ASBA process.  

 

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to 

withdraw their Bid( s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid 

Amount) at any stage. Retail Individual Investors can revise their Bid(s) during the Bid/Offer Period and 

withdraw their Bid(s) until Bid/Offer Closing Date. Anchor Inve stors are not allowed to withdraw their 

Bids after the Anchor Investor Bidding Date. Except Allocation to Retail Individual Investors and the 

Anchor Investors, Allocation in the Offer will be on a proportionate basis. Allocation to the Anchor 

Investors will be on a discretionary basis. 

 

Each Bidder by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions 

and the terms of the Offer. 

 

For further details on method and process of Bidding, see ñOffer Structureò and ñOffer Procedureò on pages 345 

and 348, respectively. 

 

The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and 

is subject to change from time to time. Bidders are advised to make their own judgement about an 

investment through this process prior to submitting a Bid. 

 

Bidders should note the Offer is also subject to obtaining (i) final listing and trading approvals of the Stock 

Exchanges, which our Company shall apply for after Allotment; and (ii) the final approval of the RoC after the 

Prospectus is filed with the RoC. 

 

Illustration of Book Building and Price Discovery Process 

 

For an illustration of the Book Building Process and the price discovery process, see ñOffer Procedureò on page 

348. 
 

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 intend to 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]. Pursuant to the Underwriting Agreement, the Underwriters have 

indicated their intention to underwrite the following number of Equity Shares: 

 
(This portion has been intentionally left blank and will be filled in before filing the Prospectus with the RoC) 

 
Name, address, telephone number and e-mail address 

of the Underwriters 

Indicative number of Equity Shares to be 

underwritten  

Amount 

underwritten  

(  in million)  

[ǒ] [ǒ] [ǒ] 

 

The abovementioned amounts are provided for indicative purposes only and would be finalised after the 

determination of the Offer Price, finalisation of the Basis of Allotment and the actual allocation, 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 Exchanges. Our Board / Fund Raising 

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 set 

forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for 

ensuring payment with respect to Equity Shares allocated to Bidders procured by them in accordance with the 
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Underwriting Agreement.  

 

The extent of underwriting obligations, and the Bids to be underwritten in the Offer shall be as per the 

Underwriting Agreement. 

 
In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the 

Underwriting Agreement, will also be required to procure subscriptions for/subscribe to Equity Shares to the 

extent of the defaulted amount in accordance with the Underwriting Agreement. 
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CAPITAL STRUCTURE  

 

The following table sets forth details of the share capital of our Company as on the date of this Draft Red Herring 

Prospectus: 
 

Sr. 

No. 
Particulars 

Aggregate 

nominal value 

(in  million ) 

Aggregate 

value at Offer 

Price  

(in  million )* 

A AUTHORISED SHARE CAPITAL (1) 

229,300,000 Equity Shares 458.6 - 

200,000 Preference Shares#  130.4 - 

Total 589.0 - 

 

B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER  

107,862,479 Equity Shares  215.7 - 

198,617 Preference Shares#  129.5  

Total 345.2  

 

C PRESENT OFFER (2) 

Up to [ǒ] Equity Shares  [ǒ] [ǒ] 

which includes 

Fresh Issue of up to [ǒ] Equity Shares, aggregating up to 1,100.0 million (2) [ǒ] [ǒ] 

Offer for Sale (3) of up to 35,663,585 Equity Shares each by the Selling 
Shareholders, aggregating up to [ǒ] million  

[ǒ] [ǒ] 

 which includes   

 Up to 8,414,223 Equity Shares by the Promoter Selling Shareholder [ǒ] [ǒ] 

 Up to 27,249,362## Equity Shares by the Investor Selling Shareholder  [ǒ] [ǒ] 

  

E  ISSUED, SUBSCRIBED AND PAID UP CAPITAL AFTER THE OFFER  

 [ǒ] Equity Shares  [ǒ] [ǒ] 

 Total [ǒ] [ǒ] 

 

F SHARE PREMIUM ACCOUNT  

Before the Offer 2,894.9$ 

After the Offer [ǒ] 
*  To be updated upon finalisation of the Offer Price. 
# The Preference Shares of our Company are 14% non-cumulative compulsorily convertible preference shares of face value of 652 each, 

which will convert into 32,374,571 Equity Shares prior to the filing of the Red Herring Prospectus. For details of the terms of conversion 

of the Preference Shares, please see ñCapital Structure ï Terms of Conversion of Preference Sharesò on page 78. 
$On November 5, 2019, our Company reduced the Securities Premium Account by 1,722,978,076 in order to write off accumulated losses. 

This reduction in the Securities Premium Account was authorised by a resolution passed by our Board of Directors at its meeting held on 

April 4, 2019, a special resolution of the holders of the Preference Shares of our Company passed in the extraordinary general meeting of 

the holders of Preference Shares on August 19, 2019,  a special resolution of our Shareholders passed in their extraordinary general 

meeting held on April 16, 2019, and an order dated November 5, 2019, passed by the National Company Law Tribunal, Bengaluru bench. 
##Includes 163 Equity Shares held by the Investor Selling Shareholder as on the date of the Draft Red Herring Prospectus and 27,249,199 

Equity Shares to be issued upon conversion of 167,173 Preference Shares held by the Investor Selling Shareholder prior to filing of the 

Red Herring Prospectus.     

 

Note: 

 
(1) For details of the changes in the authorised share capital of our Company, see ñHistory and Certain Corporate Matters - Amendments 

to the Memorandum of Associationò on page 168. 
 

(2) The Offer has been authorised by our Board of Directors pursuant to a resolution passed at its meeting held on April 29, 2020 and 

by a resolution of our Shareholders passed in their extraordinary general meeting held on May 13, 2020. 
 

(3) The Promoter Selling Shareholder and the Investor Selling Shareholder, have each specifically confirmed their participation in the 

Offer for Sale by way of their consent letters, dated May 21, 2020 and June 4, 2020, respectively. The Selling Shareholders specifically 

confirm that they have held the Offered Shares for a period of at least one year immediately preceding the date of filing of this Draft 

Red Herring Prospectus, that they are the legal and beneficial owners of the Offered Shares and that the Offered Shares are eligible 

to be offered for sale pursuant to the Offer, in terms of the SEBI ICDR Regulations. For details, see ñThe Offerò on page 59.  
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Notes to Capital Structure 

 

1. Share capital history of our Company  

 

(a) The history of the Equity Share capital of our Company is provided in the following table: 
 

Date of 

allotment 

Number 

of equity 

shares 

allotted 

Face 

value 

per 

equity 

share 

( ) 

Issue 

price 

per 

equity 

share 

( ) 

Cumulative 

number of 

Equity 

Shares 

Cumulative 

paid ï up 

Equity 

Share 

Capital  

Form of 

consideration 

Reason / Nature of 

allotment 

March 29, 
2011 

10,000 10 10 10,000 100,000 Cash Subscription to MoA (1) 

Pursuant to a resolution of our Board passed in their meeting held on June 29, 2011 and a resolution of our Shareholders 
passed in their extraordinary general meeting held on July 7, 2011, each fully paid up equity share of our Company of face 
value 10 was split into 5 Equity Shares of 2 each, and accordingly, 10,000 equity shares of our Company of 10 each 
were split into 50,000 Equity Shares of 2 each. 

October 
31, 2011 

26,004 2 2 76,004 152,008 Cash Preferential allotment(2) 

November 
4, 2011 

1 2 2 76,005 152,010 Cash Preferential allotment(3) 

November 
23, 2011  

12,312,810 2 NA 12,388,815 24,777,630 NA Bonus issue in the ratio of 
162:1 (4)  

April 19, 
2012 

7,268,750* 2 2 19,657,565 39,315,130 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(5)  

April 19, 
2012 

615,000* 2 2 20,272,565 40,545,130 Cash Allotment under our 
Companyôs ESOP 
Scheme USA(6)  

April 19, 
2012 

3,778,500* 2 2 24,051,065 48,102,130 Cash Preferential allotment(7)  

October 

29, 2012 

740,000* 2 2 24,791,065 49,582,130 Cash Allotment under our 

Companyôs ESOP 
Scheme 2011(8) 

April 25, 
2013 

1,460,100* 2 2 26,251,165 52,502,330 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(9) 

April 25, 
2013 

70,000* 2 2 26,321,165 52,642,330 Cash Allotment under our 
Companyôs ESOP 

Scheme USA(10) 

November 
7, 2013 

826,875* 2 3 27,148,040 54,296,080 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(11)  

November 
7, 2013 

1,223,445* 2 3 28,371,485 56,742,970 Cash Allotment under our 
Companyôs ESOP 
Scheme USA(12)  

April 24, 
2014 

544,600* 2 5 28,916,085 57,832,170 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(13)  

April 24, 
2014 

37,500* 2 3 28,953,585 57,907,170 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(14) ) 

April 24, 
2014 

5,250* 2 2 28,958,835 57,917,670 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(15)) 

July 17, 
2014 

154,000* 2 5 29,112,835 58,225,670 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011 (16)  

August 7, 

2014 

120,500* 2 5 29,233,335 58,466,670 Cash Allotment under our 

Companyôs ESOP 
Scheme 2011 (17)  

October 
20, 2014 

15,000* 2 2 29,248,335 58,496,670 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011 (18)  
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Date of 

allotment 

Number 

of equity 

shares 

allotted 

Face 

value 

per 

equity 

share 

( ) 

Issue 

price 

per 

equity 

share 

( ) 

Cumulative 

number of 

Equity 

Shares 

Cumulative 

paid ï up 

Equity 

Share 

Capital  

Form of 

consideration 

Reason / Nature of 

allotment 

April 23, 
2015 

3,310,075 2 6 32,558,410 65,116,820 Cash Allotment under our 
Companyôs ESOP 
Scheme 2014 (19)  

April 23, 
2015 

2,250,000 2 2 34,808,410 69,616,820 Cash Allotment under our 
Companyôs ESOP 

Scheme 2014 (20)  

April 23, 
2015 

96,875 2 6 34,905,285 69,810,570 Cash Allotment under our 
Companyôs ESOP 
Scheme USA (21)  

April 23, 
2015 

15,000 2 5 34,920,285 69,840,570 Cash Allotment under our 
Companyôs ESOP 
Scheme USA (22)  

April 23, 
2015 

7,875 2 2 34,928,160 69,856,320 Cash Allotment under our 
Companyôs ESOP 
Scheme USA (23) 

July 22, 
2015 

15,375 2 6 34,943,535 69,887,070 Cash Allotment under our 
Companyôs ESOP 
Scheme USA(24)  

October 
21, 2015 

151,500* 2 6.25 35,095,035 70,190,070 Cash Allotment under our 
Companyôs ESOP 
Scheme 2015(25) 

October 
21, 2015 

300,000* 2 2 35,395,035 70,790,070 Cash Allotment under our 
Companyôs ESOP 
Scheme 2015(26) 

January 

20, 2016 

318,500* 2 6.25 35,713,535 71,427,070 Cash Allotment under our 

Companyôs ESOP 
Scheme 2015(27) 

January 
20, 2016 

71,500* 2 2 35,785,035 71,570,070 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(28) 

January 
20, 2016 

15,500* 2 3 35,800,535 71,601,070 Cash Allotment under our 
Companyôs ESOP 

Scheme 2011(29)  

January 
20, 2016 

23,600* 2 5 35,824,135 71,648,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(30)  

January 
20, 2016 

16,000* 2 6 35,840,135 71,680,270 Cash Allotment under our 
Companyôs ESOP 

Scheme 2011(31)  

January 
20, 2016 

12,500* 2 6 35,852,635 71,705,270 Cash Allotment under our 
Companyôs ESOP 
Scheme USA(32)  

January 
20, 2016 

5,000* 2 6.25 35,857,635 71,715,270 Cash Allotment under our 
Companyôs ESOP 
Scheme USA(33)  

March 14, 
2016 

263,000* 2 6.25 36,120,635 72,241,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2015(34) 

March 14, 
2016 

15,000* 2 2 36,135,635 72,271,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011 (35) 

May 18, 

2016 

9,000* 2 6 36,144,635 72,289,270 Cash Allotment under our 

Companyôs ESOP 
Scheme USA(36)  

September 
15, 2016 

75,000* 2 9.5 36,219,635 72,439,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2015 (37) 

September 

15, 2016 

125,000* 2 9.5 36,344,635 72,689,270 Cash Allotment under our 

Companyôs ESOP 
Scheme USA(38)  
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Date of 

allotment 

Number 

of equity 

shares 

allotted 

Face 

value 

per 

equity 

share 

( ) 

Issue 

price 

per 

equity 

share 

( ) 

Cumulative 

number of 

Equity 

Shares 

Cumulative 

paid ï up 

Equity 

Share 

Capital  

Form of 

consideration 

Reason / Nature of 

allotment 

September 
15, 2016 

1,500* 2 2 36,346,135 72,692,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(39) 

April 26, 
2017 

120,000* 2 11.5 36,466,135 72,932,270 Cash Allotment under our 
Companyôs ESOP 

Scheme USA(40)  

April 26, 
2017 

15,000 2 6 36,481,135 72,962,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(41) 

April 26, 
2017 

9,875 2 6 36,491,010 72,982,020 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(42) 

October 
25, 2017 

667,625 2 26 37,158,635 74,317,270 Cash Allotment under our 
Companyôs ESOP 
Scheme 2015 (43) 

October 
25, 2017 

4,555 2 3 37,163,190 74,326,380 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(44)  

October 
25, 2017 

1,625 2 5 37,164,815 74,329,630 Cash Allotment under our 
Companyôs ESOP 
Scheme 2011(45)  

March 16, 
2020 

12,225,000 2 NA 49,389,815 98,779,630 NA Conversion of Preference 
Shares(46) 

May 13, 
2020 

58,472,664 2 NA 107,862,479 215,724,958 NA Conversion of Preference 
Shares(47)  

* These Equity Shares were originally Class B equity shares of our Company with no voting rights, which were reclassified into Equity 

Shares with voting rights pursuant to a resolution of our Board of Directors passed at their meeting held on February 7, 2017 and a 

resolution of our Shareholders at their annual general meeting held on July 31, 2017 

 

(1) 5,000 equity shares were allotted to S R Gopalan, and 5,000 equity shares were allotted to Davis Karedan Paily 

(2) 26,003 Equity Shares were allotted to Ashok Soota and one Equity Share was allotted to Canaan 

(3) One Equity Share was allotted to Intel 

(4) Bonus issue in the ratio of 162 Equity Shares for every one Equity Share to the then Shareholders, authorised by way of a resolution passed 

by our Shareholders at their extraordinary general meeting held on October 31, 2011. 12,304,386 Equity Shares were allotted to Ashok 

Soota, 8,100 Equity Shares were allotted to Davis Karedan Paily, 162 Equity Shares were allotted to Canaan, and 162 Equity Shares were 

allotted to Intel 

(5) 72,68,750 Equity Shares were allotted to 151 employees of our Company  

(6) 615,000 Equity Shares were allotted to eight employees of our Company 

(7) 3,178,500 Equity Shares were allotted to Vikram Gulati and 600,000 Equity Shares were allotted to Joseph Anantharaju 

(8) 740,000 Equity Shares were allotted to 99 employees of our Company 

(9) 1,460,100 Equity Shares were allotted to 363 employees of our Company 

(10) 70,000 Equity Shares were allotted to two employees of our Company 

(11) 826,875 Equity Shares were allotted to 129 employees of our Company  

(12) 1,223,445 Equity Shares were allotted to two employees of our Company 

(13) 544,600 Equity Shares were allotted to 207 employees of our Company 

(14) 37,500 Equity Shares were allotted to one employee of our Company   

(15) 5,250 Equity Shares were allotted to one employee of our Company 

(16) 154,000 Equity Shares were allotted to 31 employees of our Company 

(17) 120,500 Equity Shares were allotted to 18 employees of our Company 

(18) 15,000 Equity Shares were allotted to one employee of our Company 

(19) 3,310,075 Equity Shares were allotted to Happiest Minds Technologies Share Ownership Plans Trust with 566 employees of our Company 

being the beneficial owners of the Equity Shares  

(20) 2,250,000 Equity Shares were allotted to Happiest Minds Technologies Share Ownership Plans Trust with one employee of our Company 

being the beneficial owner of the Equity Shares 

(21) 96,875 Equity Shares were allotted to 12 employees of our Company 

(22) 15,000 Equity Shares were allotted to one employee of our Company 

(23) 7,875 Equity Shares were allotted to one employee of our Company 

(24) 15,375 Equity Share were allotted to four employees of our Company 

(25) 151,500 Equity Shares were allotted to 27 employees of our Company 

(26) 300,000 Equity Shares were allotted to one employee of our Company 

(27) 318,000 Equity Shares were allotted to 69 employees of our Company 

(28) 71,500 Equity Shares were allotted to 14 employees of our Company 

(29) 15,500 Equity Shares were allotted to 9 employees of our Company 

(30) 23,600 Equity Shares were allotted to 14 employees of our Company 

(31) 16,000 Equity Shares were allotted to four employees of our Company 
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(32) 12,500 Equity Shares were allotted to two employees of our Company 

(33) 5,000 Equity Shares were allotted to one employee of our Company 

(34)  263,000 Equity Shares were allotted to 72 employees of our Company 

(35) 15,000 Equity Shares were allotted to one employee of our Company 

(36) 9,000 Equity Shares were allotted to one employee of our Company 

(37) 75,000 Equity Shares were allotted to one employee of our Company 

(38) 125,000 Equity Shares were allotted to one employee of our Company 

(39) 1,500 Equity Shares were allotted to one employee of our Company  

(40)  120,000 Equity Shares were allotted to one employee of our Company 

(41) 15,000 Equity Shares were allotted to one employee of our Company  

(42) 9,875 Equity Shares were allotted to one employee of our Company  

(43) 667,625 Equity Shares were allotted to 45 employees of our Company 

(44) 4,555 Equity Shares were allotted to two employees of our Company 

(45) 1,625 Equity Shares were allotted to one employee of our Company 

(46) 75,000 Preference Shares held by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share 

(47) 358,728 Preference Shares held by Ashok Soota were converted into 58,472,664 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share      

 

(b) The history of the preference share capital of our Company is provided in the following table: 

 

Date of 

allotment 

Number 

of 

Preference 

Shares 

allotted 

Face value 

per 

Preference 

Share 

( ) 

Issue price 

per 

Preference 

Share 

( ) 

Cumulative 

number of 

Preference 

Shares 

Cumulative 

paid ï up 

Preference 

Share 

Capital  

Form of 

consideration 

Reason / 

Nature of 

allotment 

October 

31, 2011 

199,996 652 4,890 199,996 130,397,392 Cash Preferential 

allotment (1) 

November 
4, 2011 

29,999 652 4,890 229,995 149,956,740 Cash Preferential 
allotment(2)  

February 
29, 2012 

20,000 652 4,890 249,995 162,996,740 Cash Preferential 
allotment(3)  

June 4, 

2013 

130,000 652 5,500 379,995 247,756,740 Cash Preferential 

allotment(4)  

November 
27, 2013  

70,000 652 6,150 449,995 293,396,740 Cash Preferential 
allotment(5)  

August 6, 
2014 

59,700 652 5,930 509,695 332,321,140 Cash Private 
Placement(6)  

August 7, 

2014 

15,300 652 5,930 524,995 342,296,740 Cash Private 

Placement(7)  

September 
15, 2016 

105,694 652 6,700 630,689 411,209,228 Cash Private 
placement(8)  

April 26, 
2017 

1,468 652 11,410 632,157 412,166,364 Cash Private 
placement(9)  

April 25, 

2018 

188 652 11,410 632,345 412,288,940 Cash Private 

placement(10)  

March 16, 
2020 

(75,000) 652 NA 557,345 363,388,940 NA Conversion into 
Equity 
Shares(11) 

May 13, 
2020 

(358,728) 652 NA 198,617 129,498,284 NA Conversion into 
Equity 
Shares(12)  

(1) 140,824 Preference Shares were allotted to Ashok Soota, 49,999 Preference Shares were issued to Canaan, 3,250 Preference Shares were 

allotted to Vikram Gulati, 1,022 Preference Shares were allotted to Raja Shanmugam, 961 Preference Shares were allotted to Puneet Jetli, 

511 Preference Shares were allotted to Venkatesan K, 409 Preference Shares were allotted to S R Gopalan, 245 Preference Shares were 

allotted to Joseph Anatharaju, 245 Preference Shares were allotted to Ramakanth Desai, 1,267 Preference Shares were allotted to Davis 

Karedan Paily, 204 Preference Shares were allotted to Aurobinda Nanda, 204 Preference Shares were allotted to Dattatri Salagame, 204 

Preference Shares were allotted to Prasenjit Saha, 204 Preference Shares were allotted to Raja Sekher, 160 Preference Shares were allotted 

to Usha Samuel, 80 Preference Shares were allotted to Suresh Soota, 75 Preference Shares were allotted to Deepak Soota, 61 Preference 

Shares were allotted to Swati Jetli, 40 Preference Shares were allotted Salil Godika, and  31 Preference Shares were allotted to Veena 

Soota 

(2) 29,999 Preference Shares were allotted to Intel  

(3) 20,000 Preference Shares were allotted to Intel 

(4) 78,000 Preference Shares were allotted to Ashok Soota, 26,000 Preference Shares were allotted to Canaan and 26,000 Preference Shares 

were allotted to Intel 

(5) 46,200 Preference Shares were allotted to Canaan, 14,000 Preference Shares were allotted to Intel and 9,800 Preference Shares were 

allotted to Ashok Soota, 

(6) 38,900 Preference Shares were allotted to Ashok Soota and 20,800 Preference Shares were allotted to Canaan 

(7) 15,300 Preference Shares were allotted to Intel 

(8) 58,026 Preference Shares were allotted to Ashok Soota, 24,174 Preference Shares were allotted to CMDB II, 17,800 Preference Shares 
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were allotted to Intel Corporation, 614 Preference Shares were allotted to Sashi Kumar, 600 Preference Shares were allotted to Ganapthi 

T B, 500 Preference Shares were allotted to N Venkatraman, 400 Preference Shares were allotted to Ravinder Vaswan, 400 Preference 

Shares were allotted to Swayamjit Das, 373 Preference Shares were allotted to Raja Shanmugam, 373 Preference Shares were allotted to 

Ravisankaran Raja, 307 Preference Shares were allotted to Joseph Anantharaju, 300 Preference Shares were allotted to Praveen R P, 224 

Preference Shares were allotted to Dattatri Salagame, 224 Preference Shares were allotted to S R Gopalan and Sidharth Gopalan, 200 

Preference Shares were allotted to Rathi Dasgupta, 200 Preference Shares were allotted to Dinesh Ramachandran, 200 Preference Shares 

were allotted to Salil Godika, 150 Preference Shares were allotted to Sandeep Agarwal, 150 Preference Shares were allotted to Sathya Sai 

Swaroop M R, 149 Preference Shares were allotted to Isaac George, 120 Preference Shares were allotted to Rajiv Pedadda, 100 Preference 

Shares were allotted to Gopalakrishna Bylahalli, 60 Preference Shares were allotted to Preeti Menon, and 50 Preference Shares were 

allotted to Anjan Bhattacharya 

(9) 1,468 Preference Shares were allotted to Lip Bu Tan  

(10) 188 Preference Shares were allotted to Jogi Sunil Kumar 

(11) 75,000 Preference Shares held by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share 

(12) 358,728 Preference Shares held by Ashok Soota were converted into 58,472,664 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share    

 

Terms of Conversion of Preference Shares: 

 

Our Company has a total of 198,617 Preference Shares outstanding as on the date of this Draft Red Herring 

Prospectus. In accordance with the terms of the Preference Shares and pursuant to the bonus issue undertaken by 

our Company on November 23, 2011, each Preference Share will convert into 163 Equity Shares (ñConversion 

Ratioò). 

 

Under the terms of the Preference Shares  and in accordance with our Articles of Association, the holders of the 

Preference Shares have an option to convert the Preference Shares held by them into Equity Shares at any time 

during a period of 20 years commencing from the date of issuance of Preference Shares (ñConversion Periodò) 

in accordance with the Conversion Ratio. Further, the Preference Shares are required to be compulsorily converted 

into Equity Shares upon occurrence of any of the following events: 
 

(i) Prior to filing of the Red Herring Prospectus by our Company; 

(ii)  The expiry of the Conversion Period; or 

(iii)  Upon the Investor Selling Shareholder converting a majority of the Preference Shares held by the Investor 

Selling Shareholder. 

Further, no additional consideration is payable by the holders of the Preference Shares at the time of conversion 
of the Preference Shares into Equity Shares. Accordingly, our Company will issue 32,374,571 Equity Shares upon 

conversion of the outstanding Preference Shares prior to filing of the Red Herring Prospectus by our Company. 
 

2. Equity Shares issued for consideration other than cash or bonus issue 

 
Our Company has not issued any Equity Shares out of revaluation of reserves since its incorporation. Further, 

except as set out below, our Company has not issued Equity Shares for consideration other than cash or bonus 

issue:  

 
Date of allotment Number of 

Equity 

Shares 

allotted 

Name of 

allottee(s) 
Face value 

per Equity 

Share ( ) 

Issue price 

per Equity 

Share ( ) 

Reason for 

allotment 
Benefits 

accrued to our 

Company 

November 23, 2011 12,312,810 Then 
existing 
shareholders 
of our 
Company(1)  

2 2 Bonus issue 
in the ratio 
162:1(1) 

- 

(1) Authorised by way of a resolution of our Shareholders passed at their extraordinary general meeting held on October 31, 2011. 

12,304,386 Equity Shares were allotted to Ashok Soota, 8,100 Equity Shares were allotted to Davis Karedan Paily, 162 Equity 

Shares were allotted to  Canaan and 162 Equity Shares were allotted to Intel  

 

3. Build-up of Promoterôs shareholding, Minimum Promoterôs Contribution and lock-in 

 

As on the date of this Draft Red Herring Prospectus, our Promoter holds 68,291,897 Equity Shares and 1,129 
Preference Shares, representing 48.83% of the pre-Offer issued, subscribed, and paid-up capital of our 

Company, on a fully diluted basis. The details regarding our Promoterôs shareholding are set out below:  
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(a) Build-up of Equity Shares held by our Promoter 

 

The details of build-up our Promoterôs shareholding in our Company since its incorporation is as follows:  

 

Equity Shares  
 

Date of 

allotment 

/ 

transfer 

and made 

fully paid 

ï up 

Nature of 

issue 

Number of 

Equity 

Shares 

issued / 

transferred 

Cumulative 

number of 

Equity 

Shares 

Form of 

consideration 

Face 

value 

per 

Equity 

Share 

( ) 

Issue 

price / 

Transfer 

price per 

Equity 

Share ( ) 

Percentage 

of the pre-

Offer 

capital on 

a fully 

diluted 

basis* 

(%) 

Percentage 

of the 

post-Offer 

capital 

(%) 

Number of 

pledged 

Equity 

Shares 

Percentage 

of pledged 

Equity 

Shares on 

a fully 

diluted 

basis* 

(%)  

June 29, 
2011 

Transfer (1) 5,000 5,000 Cash 10 10 - [¶]   

June 29, 
2011 

Transfer (2) 4,990 9,990 Cash 10 10 - [¶]   

Pursuant to a resolution of our Board passed in their meeting held on June 29, 2011 and a resolution of our Shareholders passed in their 
extraordinary general meeting held on July 7, 2011, each fully paid up equity share of our Company of face value 10 was split into 5 

Equity Shares of 2 each, and accordingly, 9,990 equity shares of 10 each allotted to our Promoter were split into 49,950 Equity Shares 
of 2 each. 

July 7, 
2011 

Subdivision 
of face value 
of Equity 
Shares from 
10 to 2 

NA 49,950 NA 2 2 0.04 [¶]   

October 
31, 2011 

Preferential 
allotment  

26,003 75,953 Cash 2 2 0.02 [¶]   

November 
23, 2011 

Bonus issue 12,304,386 12,380,339 NA 2 NA 8.77 [¶]   

October 
29, 2018 

Transfer (3)  2,812,515 15,192,854 Cash 2 39.11 2.01 [¶]   

July 30, 
2019 

Transfer (4)  163 15,193,017 Cash 2 8,815.59 0.00 [¶]   

February 
6, 2020 

Transfer (5)  3,50,000 15,543,017 Cash 2 200 0.25 [¶]   

March 16, 
2020 

Conversion(6)  12,225,000 27,768,017 - 2 - 8.72 [¶]   

May 8, 

2020 

Transfer(7) (12,225,000) 15,543,017 NA 2 NA 8.72 [¶]   

May 13, 
2020 

Conversion(8) 58,472,664 74,015,681 - 2 - 41.70 [¶]   

May 26, 
2020 

Transfer(9) (5,723,784) 68,291,897 NA 2 NA 4.08 [¶]   

TOTAL  68,291,897   48.70 [ǒ] 24,122,331 17.20 
*  Percentage is calculated on the basis of Equity Share capital, Preference Share capital and stock option in force 

(1) Transfer from S R Gopalan    

(2) Transfer from Davis Karedan Paily  

(3) Transfer from Vikram Gulati  

(4) Transfer from Intel Corporation  

(5) Transfer from Salil Godika 

(6) 75,000 Preference Shares held by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share 

(7) Transfer to Ashok Soota Medical Research LLP  

(8) 358,728 Preference Shares held by Ashok Soota were converted into 58,472,664 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share 

(9) Transfer to Ashok Soota Medical Research LLP 
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Preference Shares  

 

Date of 

allotment 

/transfer 

Nature of 

issue 

Number 

of 

Preference 

Shares 

Cumulative 

number of 

Equity 

Shares 

Form of 

consideration 

Face value 

per 

Preference 

Share ( ) 

Issue price 

/ Transfer 

price per 

Preference 

Share ( ) 

Percentage 

of the pre-

Offer 

capital on 

a fully 

diluted 

basis* 

(%) 

Percentage 

of the 

post-Offer 

capital 

(%) on a 

fully 

diluted 

basis* 

Number 

of pledged 

Preference 

Shares 

Percentage 

of pledged 

Preference 

Shares 

(%)  

October 
31, 2011 

Preferential 
allotment  

140,824 140,824 Cash 652 4,890 16.37 [¶]   

June 4, 
2013 

Preferential 
Allotment 

78,000 218,824 Cash 652 5,500 9.07 [¶]   

November 
27, 2013 

Preferential 
Allotment 

9,800 228,624 Cash 652 6,150 1.14 [¶]   

August 6, 
2014 

Preferential 
Allotment 

38,900 267,524 Cash 652 5,930 4.52 [¶]   

July 22, 
2015 

Gift to Sheila 
Arora  

(31) 267,493 NA 652 NA Negligible [¶]   

July 22, 
2015 

Gift to Kunku 
Soota  

(147) 267,346 NA 652 NA 0.02 [¶]   

July 22, 
2015 

Gift to Usha 
Samuel  

(39) 267,307 NA 652 NA Negligible [¶]   

September 
15, 2016 

Preferential 
Allotment 

58,026 325,333 Cash 652 6,700 6.74 [¶]   

October 
25, 2017 

Transfer(1)  428 325,761 Cash 652 16,300 0.05 [¶]   

July 30, 
2019 

Transfer(2)  123,099 448,860 Cash 652 8,827.26 14.31 [¶]   

September 
25, 2019 

Transfer(3)  (5,321) 443,539 Cash 652 8,827.19 0.62 [¶]   

October 1, 
2019 

Transfer(4)  (2,716) 440,823 Cash 652 8,827.19 0.32 [¶]   

October 
23, 2019 

Transfer(5)  (1,243) 439,580 Cash 652 8,827.19 0.14 [¶]   

November 
19, 2019 

Transfer(6)  (735) 438,845 Cash 652 8,827.19 0.09 [¶]   

November 
28, 2019 

Transfer(7)  (2,179) 436,666 Cash 652 8,827.19 0.25 [¶]   

December 
4, 2019 

Transfer(8)  (169) 436,497 Cash 652 8,827.19 0.02 [¶]   

December 
18, 2019 

Transfer(9)  (849) 435,648 Cash 652 8,827.19 0.10 [¶]   

February 
6, 2020 

Transfer (10) 307 435,955 Cash 652 16,286.65 0.04 [¶]   

February 
10, 2020 

Gift to Davis 
Karedan Paily 

(675) 435,280 NA 652 NA 0.08 [¶]   

February 
13, 2020 

Transfer(11)  (283) 434,997 Cash 652 8,827.19 0.03 [¶]   

February 

24, 2020 

Transfer(12)  (396) 434,601 Cash 652 8,827.19 0.05 [¶]   

March 16, 
2020 

Conversion(13) (75,000) 359,601 NA 652 NA 8.72 [¶]   

May 8, 
2020 

Transfer(14)  (566) 359,035 Cash 652 8,827.19 0.07 [¶]   

May 13, 

2020 

Conversion(16)  (358,728) 307 NA 652 NA 41.70 [¶]   

May 15, 
2020 

Transfer(15)  1,105 1,412 Cash 652 8,827.19 0.13 [¶]   

May 26, 
2020 

Transfer(17) (283) 1,129 Cash 652 8,827.19 0.03 [¶]   

TOTAL  1,129   0.13 [¶]   

*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and stock option in force 

(1) Transfer from Dattatri Salagame 

(2) Transfer from Intel Corporation 
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(3) Transfer of 1,699 Preference Shares to Jayalaakhsmi Venkatraman, 1,132 Preference Shares to Swarnim Multiventures Private Limited, 

679 Preference Shares to C. Ramamohan 566 Preference Shares to Sridhar Mitta, 566 Preference Shares to Salil Godika 566 Preference 

Shares to Rajiv Khaitan and 113 Preference Shares to Pulapre Venugopal Menon 

(4)  Transfer of 566 Preference Shares to Davis Karedan Paily, 566 Preference Shares to Joseph John Thomas, 566 Preference Shares to 

Narinder Pal Singh Shinh, 283 Preference Shares to Jaideep Singh Shinh, 143 Preference Shares to Usha Vaswani, 141 preference 

Shares to Ramesh Ajit Vaswani, 113 Preference Shares to Parameswaran KB, 113 Preference Shares to Peddada Rajiv Chakrapani, 

113 Preference Shares to Sajith Kumar S and 113 Preference Shares to Vijayalakshmi N  

(5) Transfer of 283 Preference Shares to Gqnapathi Bheemaiah Theethira, 226 Preference Shares to Deepak Soota, 226 Preference Shares 

to Vijay Bharti, 169 Preference Shares to Manu Tayal, 113 Preference Shares to Bhanu Pradeep Patnaik, 113 Preference Shares to 

Roopa Sriranganarayan and 113 Preference Shares to Arjun Soot 

(6) Transfer of 283 Preference Shares to Ganapathi Bheemaiah Theethira, 169 Preference Shares to Huzefa Saifee, 113 Preference Shares 

to Preeti R Menon, 113 Preference Shares to Suresh Soota and 57 Preference Shares to Rahul Kumar Arora 

(7) Transfer of 1,105 Preference Shares to Girish S Paranjpe, 565 Preference Shares to Aurobindo Nanda, 283 Preference Shares to Sridhar 

Mantha and 226 Preference Shares to Ritesh Gupta 

(8) Transfer of 169 Preference Shares to Rajiv Indravadhan Shah 

(9) Transfer of 453 Preference Shares to Haripriya Kanduri, 283 Preference Shares to Ajay Durgaprasad Agrawal and 113 Preference 

Shares to Kunku Soota  

(10) Transfer of 307 Preference Shares from Puneet Jetli 

(11) Transfer of 283 Preference Shares to Usha Samuel 

(12) Transfer of 396 Preference Shares to Anand Mohan Khoka 

(13) 75,000 Preference Shares held by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share 

(14) Transfer of 566 Preference Shares to Josephine Raju 

(15) Transfer of 1,105 Preference Shares from Girish Paranjpe 

(16) 358,728 Preference Shares held by Ashok Soota were converted into 58,472,664 Equity Shares, as per the conversion ratio of 163 Equity 

Shares for every Preference Share 

(17) Transfer to Chetan P Deshpande 

 

All the Equity Shares and Preference Shares held by our Promoter were fully paid-up on the respective dates of 

acquisition of such Equity Shares or Preference Shares.  

 
Except as disclosed below, none of the Equity Shares or Preference Shares held by our Promoter are pledged or 

otherwise encumbered: 

 

Pursuant to a facility agreement dated July 24, 2019 (ñFacility Agreementò) Avendus Finance Private Limited 

(ñAvendusò) has lent 400 million to our Promoter. Pursuant to the Facility Agreement, our Promoter has entered 

into a security trustee agreement dated July 24, 2019 with Avendus and Vistra ITCL (India) Limited (ñSecurity 

Trusteeò). The Facility Agreement was amended on May 28, 2020 whereby Ashok Soota Medical Research LLP 

(ñASMR LLPò), a member of our Promoter Group was made a party to the Facility Agreement. Our Promoter, 

ASMR LLP and the Security Trustee then entered into an amended and restated share pledge agreement on May 

28, 2020 (which is an amendment to the share pledge agreement, dated July 24, 2019 entered into by our 

Promoter), as per which, our Promoter and Ashok Soota Medical Research LLP have pledged 24,122,331 Equity 

Shares and 17,948,784 Equity Shares, respectively, in favour of the Security Trustee.  
 

(b) Equity shareholding of our Promoter and Promoter Group 

 

Set forth below is the equity shareholding of our Promoter and Promoter Group in our Company as on 

the date of this Draft Red Herring Prospectus, on a fully diluted basis:  

 

Sr. 

No. 
Name of shareholder 

Pre-Offer Post-Offer 

Number of Equity 

Shares 

Percentage of 

Equity Share 

capital (%) on a 

fully diluted 

basis** 

Number of 

Equity Shares 

Percentage of 

Equity Share 

capital (%) 

(A) Promoter 

1.  Ashok Soota 68,475,924* 48.83 [ǒ] [ǒ] 

Total (A) 68,475,924 48.83 [ǒ] [ǒ] 

(B) Promoter Group 

1.  Deepak Soota 49,063# 0.03 [ǒ] [ǒ] 

2.  Kunku Soota 42,380# 0.03 [ǒ] [ǒ] 

3.  Suresh Soota 31,459# 0.02 [ǒ] [ǒ] 

4.  Usha Samuel  78,566# 0.06 [ǒ] [ǒ] 

5.  Ashok Soota Medical 
Research LLP 

17,948,784 12.80 [ǒ] [ǒ] 

Total (B) 18,150,252 12.94 [ǒ] [ǒ] 
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Sr. 

No. 
Name of shareholder 

Pre-Offer Post-Offer 

Number of Equity 

Shares 

Percentage of 

Equity Share 

capital (%) on a 

fully diluted 

basis** 

Number of 

Equity Shares 

Percentage of 

Equity Share 

capital (%) 

Total (A+B) 86,626,176 61.77 [ǒ] [ǒ] 
* Assuming conversion of all Preference Shares held by Ashok Soota. Includes 68,291,897 Equity Shares held as on the date of this Draft Red 

Herring Prospectus and 184,027 Equity Shares to be issued upon conversion of 1,129 Preference Shares prior to the filing of the Red Herring 

Prospectus. 
#Assuming conversion of: (i) 301 Preference Shares held by Deepak Soota into 49,063 Equity Shares; (ii) 260 Preference Shares held by 

Kunku Soota into 42,380 Equity Shares; (iii) 193 Preference Shares held by Suresh Soota into 31,459 Equity Shares; and (iv) 482 Preference 

Shares held by Usha Samuel into 78,566 Equity Shares, prior to filing of the Red Herring Prospectus  

**Percentage is calculated on a fully diluted basis 

 

(c) Details of Minimum Promoterôs Contribution locked-in for three years 

 

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted 

post-Offer paid-up Equity Share capital of our Company held by our Promoter (assuming exercise of all 

vested options, where any outstanding employee stock options have been granted under the Composite ESOP 

Scheme or ESOP Scheme USA) shall be provided towards minimum promoterôs contribution and locked-in 

for a period of three years from the date of Allotment (ñMinimum Promoterôs Contributionò) and our 

Promoterôs shareholding in excess of 20% shall be locked in for a period of one year from the Allotment. The 

Equity Shares forming a part of the Minimum Promoterôs Contribution are eligible in terms of Regulation 15 

of the SEBI ICDR Regulations.  
 

Our Promoter, i.e., Ashok Soota has consented to the inclusion of such number of Equity Shares held by him, 

as may constitute 20% of the post-Offer Equity Share capital of our Company as Minimum Promoterôs 

Contribution and has agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner the 

Minimum Promoterôs Contribution from the date of filing of this Draft Red Herring Prospectus until the 

expiry of the lock-in period specified above, or for such other time as required under the SEBI ICDR 

Regulations. 

 

The details of the Equity Shares held by our Promoter, which shall be locked-in as Minimum Promoterôs 

Contribution for a period of three years from the date of Allotment are set out in the following table: 

  

No. of 

Equity 

Shares 

held 

pre-

Offer 

No. of 

Equity 

Shares 

to be 

locked-

in# 

Date of 

allotment 

of Equity 

Shares 

and when 

made fully 

paid-up$ 

Date of 

acquisition 

and when 

made fully 

paid-up 

Date up 

to which 

the 

Equity 

Shares 

are 

subject 

to lock ï 

in  

Acquisition 

price per 

Equity 

Share 

Nature of 

transaction 

Face 

value 

per 

Equity 

Share 

( ) 

% of 

pre-

Offer 

paid-

up 

Equity 

Share 

capital 

on a 

fully 

diluted 

basis* 

% of 

the 

fully 

diluted 

post- 

Offer 

Equity 

Share 

capital 

[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] [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] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] [ǒ] 

[ǒ] [ǒ]  [ǒ] [ǒ] 
Note: To be updated at the Prospectus stage. 

*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and stock option in force 

# For a period of three years from the date of Allotment. 

$ All Equity Shares allotted to our Promoter were fully paid up at the time of allotment / acquisition of such Equity Shares. 

 

For details on the build-up of the equity share capital held by our Promoter, see ñ- Build-up of Equity Shares 

held by our Promoterò on page 79. 

 

The Minimum Promoterôs Contribution has been brought to the extent of not less than the specified minimum 
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lot and from the persons identified as óPromoterô under the SEBI ICDR Regulations. 

 

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation 

of Minimum Promoterôs Contribution under Regulation 15 of the SEBI ICDR Regulations. In this regard, our 

Company confirms the following:  
 

(i) the Equity Shares offered as part of the Minimum Promoterôs Contribution do not comprise Equity Shares 
acquired during the three years preceding the date of this Draft Red Herring Prospectus for consideration 

other than cash and where revaluation of assets or capitalisation of intangible assets was involved or 

Equity Shares resulting from bonus issue out of revaluations reserves or unrealised profits of our 

Company or against Equity Shares that are otherwise ineligible for computation of Minimum Promoterôs 

Contribution;  

 

(ii)  the Minimum Promoterôs Contribution does not include Equity Shares acquired during the one year 
immediately preceding the date of this Draft Red Herring Prospectus at a price lower than the price at 

which the Equity Shares are being offered to the public in the Offer; 

 
(iii)  the Equity Shares held by our Promoter that are offered as part of the Minimum Promoterôs Contribution 

are not subject to any pledge; and  

 

(iv) our Company has not been formed by the conversion of a partnership firm or a limited liability 

partnership firm into a company. 

 

(d) Details of pre-Offer Equity Share capital locked-in for one year 

 

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of our 

Company shall be locked-in for a period of one year from the date of Allotment, except (a) the Minimum 

Promoterôs Contribution which shall be locked in for a period of three years as detailed above; (b) Offered 
Shares which are successfully transferred as part of the Offer for Sale; (c) Equity Shares held by the 

employees of our Company (whether currently an employee or not) which have been or will be allotted to 

them under the Composite ESOP Scheme, ESOP Scheme USA , ESOP Scheme 2014, and ESOP Scheme 

2020 prior to the Offer; and (d) Equity Shares held by the Happiest Minds Technologies Share Ownership 

Plans Trust prior to the Offer.  

 

The aforesaid lock-in arrangement shall be subject to any subsequent amendments to the lock-in 

requirements under applicable provisions of the SEBI ICDR Regulations. Any unsubscribed portion of the 

Offered Shares would also be locked in as required under the SEBI ICDR Regulations. 

 

(e) 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. 

 

4. Employee Stock Option Schemes  

 

(a) ESOP Scheme 2011 

 

Pursuant to a resolution of our Board of Directors dated October 18, 2011 and a resolution of our 

Shareholders dated October 31, 2011, our Company has instituted the ESOP Scheme 2011. By way of a 

resolution of our Board of Directors dated April 29, 2020, and a resolution of our Shareholders dated 

May 13, 2020, ESOP Scheme 2015 and ESOP Scheme 2011 were merged into a single composite 
scheme, which was subsequently wound up (ñComposite ESOP Schemeò), such that all employee stock 

options granted under ESOP Scheme 2011 and unexercised till date would be governed and administered 

by the provisions of ESOP Scheme 2015.  

 

(b) ESOP Scheme 2014 

 

Pursuant to a resolution of our Board of Directors dated October 20, 2014 and a resolution of our 

Shareholders dated January 22, 2015, our Company has instituted the ESOP Scheme 2014. As a result 

of conversion of Class B non ï voting rights equity shares of our Company into Equity Shares by way of 
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a resolution of our Board of Directors dated April 26, 2017, and a resolution of our Shareholders dated 

July 31, 2017, the Board of Directors, by way of a resolution dated October 25, 2017, approved the 

administration of options granted under ESOP Scheme 2014 and unexercised till October 25, 2017 as 

being deemed to be granted under ESOP Scheme 2011. The Shareholders of our Company ratified the 

transfer of the administration of the options granted under ESOP Scheme 2014 and unexercised till 
October 25, 2017 as being deemed to be granted under ESOP Scheme 2011, and consequent termination 

of ESOP Scheme 2014, pursuant to a resolution of our Shareholders dated May 13, 2020. 

 

(c) ESOP Scheme 2015 

 

Pursuant to a circular resolution of our Board of Directors dated June 30, 2015 and a resolution of our 

Shareholders dated July 22, 2015, our Company has instituted the ESOP Scheme 2015. The ESOP 

Scheme 2015 was amended pursuant to a resolution of our Board of Directors dated April 26, 2017 which 

was ratified by our Shareholders by their resolution dated July 31, 2017. By way of a resolution of our 

Board of Directors dated April 29, 2020, and a resolution of our Shareholders dated May 13, 2020, ESOP 

Scheme 2015 and ESOP Scheme 2011 were merged into the Composite ESOP Scheme which was 

subsequently wound up by a resolution of our Shareholders dated May 13, 2020. 
 

 The details of the Composite ESOP Scheme are set out below: 

 
PARTICULARS  DETAILS  

FISCAL 2020 FISCAL 2019 FISCAL 2018 

TOTAL OPTIONS 
OUTSTANDING 
AS AT THE 
BEGINNING OF 
THE PERIOD 

 3,812,136 2,093,710 1,575,925 

OPTIONS 

GRANTED 

 4,068,591 4,157,881 2,098,000 

VESTING PERIOD The outstanding grants as on March 31, 2020 had the following vesting period: 
 
Four-year vesting term and vest at the rate of 15%, 20%, 30% and 35% at the end of 1, 2, 3 and 4 
years respectively from the date of grant 
 

EXERCISE PRICE Weighted Average Exercise 

Price  24.66 

Weighted Average Exercise 

Price 25.74 

 Weighted Average Exercise 

Price 22.39 

OPTIONS VESTED  481,928 
(Excluding options that have 
been exercised) 

640,742 
(Excluding options that have 
been exercised) 

501,677 
(Excluding options that have 
been exercised) 

OPTIONS 
EXERCISED 

 1,692,720 1,560,106 1,271,254 

THE TOTAL 
NUMBER OF 
EQUITY SHARES 
ARISING AS A 
RESULT OF 
EXERCISE OF 
OPTIONS  

No fresh equity shares arising 
as a result of exercise of granted 
options.* 

No fresh equity shares arising 
as a result of exercise of 
granted options.* 

6,98,680 equity shares arising 
as a result of exercise of 
granted options* 

OPTIONS 

FORFEITED/LAPS
ED 

918,153 879,349 722,534 

VARIATION OF 
TERMS OF 
OPTIONS 

The following amendments were made to the plan vide shareholders special resolution dated July 
31, 2017 pursuant to conversion Class B Non Voting Shares to Equity Shares: 

 
a) The word ñClass B Non Voting Sharesò be replaced with the word ñEquity Sharesò at all 

places. 

 
b) Clause 3.6 of the Composite ESOP Scheme to be amended as ñEconomic Benefitsò to mean 

any benefit arising from the ownership of shares and membership of the Company which 
is quantifiable in the terms of money, such as dividends, bonus shares, buy back, rights 
offer, reduction of capital, shares receivable in exchange upon demerger, merger or any 
other form of corporate reconstruction or arrangement etc. 
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c) Clause 6.2 (f) of the Composite ESOP Scheme be amended to read as ñThe shares will 
allow Participant all Economic Benefits arising out of the Equity Shares acquired pursuant 
to ESOP 2011/ ESOP 2015 only after expiry of the various Vesting Periods, however they 
shall have voting rights as shareholder of the Company.ò   

 

MONEY 
REALIZED BY 
EXERCISE OF 
OPTIONS 

 41.7 million  40.2 million  28.5 million 

TOTAL NUMBER 
OF OPTIONS IN 

FORCE 

 5,269,854 3,812,136 2,093,710 

EMPLOYEE WISE 
DETAILS OF 
OPTIONS 
GRANTED TO: 

 

(I) KEY 
MANAGERIAL 

PERSONNEL 

 

Name of employee Options 

Year of Grant Options Granted 

Venkatraman Narayanan FY 2018 50,000 

Venkatraman Narayanan FY 2019 150,000 

Praveen Kumar Darshankar FY 2018 18,000 

Praveen Kumar Darshankar FY 2020 17,000 

Chaluvaiya Ramamohan FY 2018 300,000 

Chaluvaiya Ramamohan FY 2019 100,000 

 
 

(II) ANY OTHER 
EMPLOYEE WHO 
RECEIVES A 
GRANT IN ANY 
ONE YEAR OF 
OPTIONS 
AMOUNTING TO 
5% OR MORE OF 
THE OPTIONS 

GRANTED 
DURING THE 
YEAR 

 

Name of employee  Options 

Year of Grant Options Granted % of Total Options 

Granted during the 

FY under this scheme 

Chaluvaiya Ramamohan FY 2018 300,000 14.30% 

Aurobinda Nanda FY 2019 210,000 5.05% 

 
 

(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 

No options were granted under the Composite ESOP Scheme amounting to more than 1% of the 
issued capital to any employee in any year 

LOCK-IN As per the Composite ESOP Scheme, there is no lock-in. 

DILUTED 

EARNINGS PER 
SHARE 
PURSUANT TO 
THE ISSUE OF 
EQUITY SHARES 
ON EXERCISE OF 
OPTIONS IN 
ACCORDANCE 

 

Diluted EPS as per the Restated Consolidated Financial Statements 

FISCAL 2020 FISCAL 2019 FISCAL 2018 
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WITH 
APPLICABLE 
ACCOUNTING 
STANDARDS ON 

óEARNINGS PER 
SHAREô 

5.36 1.16 (3.13) 

 

WHERE THE 
COMPANY HAS 
CALCULATED 
THE EMPLOYEE 
COMPENSATION 

COST USING THE 
INTRINSIC 
VALUE OF THE 
STOCK OPTIONS, 
DIFFERENCE  
BETWEEN THE 
EMPLOYEE 
COMPENSATION 
COST SO 

COMPUTEED AND 
THE EMPLOYEE 
COMPENSATION 
COST THAT 
SHALL HAVE 
BEEN 
RECOGNISED IF  
IT HAS USED THE 

FAIR VALUE OF 
THE OPTIONS 
AND THE IMPACT 
OF THIS 
DIFFERENCE ON  
PROFITS AND ON 
THE EARNINGS 
PER SHARE OF 

THE COMPANY 

For the stock options outstanding as on March 31, 2020, there is no difference in the employee cost 
or earning per share as the share-based employee compensation is calculated as per fair value 
method. 
 

DESCRIPTION OF 
THE PRICING 
FORMULA AND 
THE METHOD 
AND THE 
SIGNIFICANT 
ASSUMPTIONS 

USED DURING 
THE YEAR TO 
ESTIMATE THE 
FAIR VALUE OF 
OPTIONS 
INCLUDING 
WEIGHTED 
AVERAGE 

INFORMATION, 
NAMELY, RISK-
FREE INTEREST 
RATE, EXPECTED 
LIFE, EXPECTED 
VOLATILITY, 
EXPECTED 
DIVIDENDS, AND 

THE PRICE OF 
THE 
UNDERLYING 
SHARE IN 
MARKET AT THE 
TIME OF GRANT 
OF THE OPTION 

The following method and assumptions were used for computing the weighted average fair value: 
 
The Black Scholes valuation model has been used for computing the weighted average fair value 
 

Particulars March 31, 2020 

March 31, 

2019 

March 31, 

2018 

Expected dividend yield 0.00% 0.00% 0.00% 

Expected Annual Volatility of Shares 50% 50% 20% 

Risk-free interest rate (%) 7.43%-6.86% 7.42%-7.34% 6.61%-7.69% 

Attrition rate 20% 20% 23% 

Exercise price (INR) 26.00 26.00 26.00 

Expected life of the options granted (in 
years) 3-6 years 3-6 years 3-6 years 

 
The expected life of the stock is based on historical data and current expectations and is not 
necessarily indicative of exercise patterns that may occur. The expected volatility reflects the 
assumption that the historical volatility over a period similar to the life of the options is indicative 
of future trends, which may also not necessarily be the actual outcome. 
 
The weighted average share price is as follows: 
 

Financial Year Weighted Average Share Price 

2018 22.10 

2019 25.75 

2020 20.98 
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INTENTION OF 
THE KEY 

MANAGERIAL 
PERSONNEL AND 
WHOLE-TIME 
DIRECTORS WHO 
ARE HOLDERS OF 
EQUITY SHARES 
ALLOTTED ON 
EXERCISE OF 

OPTIONS 
GRANTED UNDER 
COMPOSITE ESOP 
SCHEME TO SELL 
THEIR EQUITY 
SHARES WITHIN 
THREE MONTHS 
AFTER THE DATE 
OF LISTING OF 

THE EQUITY 
SHARES IN THE 
INTIAL PUBLIC 
OFFER 
(AGGREGATE 
NUMBER OF 
EQUITY SHARES 
INTENDED TO BE 

SOLD BY THE 
HOLDERS OF 
OPTIONS), IF 
ANY. THIS 
INFORMATION 
SHALL BE 
DISCLOSED 
REGARDLESS OF 

WHETHER THE 
EQUITY SHARES 
ARISE OUT OF 
OPTIONS 
EXERCISED 
BEFORE OR 
AFTER THE 
INITIAL PUBLIC 

OFFER 

None of the Key Managerial Personnel and Whole Time Directors are intending to sell the Equity 
Shares acquired within three months after listing of Equity Shares pursuant to the Offer. 

INTENTION TO 
SELL EQUITY 
SHARES ARISING 
OUT OF THE 
COMPOSITE ESOP 
SCHEME WITHIN 
THREE MONTHS 

AFTER THE DATE 
OF LISTING, BY 
DIRECTORS, 
SENIOR 
MANAGERIAL 
PERSONNEL AND 
EMPLOYEES 
HAVING EQUITY 

SHARES ISSUED 
UNDER THE  
COMPOSITE ESOP 
SCHEME, 
AMOUNTING TO 
MORE THAN 1% 
OF THE ISSUED 

As on the date of this Draft Red Herring Prospectus, none of the Directors, Senior Managerial 
Personnel and Employees hold Equity Shares amounting more than 1% of the issued capital 
(excluding outstanding warrants and conversions) arising out of Composite ESOP Scheme. 
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CAPITAL 
(EXCLUDING 
OUTSTANDING 
WARRANTS AND 

CONVERSIONS), 
WHICH INTER 
ALIA SHOULD 
INCLUDE NAME, 
DESIGNATION 
AND QUANTUM 
OF THE EQUITY 
SHARES ISSUED 

UNDER THE 
COMPOSITE ESOP 
SCHEME AND 
THE QUANTUM 
THEY INTEND TO 
SELL WITHIN 
THREE MONTHS 

IMPACT ON THE 

PROFITS AND ON 
THE EARNINGS 
PER SHARE OF 
THE LAST THREE 
YEARS IF THE 
COMPANY HAD 
FOLLOWED THE 
ACCOUNTING 

POLICIES 
SPECIFIED THE 
SECURITIES AND 
EXCHANGE 
BOARD OF INDIA 
(SHARE BASED 
EMPLOYEE 
BENEFITS) 

REGULATIONS, 
2014, IN RESPECT 
OF OPTIONS 
GRANTED IN THE 
LAST THREE 
YEARS. 

The Company has complied with the Relevant Accounting Standard as prescribed by the 

Companies Act 2013, Institute of Chartered Accountants of India which is in line with Securities 
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014.  
 

Financial Year Effect on Profits Effect on EPS 

Financial Year 2018 Nil  Nil  

Financial Year 2019 Nil  Nil  

Financial Year 2020 Nil  Nil  
 

 * The shares were transferred from the pool of Happiest Minds Technologies Share Ownerships Plans Trust pursuant to the exercise 

of options by the employees except for 698,680 Equity Shares allotted in Fiscal 2018. Hence every option exercised did not result in new 

equity shares 

 

(d) ESOP Scheme 2020 

 

Pursuant to resolutions adopted by our Board of Directors and Shareholders on April 29, 2020 and May 13, 

2020, respectively, our Company has instituted the ESOP Scheme 2020. ESOP Scheme 2020 has been 

instituted to grant stock options exercisable into Equity Shares to eligible employees of our Company. In 

terms of ESOP Scheme 2020, grants to eligible employees will be made by the Nomination and Remuneration 

Committee, based on the determination of a criteria described under ESOP Scheme 2020.  

 
ESOP Scheme 2020 has been instituted in compliance with the Securities and Exchange Board of India (Share 

Based Employee Benefits) Regulations, 2014. 

 

The Shareholders, through their resolution dated May 13, 2020, have approved a maximum of 7,000,000 

options, exercisable into 7,000,000 Equity Shares under ESOP Scheme 2020. The vesting period under ESOP 

Scheme 2020 shall be a minimum of one year and a maximum of four years, and the specific vesting schedule 

applicable to each employee will be as mentioned in the letter of grant issued to such employee. As on the 

date of this Draft Red Herring Prospectus, our Company has not granted any options under ESOP Scheme 

2020. However, our Company may grant options under ESOP 2020 during the period commencing from 

filing of this Draft Red Herring Prospectus with SEBI until listing of the Equity Shares on the Stock 

Exchanges pursuant to the Offer. Each option granted under ESOP Scheme 2020 is exercisable into one 
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Equity Share. 

 

(e) ESOP Scheme USA 

 

Pursuant to a resolution of our Board of Directors dated January 19, 2012 and a resolution of our Shareholders 
dated July 18, 2012, our Company has instituted the ESOP Scheme USA. The ESOP Scheme USA was 

amended pursuant to a resolution of our Board of Directors dated April 26, 2017, which was ratified by our 

Shareholders by their resolution dated July 31, 2017. 

 

The details of the ESOP Scheme USA are set out below: 

 
PARTICULARS  DETAILS  

FISCAL 2020 FISCAL 2019 FISCAL 2018 

TOTAL OPTIONS 
OUTSTANDING 
AS AT THE 
BEGINNING OF 
THE PERIOD 

382,000 246,500 328,000 

OPTIONS 
GRANTED 

400,000 485,450 872,500 

VESTING PERIOD The outstanding grants as on March 31, 2020 had the following vesting period: 
Four-year vesting term and vest at the rate of 15%, 20%, 30% and 35% at the end of 1,2,3 and 4 
years respectively from the date of grant. 
 

EXERCISE PRICE Weighted Average Exercise Price 
25.04 

Weighted Average Exercise 
Price 25.72 

Weighted Average Exercise 
Price 18.92 

OPTIONS VESTED  11,495 

(Excluding options that have 
been exercised) 

47,350 

(Excluding options that have 
been exercised) 

29,500 

(Excluding options that 
have been exercised) 

OPTIONS 
EXERCISED 

651,450 172,950 376,000 

THE TOTAL 
NUMBER OF 
EQUITY SHARES 

ARISING AS A 
RESULT OF 
EXERCISE OF  
OPTIONS  

No fresh equity shares arising as a 
result of exercise of granted 
options* 

No fresh equity shares arising 
as a result of exercise of 
granted options* 

120,000 equity shares 
arising as a result of 
exercise of granted options* 

OPTIONS 
FORFEITED/LAPS
ED 

54,175 177,000 615,000 

VARIATION OF 
TERMS OF 
OPTIONS 

The following amendment was made to ESOP Scheme USA vide shareholders special resolution 
dated July 31, 2017: 

 
The 2011 Equity Incentive Plan for US Personnel was modified to give effect of the conversion of 
Class B Non Voting Shares to Equity Shares including but not limited to deletion of the word 
ñClass B Non Voting Sharesò from all places in ESOP Scheme USA. 

 
 

MONEY 
REALIZED BY 
EXERCISE OF 
OPTIONS 

16.3 million 4.4 million 7.1 million 

TOTAL NUMBER 
OF OPTIONS IN 
FORCE 

76,375 382,000 246,500 

EMPLOYEE WISE 
DETAILS OF 
OPTIONS 
GRANTED TO: 

 

(I) KEY 
MANAGERIAL 
PERSONNEL 

 

Name of employee Options 

Year of Grant Options Granted 

Joseph V Anantharaju FY 2018 90,000 

Joseph V Anantharaju FY 2019 110,000 
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Joseph V Anantharaju FY 2020 100,000 

Rajiv Shah FY 2020 300,000 

 
 

(II) ANY OTHER 
EMPLOYEE WHO 
RECEIVES A 
GRANT IN ANY 
ONE YEAR OF 

OPTIONS 
AMOUNTING TO 
5% OR MORE OF 
THE OPTIONS 
GRANTED 
DURING THE 
YEAR 

 

Name of employee  Options 

Year of Grant Options Granted % of Total Options 

Granted during the FY 

under this scheme 

 Balaji Bussarapu FY 2018 50,000 5.73% 

Joseph V 
Anantharaju 

FY 2018 90,000 10.32% 

Lavanya Rastogi  FY 2018                                          
425,000 

48.71% 

Joseph V 
Anantharaju 

FY 2019 90,000 22.66% 

Rohit Mathur FY 2019 42,000 8.65% 

Sridhar Mantha FY 2019 30,000 6.18% 

Joseph V 
Anantharaju 

FY 2020 100,000 25.00% 

Rajiv Shah FY 2020 300,000 75.00% 

 
 

(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 

  

Financial year Name of the 

Employee 

Options Granted % of Issued Capital 

as on the Date of 

Grant (excluding 

Outstanding 

Warrants and 

Conversions) 

FY 2018 Lavanya Rastogi 425,000 1.16% 
 

FY 2019 NA NA NA 

FY 2020 NA NA NA 

 
 

LOCK-IN As per the plan, there is no lock-in. 

DILUTED 

EARNINGS PER 
SHARE 
PURSUANT TO 
THE ISSUE OF 
EQUITY SHARES 
ON EXERCISE OF 
OPTIONS IN 
ACCORDANCE 

WITH 
APPLICABLE 
ACCOUNTING 
STANDARDS ON 
óEARNINGS PER 
SHAREô 

 

As per the Restated Consolidated Financial Statements 

FISCAL 2020 FISCAL 2019 FISCAL 2018 

5.36 1.16 (3.13) 
 

WHERE THE 
COMPANY HAS 

CALCULATED 
THE EMPLOYEE 
COMPENSATION 
COST USING THE 
INTRINSIC VALUE 
OF THE STOCK 
OPTIONS, 
DIFFERENCE, 

BETWEEN 

 
For the stock options outstanding as on March 31, 2020, there is no difference in the employee 

cost or earning per share as the share-based employee compensation is calculated as per fair value 
method. 
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EMPLOYEE 
COMPENSATION 
COST SO 
COMPUTED AND 

THE EMPLOYEE 
COMPENSATION 
COST THAT 
SHALL HAVE 
BEEN 
RECOGNISED IF IT 
HAS USED THE 
FAIR VALUE OF 

THE OPTIONS 
AND THE IMPACT 
OF THIS 
DIFFERENCE ON 
PROFITS AND ON 
THE EARNINGS 
PER SHARE OF 
THE COMPANY 

DESCRIPTION OF 
THE PRICING 
FORMULA AND 
THE METHOD 
AND THE 
SIGNIFICANT 
ASSUMPTIONS 
USED DURING 

THE YEAR TO 
ESTIMATE THE 
FAIR VALUE OF 
OPTIONS 
INCLUDING 
WEIGHTED 
AVERAGE 
INFORMATION, 

NAMELY, RISK-
FREE INTEREST 
RATE, EXPECTED 
LIFE, EXPECTED 
VOLATILITY, 
EXPECTED 
DIVIDENDS, AND 
THE PRICE OF THE 

UNDERLYING 
SHARE IN 
MARKET AT THE 
TIME OF GRANT 
OF THE OPTION 

 
The following method and assumptions were used for computing the weighted average fair value: 
 
The Black Scholes valuation model has been used for computing the weighted average fair value 
 

Particulars March 31, 2020 

March 31, 

2019 

March 31, 

2018 

Expected dividend yield 0.00% 0.00% 0.00% 

Expected Annual Volatility of Shares 50.00% 50.00% 20.00% 

Risk-free interest rate (%) 7.43%-6.86% 

7.42%-

7.34% 

6.61%-

7.69% 

Attrition rate 20.00% 20.00% 23.00% 

Exercise price (INR) 26 26 26 

Expected life of the options granted (in 
years) 3-6 years 3-6 years 3-6 years 

 
The expected life of the stock is based on historical data and current expectations and is not 
necessarily indicative of exercise patterns that may occur. The expected volatility reflects the 
assumption that the historical volatility over a period similar to the life of the options is indicative 
of future trends, which may also not necessarily be the actual outcome. 

 
The weighted average share price is as follows: 
 

Financial Year Weighted Average Share Price 

2018 22.10 

2019 25.75 

2020 20.98 

 
 

INTENTION OF 
THE KEY 
MANAGERIAL 
PERSONNEL AND 

WHOLE-TIME 
DIRECTORS 
HOLDING WHO 
ARE HOLDERS OF 
EQUITY SHARES 
ALLOTTED ON 
EXERCISE OF 
OPTIONS UNDER 

THE ESOP 
SCHEME USA, TO 
SELL THEIR 
EQUITY SHARES 

None of the Key Managerial Personnel and Whole Time Directors are intending to sell the Equity 
Shares acquired within three months after listing of Equity Shares pursuant to the Offer. 
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WITHIN THREE 
MONTHS AFTER 
THE DATE OF 
LISTING OF THE 

EQUITY SHARES 
IN THE INITIAL 
PUBLIC OFFER 
(AGGREGATE 
NUMBER OF 
EQUITY SHARES 
INTENDED TO BE 
SOLD BY THE 

HOLDERS OF 
OPTIONS) IF ANY, 
THIS 
INFORMATION 
SHALL BE 
DISCLOSED 
REGARDLESS OF 
WHETHER THE 

EQUITY SHARES 
ARISE OUT OF 
OPTIONS 
EXERCISED 
BEFORE OR 
AFTER THE 
INITI AL PUBLIC 
OFFER 

INTENTION TO 
SELL EQUITY 
SHARES ARISING 
OUT OF THE ESOP  
SCHEME USA 
WITHIN THREE 
MONTHS AFTER 
THE DATE OF 

LISTING, BY 
DIRECTORS, 
SENIOR 
MANAGERIAL 
PERSONNEL AND 
EMPLOYEES 
HAVING EQUITY 
SHARES ISSUED 

UNDER THE ESOP 
S SCHEME USA, 
AMOUNTING TO 
MORE THAN 1% 
OF THE ISSUED 
CAPITAL 
(EXCLUDING 
OUTSTANDING 
WARRANTS AND 

CONVERSIONS) 
WHICH INTER 
ALIA SHALL 
INCLUDE NAME, 
DESIGNATION 
AND QUANTUM 
OF THE EQUITY 
SHARES ISSUED 

UNDER THE ESOP 
SCHEME USA AND 
THE QUANTUM 
THEY INTEND TO 
SELL WITHIN 
THREE MONTHS 

As on the date of this certificate, none of the Directors, Senior Managerial Personnel and 
Employees hold Equity Shares amounting to more than 1% of the issued capital (excluding 
outstanding warrants and conversions) arising out of ESOP Scheme USA. 
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IMPACT ON THE 
PROFITS AND ON 
THE EARNINGS 
PER SHARE OF 

THE LAST THREE 
YEARS IF THE 
COMPANY HAD 
FOLLOWED THE 
ACCOUNTING 
POLICIES 
SPECIFIED IN THE 
SECURITIES AND 

EXCHANGE 
BOARD OF INDIA 
(SHARE BASED 
EMPLOYEE 
BENEFITS) 
REGULATIONS, 
2014, IN RESPECT 
OF OPTIONS 

GRANTED IN THE 
LAST THREE 
YEARS. 

The Company has complied with the Relevant Accounting Standard as prescribed by the 
Companies Act 2013, Institute of Chartered Accountants of India which is in line with Securities 
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014. 
  

Financial Year Effect on Profits Effect on EPS 

Financial Year 2018 Nil  Nil  

Financial Year 2019 Nil  Nil  

Financial Year 2020 Nil  Nil  
 

*  The shares were transferred from the pool of Happiest Minds Technologies Share Ownerships Plans Trust pursuant to the exercise of options 

by the employees except for 120,000 equity shares allotted in FY 2018. Hence every option exercised did not result in new shares. 
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5. Shareholding pattern of our Company 

 

Set forth below is the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:  
  

Catego

ry  

(I)  

  

Category of 

Shareholder 

(II)  

  

Number of 

Shareholde

rs 

(III)  

No. of fully 

paid up 

Equity Shares 

held 

(IV)  

No. 

of 

partl

y 

paid-

up 

Equit

y 

Share

s held 

(V) 

No. of 

shares 

underlyi

ng 

deposito

ry 

receipts 

(VI)  

Total nos. 

shares held 

(VII) = 

(IV)+(V)+ 

(VI)  

Shareholdi

ng as a % 

of total no. 

of shares 

(calculated 

as per 

SCRR, 

1957) 

(VIII)  

As a % of 

(A+B+C2) 

Number of voting rights held in each 

class of securities 

(IX)  

No. of 

shares 

underlying 

outstanding 

convertible 

securities 

(including 

warrants) 

(X) 

Shareholdi

ng as a % 

assuming 

full 

conversion 

of 

convertible 

securities  

(as a 

percentage 

of diluted 

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 

dematerialise

d form 

(XIV)   

No of voting rights 

No. 

(a) 

As a 

% of 

total 

shares 

held 

(b) 

No. 

(a) 

As a % 

of total 

shares 

held 

(b) 

Class - 

Equity   
Total 

Total as 

a % of 

(A+B+C) 

(A) Promoter and 

Promoter 

Group 

6 86,626,176 0 0 86,626,176 61.77 86,626,176 86,626,176 61.77 2,365 61.77 0 

 

0.00 42,071,115 30.00 86,556,738 

(B) Public 718 47,909,567 0 0 47,909,567 34.16 47,909,567 47,909,567 34.16 196,252 34.16 0 0.00 0 0.00 30,123,215 

(C) Non-Promoter 

Non-Public 

0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 0.00 0 0.00 0 

(C) 

(1) 

Shares 

underlying DRs 

0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 0.00 0 0.00 0 

(C) 

(2) 

Shares held by 

Employee 

Trusts 

1 5,701,307 0 0 5,701,307 4.07 5,701,307 5,701,307 4.07 0 4.07 0 0.00 0 0.00 0 

  Total  

(A)+(B)+(C)  

725 140,237,050 0 0 140,237,050 100.00 140,237,050 140,237,050 100.00 198,617 100.00 0 0.00 42,071,115 30.00 116,679,953 
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6. Details of Equity Shareholding of the major Shareholders 
 

(a) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company and 

the number of Equity Shares held by them, on a fully diluted basis, as on the date of filing of this Draft Red 

Herring Prospectus.  

 

Sr. 

No. 
Name of the shareholder 

No. of Equity Shares on a fully 

diluted basis 

Percentage of the pre-

Offer Equity Share capital 

(%) on a fully diluted 

basis* 

1.  Ashok Soota#  68,475,924 48.83 

2.  CMDB II# 27,249,362 19.43 

3.  Ashok Soota Medical Research LLP 17,948,784 12.80 

4.  Happiest Minds Technologies Share 
Ownership Plans Trust  

5,701,307 4.07 

Total 119,375,377 85.13 
*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and vested stock options in force 
#For details of Preference Shares held by Ashok Soota and CMDB II, please see ñCapital Structure - Equity shareholding of our Promoter 

and Promoter Groupò and ñCapital Structureò on pages 81 and 73, respectively 
 

(b) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company and 

the number of Equity Shares held by them, on a fully diluted basis, as of 10 days prior to the date of filing of 

this Draft Red Herring Prospectus.  

 

Sr. 

No. 
Name of the shareholder 

No. of Equity Shares on a fully 

diluted basis# 

Percentage of the pre-

Offer Equity Share capital 

(%) on a fully diluted 

basis* 

1.  Ashok Soota#  68,475,924 48.83 

2.  CMDB II# 27,249,362 19.43 

3.  Ashok Soota Medical Research LLP 17,948,784 12.80 

4.  Happiest Minds Technologies Share 
Ownership Plans Trust  

5,701,307 4.07 

Total 119,375,377 85.13 
*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and vested stock options in force 
#Calculated based on the BENPOS statement of the Company dated May 22, 2020 and the delivery instruction slips for transfer of shares 

by Ashok Soota dated May 26,2020 
#For details of Preference Shares held by Ashok Soota and CMDB II, please see ñCapital Structure - Equity shareholding of our 

Promoter and Promoter Groupò and ñCapital Structureò on pages 81 and 73, respectively 

 

(c) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company and 

the number of Equity Shares held by them, on a fully diluted basis, as of the date one year prior to the date of 

filing of this Draft Red Herring Prospectus:  

 

Sr. 

No. 
Name of the shareholder 

No. of Equity Shares on a fully 

diluted basis 

Percentage of the pre-

Offer Equity Share capital 

(%) on a fully diluted 

basis* 

1.  Ashok Soota 68,291,897 48.70 

2.  CMDB II 27,249,362 19.43 

3.  Intel Corporation 20,065,300 14.31 

4.  Happiest Minds Technologies Share 

Ownership Plans Trust 

7,298,963 5.20 

Total 122,905,522 87.64 

*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and vested stock options in force  

 

(d) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company and 

the number of Equity Shares held by them, on a fully diluted basis, as of the date two years prior to the date 

of filing of this Draft Red Herring Prospectus:  

 

Sr. 

No. 
Name of the shareholder 

No. of Equity Shares on a fully 

diluted basis# 

Percentage of the pre-

Offer Equity Share capital 

(%) on a fully diluted 

basis* 

1.  Ashok Soota 65,479,382 46.69 
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Sr. 

No. 
Name of the shareholder 

No. of Equity Shares on a fully 

diluted basis# 

Percentage of the pre-

Offer Equity Share capital 

(%) on a fully diluted 

basis* 

2.  CMDB II 27,249,362 19.43 

3.  Intel Corporation 20,065,300 14.31 

4.  Happiest Minds Technologies Share 
Ownership Plans Trust 

8,062,894 5.75 

5.  Vikram Gulati 3,342,265 2.38 

Total 124,199,203 88.56 
*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and stock option in force 
#Calculated based on the list of members filed as per Form MGT-7 as on March 31, 2018 and the shares transferred as per minutes of board 

meeting dated April 25, 2018 

 

7. All Equity Shares of our Company held by our Promoter are in dematerialised form. 
 

8. Our Company has not allotted any Equity Shares pursuant to any scheme of arrangement approved under 

Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the Companies Act, 2013. 
 

9. Our Company has not issued 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.  

 

10. As on the date of this Draft Red Herring Prospectus, except for Ashok Soota, Venkatraman Narayanan, 
Praveen Kumar Darshankar, Chaluvaiya Ramamohan, Rajiv Shah, and Joseph Anantharaju, none of our other 

Directors or Key Management Personnel hold any Equity Shares of our Company.  
 

11. As on the date of this Draft Red Herring Prospectus, our Company has 725 Shareholders.  
 

12. Except for any Equity Shares resulting out of exercise of any employee stock option that may be granted 

under Composite ESOP Scheme, and ESOP Scheme USA, or conversion of the Preference Shares, 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 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 bonus issue of Equity Shares or on a rights 

basis or by way of further public issue of Equity Shares or qualified institutions placements or otherwise.  

 

13. Our Company, our Directors and/or the BRLMs have not entered into any buy-back arrangements for 

purchase of the Equity Shares. 

 

14. The BRLMs and their respective associates (as defined under the SEBI (Merchant Bankers) Regulations, 

1992) do not hold any Equity Shares as on the date of this Draft Red Herring Prospectus.  

 

15. All Equity Shares allotted pursuant to the Offer will be fully paid up at the time of Allotment. 

 
16. Except for Equity Shares that may be allotted or transferred pursuant to the conversion of employee stock 

options granted under the Composite ESOP Scheme and ESOP Scheme USA, conversion of employee stock 

options that may be granted under the ESOP Scheme 2020 and the Preference Shares and the Equity Shares 

allotted pursuant to the Offer, our Company shall not make any further issue of Equity Shares and/or any 

securities convertible into or exchangeable for 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 this 

Draft Red Herring Prospectus with SEBI until the Equity Shares being offered under the Offer, have been 

listed on the Stock Exchanges pursuant to the Offer or all application monies have been refunded, as the case 

may be. 

 

17. There have been no financing arrangements whereby our Promoter, members of the Promoter Group, 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 preceding 

the date of filing of this Draft Red Herring Prospectus. 

 

18. Except as disclosed in this section, none of the members of our Promoter Group, our Promoter, our Directors, 

or their relatives have purchased or sold any securities of our Company during the period of six months 

immediately preceding the date of filing of this Draft Red Herring Prospectus. 
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19. Except for employee stock option granted under Composite ESOP Scheme, and ESOP Scheme USA, 

employee stock options that may be granted under ESOP Scheme 2020, and the Preference Shares, there are 

no outstanding convertible securities or any other right granted by the Company which would entitle any 

person any option to receive Equity Shares, as on the date of this Draft Red Herring Prospectus. 
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OBJECTS OF THE OFFER  

 

The Offer comprises the Offer for Sale and the Fresh Issue.  

 

Offer for Sale 

 

Our Company will not receive any proceeds from the Offer for Sale. The Selling Shareholders will be entitled to 

their respective portion of the proceeds of the Offer for Sale, net of their respective portion of the Offer related 

expenses. 

 

Fresh Issue  

 

Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards funding the following objects: 

 

1. To meet long term working capital requirement; and 

2. General corporate purposes (collectively, referred to herein as the ñObjectsò).  

 
In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges 

and enhancement of our Companyôs brand name amongst our existing and potential customers and creation of a 

public market for our Equity Shares in India. 

 

The main objects clause and objects incidental and ancillary to the main objects clause as set out in the 

Memorandum of Association enables our Company to undertake its existing activities and the activities for which 

funds are proposed to be raised by our Company through the Fresh Issue. 

  

Net Proceeds 

 

The details of the proceeds of the Fresh Issue are summarised in the table below: 
(  in million) 

Particulars1 Amount 

Gross Proceeds from the Fresh Issue  1,100.0 

(Less) Offer expenses [ǒ] 

Net Proceeds [ǒ] 
1 To be finalised upon determination of the Offer Price and updated in the Prospectus at the time of filing with the RoC. 

 

Utilization of Net Proceeds and Schedule of Implementation and Deployment  

 

The Net Proceeds are currently expected to be deployed in accordance with the schedule set forth below:  

(  in million) 

Particulars Amount which will be financed 

from Net Proceeds1 

Estimated Utilisation of Net Proceeds 

Fiscal 2021 Fiscal 2022 

To meet long term working capital 
requirements 

1,010.0 1,010.0 - 

General corporate purposes (2) [¶] [¶] [¶] 

Total [¶] [¶] [¶] 
1 To be finalised upon determination of Offer Price and updated in the Prospectus prior to filing with the RoC.  
2 The amount shall not exceed 25% of the Gross Proceeds 

 

The deployment of funds indicated above is based on management estimates, current circumstances of our 

business and the prevailing market condition. The deployment of funds described herein has not been appraised 
by any bank or financial institution or any other independent agency. See ñRisk Factors ï Our funding 

requirements and the proposed deployment of Net Proceeds have not been appraised and our management will 

have broad discretion over the use of the Net Proceedsò on page 48. Given the nature of our business, we may 

have to revise our funding requirements and deployment on account of a variety of factors such as our financial 

condition, business strategy and external factors such as market conditions, competitive environment and interest 

or exchange rate fluctuations and other external factors which may not be within the control of our management. 

This may entail rescheduling or revising the planned expenditure, implementation schedule and funding 

requirements, including the expenditure for a particular purpose, at the discretion of our management. Subject to 

applicable law, if the actual utilisation towards any of the Objects is lower than the proposed deployment such 

balance will be used for general corporate purposes to the extent that the total amount to be utilized towards 

general corporate purposes will not exceed 25% of the gross proceeds from the Fresh Issue in accordance with 
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Regulation 7(2) of the SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the Net 

Proceeds, business considerations may require us to explore a range of options including utilising our internal 

accruals and seeking additional debt from existing and future lenders. We believe that such alternate arrangements 

would be available to fund any such shortfalls. Further, in case of variations in the actual utilization of funds 

earmarked for the purposes set forth above, increased fund requirements for a particular purpose may be financed 
by surplus funds, if any, available in respect of the other purposes for which funds are being raised in the Offer . 

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned 

Objects, per the estimated scheduled of deployment specified above, our Company shall deploy the Net Proceeds 

in subsequent Fiscals towards the aforementioned Objects.  

 

Details of the Objects of the Fresh Issue   

 
1. Long Term Working Capital Requir ements 

 

We fund a majority of our working capital requirements in the ordinary course of business from various banks 

and internal accruals. As on May 15, 2020, the aggregate amounts outstanding under the fund based and non-fund 

based working capital facilities of our Company are 442.3 million and 100.7 million, respectively. For details, 

see ñFinancial Indebtednessò on page 316.  

 

Our Company requires additional working capital for funding its long term working capital requirements in Fiscal 

2021 and Fiscal 2022. The funding of the long term working capital requirements of our Company will  lead 
to a consequent increase in our profitabili ty.  

 

Basis of estimation of long term working capital requirement 

 

The details of our Companyôs working capital as at March 31, 2019 and March 31, 2020, expected working capital 

requirements for the Fiscal 2021 and Fiscal 2022 and source of funding of the same are provided in the table 

below: 
(  in million) 

Sl. 

no 
Particulars Notes 

Amount as on  

March 31, 2019 

Amount as on  

March 31, 2020 

Estimated 

Amount as on 

March 31, 

2021 

Estimated 

Amount as 

on March 

31, 2022 

1 Current Assets       

a Current investments (1) 81.5 33.7 175.0 200.0 

b Trade receivables   1,292.7 1,148.7 1,656.4 2,065.5 

c Cash and cash equivalents (1) 62.7 35.3 566.9 780.1 

d Other financial assets (1) 709.1 917.7 711.2 915.6 

e Other current assets (2) 93.9 116.0 141.0 176.2 

  Total current assets (A) 2,239.9 2,251.4 3,250.4 4,137.4 

          
2 Current Liabilities        

a Trade payables   287.8 344.2 327.2 359.9 

b Other current liabilities (3) 541.1 774.6 326.8 403.5 

c Borrowings   601.2 691.6 727.0 906.6 

d Lease   158.2 181.6 208.9 240.2 

e Short-term provisions   99.8 124.6 131.2 137.8 

  Total current liabilities  (B) 1,688.1 2,116.6 1,721.1 2,047.9 

          

3 
Working capital gap 

(C) =  

(A) - (B) 551.8 134.8 1,529.4 2,089.4 

          
4 Source of finance       
  Internal accruals   551.8 134.8 519.4  2,089.4 

  IPO   - - 1,010.0 - 

  

Total source of finance 

    551.8 134.8 1,529.4 2,089.4 

*Pursuant to the certificate dated June 10, 2020, issued by Manian & Rao, Chartered Accountants. 
Notes: 
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1. As on March 31, 2019 and March 31, 2020 there is strategic reserve of 1,100 million and 2,200 million. The same has been earmarked 

out of current investments ( 900 million in Fiscal 2019 and 800 million in Fiscal 2020), cash and cash equivalent ( 200 million in 

Fiscal 2019 and 400 million in Fiscal 2020) and other financial assets ( 1,000 million in Fiscal 2020). Similarly, strategic reserve as 

on March 31, 2021 and March 31, 2022 has been considered as 3,050 million and 500 million respectively. The strategic reserve does 

not form part of current assets for the purpose of working capital computation. Earmarking of such strategic reserve has been approved 

by the Board of Directors vide resolution dated June 4, 2020.  

2. Other current assets comprises of prepaid expenses, balances with statutory authorities, advances to employees against expenses, 

advance to suppliers and loan to employees and security deposits. 

3. Other current liabilities consists of statutory dues and other payables, contract liability in the form of unearned revenues, other financial 

liabilities in the form of current maturity of the long-term borrowings, employee related liabilities and foreign currency forward 

contracts. As on March 31, 2019, other financial liabilities included Preference Shares of 2,632.2 million. The same was reclassified 

as 'Instruments entirely in the nature of equity' and 'Security premium account' in financial year ending March 31, 2020 in accordance 

with the applicable accounting standards. Hence, this has been not considered as current liability for the purpose of working capital. 

 

Our Company proposes to utilize 1,010.0 million from the Net Proceeds towards funding the long term working 

capital requirements of the Company.  

 
(  in million) 

Particulars 

Estimated 

Amount for 

FY 2020-21* 

Estimated 

Amount for 

FY 2021-22* 

Incremental working capital requirement 1,394.6 560.1 

    
Funding pattern   

Internal accruals 384.6 560.1 

Proceeds from fresh issue of shares 1,010.0 - 

Total 1,394.6 560.1 

 

The table below contains the details of the holding levels (in number of days or relevant matrix as applicable) 

considered and is derived from the Restated Consolidated Financial Statements for the Fiscal 2019 and Fiscal 

2020 and assumptions based on which the working plan projections has been made and approved by the Board 

of Directors: 
(  in million) 

S. 

N

o 

Particulars 

Amoun

t as on 

March 

31,  

2019 

Amoun

t as on 

March 

31,  

2020 

Estimate

d 

Amount 

as on 

March 

31,  2021 

Estimate

d 

Amount 

as on 

March 

31, 2022 

1 Current Assets         

a.  Current investments + Cash & Cash Equivalents (  in million) 144.2 69.0 741.9 980.1 

b.  

Current investments + Cash & Cash Equivalents as % to revenue 
from contract with customers (Board mandate to maintain 10 %) 2% 1% 10% 10% 

c.  Trade receivables - Days of Sales Outstanding (DSO) 80 60 80 80 

d.  Other Financial Assets     

  

 -Fixed deposit with maturity of more than 12 months (  in 
million) 135.1 18.5 - - 

  -Margin Money (as % of Current Borrowings) 60% 64% 64% 64% 

  -Unbilled Revenues (DSO of Sales) 11 23 13 13 

  -Others (As % of Total Current Assets) 0.7% 0.4% 0.0% 0.0% 

e.  Other current assets as % of total current assets 4% 5% 4% 4% 

        

2 Current Liabilities      

a.  

Trade payables ï Days of Expense Outstanding (on total 
expenses other than employee benefit expenses, depreciation & 
amortization, finance cost and tax expense) 70 79 77 77 

b.  Other Current Liability as % of total current liabilities 32% 37% 19% 20% 

c.  Borrowings as % to Trade Receivables 47% 60% 44% 44% 

d.  Lease liability growth Year on Year  15% 15% 15% 

e.  Short-term provisions as % to Total Current Liabilities 6% 6% 8% 7% 
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Key assumptions for working capital projections made by the Company: 

 
S No. Particulars Assumptions 

Current Assets 

1. Trade 
receivables  

Our Company had trade receivables of 80 days and 60 days of revenue from contracts with 
customers at the end of Fiscal 2019 and Fiscal 2020 respectively. Our Company has 

assumed trade receivables of 80 days of projected revenue from contracts with customers 
for Fiscal 2021 and Fiscal 2022. 
 
Trade receivables days calculated as closing trade receivables divided by revenue from 
contracts with customers over 365 days).  

2. Other 
financial 
assets 

Other financial assets predominantly includes: 
 

i.Margin money deposits: Margin money deposits, as deposits held to secure current 

borrowings from banks. We had margin money deposits of 60% and 64% during the Fiscal 
2019 and Fiscal 2020 respectively for the current borrowings from our Companyôs banks. 
Our Company has assumed margin money deposit of 64% of current borrowings for the 
Fiscal 2021 and Fiscal 2022 
 

ii.Unbilled receivables: Our Company had unbilled receivables of 11 days and 23 days of 
revenue from contracts with customers at the end of Fiscal 2019 and Fiscal 2020 
respectively. Our Company has assumed unbilled receivables of 13 days of projected 

revenue from contracts with customers for Fiscal  2021 and Fiscal 2022. 
 

 

Current Liabilities  

3.  Trade 
Payables 

Our Companyôs trade payable days were 70 and 79 days of total expenses excluding 
employee benefit expenses, depreciation & amortization, finance costs and tax expense 
incurred for Fiscal 2019 and Fiscal 2020 respectively. Our Company has assumed trade 

payable days of 77 days of total expenses excluding employee benefit expenses, 
depreciation & amortization, finance cost and tax expense for Fiscal 2021 and Fiscal 2022 
respectively. 
 
Trade payable days calculated as trade payables divided by total expenses (excluding 
employee benefits expense, depreciation and amortization, finance cost and tax expense) 
over 365 days  

4. Borrowings Current borrowings consist of PCFC (Packing credit Loan on Foreign Currency) which is 
availed on foreign currency trade receivables and Overdraft facilities. PCFC and overdraft 
stood at 47% and 60% of trade receivables for Fiscal 2019 and Fiscal 2020 respectively. 
Our Company has assumed PCFC as 44% of trade receivables for Fiscal 2021 and Fiscal 
2022. 
 

5. Other Current 
Liabilities 

Our Companyôs other Current Liabilities consists of Statutory dues and other payables, 
Contract Liability in the form of unearned revenues, other financial liabilities in the form 

of Current Maturity of the Long-term borrowings, Employee Related Liabilities and 
Foreign currency forward contracts. During the Fiscal 2019 and Fiscal 2020 our Companyôs 
other current liabilities as percentage of total current liabilities were 32% and 37% 
respectively. The tenure of long-term borrowings of our Company ended during the first 
quarter of Fiscal 2022. Our Company has assumed other current liabilities to the total 
current liabilities of 19% and 20% for the Fiscal 2021 and Fiscal 2022. 
 

*Pursuant to the certificate dated June 10, 2020, issued by Manian & Rao, Chartered Accountants 

 
The aforementioned working capital estimates and projections have been approved by the Board through a 

resolution dated June 4, 2020. 

 

Our Company proposes to utilize 1,010.0 million of the Net Proceeds in Fiscal 2021 and Fiscal 2022 towards 

our long term working capital requirements. The balance portion of our long term working capital requirement 

will be arranged from existing equity, internal accruals and borrowings from banks.  

 

2. General Corporate Purposes 

 
We will have flexibility in utilizing the balance Net Proceeds, if any, for general corporate purposes, subject to 

such utilisation not exceeding 25% of the Gross Proceeds in accordance with Regulation 7(2) of the SEBI ICDR 

Regulations, including but not restricted towards strategic initiatives and acquisitions, working capital 
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requirements, part or full debt repayment, strengthening of our marketing capabilities and towards repayment and 

pre-payment penalty on loans as may be applicable. The quantum of utilisation of funds towards the 

aforementioned purposes will be determined by our Board based on the amount actually available under the head 

ñGeneral Corporate Purposesò and the corporate requirements of our Company. 

 
In case of variations in the actual utilization of funds designated for the purposes set forth above, increased fund 

requirements for a particular purpose may be financed by surplus funds, if any which are not applied to the other 

purposes set out above. 

 

In addition to the above, our Company may utilize the Net Proceeds towards other expenditure (in the ordinary 

course of business) considered expedient and approved periodically by the Board.  

 

Interim use of Net Proceeds 

 

Pending utilization of the Net Proceeds for the purposes described above, our Company undertakes to deposit the 

Net Proceeds only in one or more scheduled commercial banks included in the Second Schedule of the Reserve 

Bank of India Act, 1934, as amended, as may be approved by our Board or the Fund Raising Committee. 
 

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. 

 

Means of finance 

 

The fund requirements set out for the aforesaid objects of the Offer are proposed to be met entirely from the Net 

Proceeds. Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance 

through verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised 

from the Fresh Issue, existing working capital funding from the banks and internal accruals as required under the 
SEBI ICDR Regulations. 

 

Bridge Financing Facilities and appraisal 

 
Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft 
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds. The above fund requirements 
have not been appraised by any bank or financial institution.  

 

Offer Expenses 

 

The total expenses of the Offer are estimated to be approximately [ǒ] million. The Offer expenses includes listing 

fees, fees payable to the BRLMs, underwriting fees, selling commission, legal counsel, advisors to the Offer, 

Registrar to the Offer, Banker(s) to the Offer including processing fee to the SCSBs for processing ASBA Forms 

submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling 

commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and 

marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.  

 

The fees and expenses relating to the Offer shall be shared in the proportion between the Company and the Selling 

Shareholders, in accordance with Applicable Laws. The Selling Shareholders undertake to reimburse the 

Company for the expenses incurred by the Company on their behalf for the proportion of Equity Shares sold by 
the Selling Shareholders.   

 

The break-up for the estimated Offer expenses are as follows:  

 
Activity  Estimated 

expenses (1) (  

in million)  

As a % of total 

estimated Offer 

related expenses 

(1) 

As a % of 

Offer size (1) 

Fees payable to the BRLMs and commissions (including underwriting 
commission, brokerage and selling commission) 
  

[ǒ] [ǒ] [ǒ] 

Selling commission payable to SCSBs for Bids directly procured by 
them and processing fees payable to SCSBs for Bids (other than Bids 

[ǒ] [ǒ] [ǒ] 
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Activity  Estimated 

expenses (1) (  

in million)  

As a % of total 

estimated Offer 

related expenses 

(1) 

As a % of 

Offer size (1) 

submitted by RIIs using the UPI Mechanism) procured by the 
Members of the Syndicate, the Registered Brokers, CRTAs or CDPs 
and submitted to SCSBs for blocking, Bankers to the Offer, fees 
payable to the Sponsor Bank for Bids made by RIBs (2)(3) 

 

Selling commission and uploading charges payable to Members of the 
Syndicate (including their Sub-Syndicate Members), RTAs, CDPs and 

Registered Brokers (4)(5)(6)  

  

[ǒ] [ǒ] [ǒ] 

Processing fees payable to the Sponsor Bank (6) 

 
[ǒ] [ǒ] [ǒ] 

Fees payable to Registrar to the Offer 
  

[ǒ] [ǒ] [ǒ] 

Printing and stationery expenses 
  

[ǒ] [ǒ] [ǒ] 

Advertising and marketing expenses 
  

[ǒ] [ǒ] [ǒ] 

Others: 
(i) Listing fees; 
(ii)  SEBI fees, BSE and NSE processing fees; 

(iii)  Book-building software fees 
(iv) Other regulatory expenses 
(v) Fees payable to legal counsel; and 
(vi) Miscellaneous 

  

[ǒ] [ǒ] [ǒ] 

Total estimated Offer expenses 

  

[ǒ] [ǒ] [ǒ] 

 
(1) The Offer expenses will be incorporated in the Prospectus on finalization of the Offer Price. 

 

(2) Selling commission payable to the SCSBs on the portion for RIBs and Non-Institutional Bidders which are directly procured and 

uploaded by the SCSBs, would be as follows: 

 

Portion for RIBs*   [ǒ]% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Bidders* 

  

[ǒ]% of the Amount Allotted (plus applicable taxes) 

*     Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price. 

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid Book of 

BSE or NSE. 

 

(3) 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 Non-Institutional Bidders which are procured by the Members of the 

Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows: 

 

 

Portion for Non-Institutional Bidders*   [ǒ]  per valid application (plus applicable taxes) 

 

 

(4) Selling commission on the portion for RIBs (using the UPI mechanism), Non-Institutional Bidders which are procured by Members of 

the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat 

& bank account provided by some of the brokers which are members of Syndicate (including their Sub-Syndicate Members) would be 

as follows: 

 

Portion for RIBs  [ǒ]  % of the Amount Allotted* (plus applicable taxes) 

Portion for Non-Institutional Bidders  [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 Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form 

number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a 

Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the 

Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member. 

 

Uploading Charges payable to Members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications 

made by RIBs using 3-in-1 accounts and Non-Institutional Bidders which are procured by them and submitted to SCSB for blocking or 
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using 3-in-1 accounts, would be as follows: [ǒ]  plus applicable taxes, per valid application bid by the Syndicate (including their sub-

Syndicate Members), RTAs and CDPs. 

 

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the 

bidding terminal id as captured in the Bid Book of BSE or NSE. 

 

(5) Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs procured through UPI Mechanism 

and Non Institutional Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be 

as follows: 

 

Portion for RIBs*   [ǒ]  per valid application (plus applicable taxes) 

Portion for Non-Institutional Bidders*   [ǒ]  per valid application (plus applicable taxes) 

*  Based on valid applications 

 

(6) Uploading charges/ Processing fees for applications made by RIBs using the UPI Mechanism would be as under: 

Payable to Members of the Syndicate (including their sub-

Syndicate Members)/ RTAs / CDPs  

[ǒ]  per valid application (plus applicable taxes) 

Payable to Sponsor Bank [ǒ]  per valid application (plus applicable taxes) 

The Sponsor Bank shall be responsible for making payments to the third 

parties such as remitter bank, NPCI and such other parties as required 

in connection with the performance of its duties under applicable SEBI 

circulars, agreements and other Applicable Laws  
All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and 

Escrow and Sponsor Bank Agreement. 

 

The Offer expenses shall be payable in accordance with the arrangements or agreements entered into by our 

Company with the respective Designated Intermediary. 

 

Monitoring Utilization of Funds  

 

Our Company shall appoint a Monitoring Agency for monitoring the utilization of Net Proceeds of the Fresh Offer 

prior to the filing of the Red Herring Prospectus. Our Board and the Monitoring Agency will monitor the 

utilization of Net Proceeds and submit its report to us in terms of Regulation 41 of the SEBI ICDR Regulations.  

 
Pursuant to the SEBI Listing Regulations, our Company shall on a quarterly basis disclose to the Audit Committee 

the uses and application of the Net Proceeds. Additionally, the Audit Committee shall review the report submitted 

by the Monitoring Agency and make recommendations to our Board for further action, if appropriate. Our 

Company shall, on an annual basis, prepare a statement of funds utilised for purposes other than those stated in 

this Draft Red Herring Prospectus and place it before the Audit Committee. Such disclosure shall be made only 

till such time that all the Net Proceeds have been utilised in full. The statement shall be certified by the statutory 

auditors of our Company. Furthermore, in accordance with Regulation 32 of the Listing Regulations, our 

Company shall furnish to the Stock Exchanges on a quarterly basis, a statement including deviations, if any, in 

the utilization of the Net Proceeds of the Offer from the objects of the Offer as stated above. The 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. 
We will disclose the utilization of the Net Proceeds under a separate head along with details in our balance sheet(s) 

until such time as the Net Proceeds remain unutilized clearly specifying the purpose for which such Net Proceeds 

have been utilized. In the event that we are unable to utilize the entire amount that we have currently estimated 

for use out of the Net Proceeds in a Financial Year, we will utilize such unutilized amount in the next Financial 

Year.  

 

 

 

Variation in Objects 

 

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the applicable rules, and the SEBI 
ICDR Regulations, our Company shall not vary the objects of the Fresh Issue without our Company being 

authorised to do so by the Shareholders by way of a special resolution. In addition, the notice issued to the 

Shareholders in relation to the passing of such special resolution (ñNoticeò) shall specify the prescribed details as 

required under the Companies Act. The Notice shall simultaneously be published in the newspapers, one in 

English and one in Kannada the vernacular language of the jurisdiction where our Registered and Corporate Office 

is situated. Our Promoter will be required to provide an exit opportunity to such Shareholders who do not agree 

to the above stated proposal, at a price as prescribed by SEBI, in this regard. 
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Other Confirmations 

 

No part of the Net Proceeds will be paid by our Company as consideration to our Promoter, members of the 

Promoter Group, our Directors or our Key Managerial Personnel except in the normal course of business and in 

compliance with applicable law.  
 

Our Company has not entered into and is not planning to enter into any arrangement/ agreements with our 

Promoter, Directors, or Key Managerial Personnel in relation to the utilisation of the Net Proceeds. Further, there 

are no existing or anticipated interest of such individuals and entities in the objects of the Offer as set out above.  
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BASIS FOR OFFER PRICE 

 

The Offer Price will be determined by our Company and the Selling Shareholders, in consultation with the 

BRLMs, on the basis of an assessment of market demand for the Equity Shares through the Book Building Process 

and on the basis of the following qualitative and quantitative factors as described below. The face value of the 
Equity Shares is 2 each and the Offer Price is [ǒ] times the face value at the Floor Price and [ǒ] times the Cap 

Price. Bidders should also see ñRisk Factorsò, ñOur Businessò,  ñSummary of Financial Informationò, 

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

Statementsò on pages 27, 138, 61, 293 and 197, respectively, to have an informed view before making an 

investment decision. 

 

Qualitative Factors  

 

We believe the following business strengths allow us to successfully compete in the industry:  

 

Á Strong brand in Digital IT services; 

Á Growing high revenue generating customer accounts with a high proportion of repeat revenues and 
revenues from mature markets; 

Á Scalable business model with multiple drivers of steady growth; 

Á End to End capabilities spanning the digital lifecycle from roadmap to deployment and maintenance; 

Á Strong R&D capability with depth in disruptive technologies creating value through newly engineered 

solutions; 

Á Agile Engineering and Delivery; and 

Á Mindful approach towards systems, employee policies and practices led by an experienced leadership and 

senior management team focused on sound corporate governance practices. 

 

For details, see ñOur Business ï Strengthsò on page 139. 

 
Quantitative Factors  

 

Some of the information presented below relating to our Company, wherever applicable, is based on or derived 

from the Restated Consolidated Financial Statements. For details, see ñFinancial Statementsò on page 197.  

 

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:  

 

1. Basic and Diluted Earnings Per Share (ñEPSò), as adjusted for change in capital 

As derived from the Restated Consolidated Financial Statements: 

 
  Fiscals  Basic EPS (In ) Diluted EPS (In ) Weight 

For the year ended March 31, 2018  (3.13) (3.13) 1 

For the year ended March 31, 2019  1.89 1.16 2 

For the year ended March 31, 2020  7.04 5.36 3 

Weighted Average 3.63 2.55  
Notes: 

i) Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total 

of weights  

ii)  The face value of the Equity Shares is 2 each 

iii)  Basic Earnings per Share () = Net profit after tax attributable to owners of the Company, as restated / Weighted average no. of equity 

shares outstanding during the year 

iv) Diluted Earnings per Share () = Net Profit after tax attributable to owners of the Company, as restated / Weighted average no. of 

potential equity shares outstanding during the year 

v) Weighted average number of equity shares is the number of Equity Shares, and Preference Shares convertible into Equity Shares 

outstanding at the beginning of the year, adjusted by the number of equity shares issued during the year multiplied by the time-weighting 

factor. The time-weighting factor is the number of days for which the specific shares are outstanding as a proportion of the total number 

of days during the year. 

vi) Earnings per share calculations are in accordance with the notified Indian Accounting Standard 33 óEarnings per shareô. 

vii) The figures disclosed above are derived from the Restated Consolidated Financial Statements of our Company.  

 

2. Price/Earning (ñP/Eò) ratio in relation to Price Band of [ǒ] to [ǒ] per Equity Share 
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Particulars P/E at the lower end of Price 

band (no. of times) 
P/E at the higher end of Price 

band (no. of times) 

Based on basic EPS for the year ended March 31, 2020 

on a consolidated basis 

[ǒ] [ǒ] 

Based on diluted EPS for the year ended March 31, 2020 
on a consolidated basis 

[ǒ] [ǒ] 

 

Industry Peer Group P/E ratio 

 
Particulars Industry P/E  

(number of times) 

Highest 24.0x  

Lowest 18.2x  

Average 21.8x 

Note:  

The industry high and low has been considered from the industry peer set provided later in this chapter. The industry composite has been 

calculated as the arithmetic average of P/E for industry peer set disclosed in this section. For further details, see ñComparison of Accounting 

Ratios with listed industry peersò on page 108. All the financial information for listed industry peers mentioned above is sourced from the 

audited financial statements of the relevant companies for Fiscal 2020, as available on website of stock exchanges.  

 

3. Return on Net Worth (ñRoNWò) 

 

Derived from the Restated Consolidated Financial Statements: 
 

Fiscals  RoNW % Weight 

For the year ended March 31, 2018 (20.6%) 1 

For the year ended March 31, 2019 (21.1%) 2 

For the year ended March 31, 2020 27.1% 3 

Weighted Average  3.1%   
Notes: 

i) Weighted average = Aggregate of year-wise weighted RoNW divided by the aggregate of weights i.e. (RoNW x Weight) for each 

year/Total of weights. 

 
ii)  Return on Net Worth (%) = Net Profit after tax attributable to owners of the Company, as restated / Restated net worth at the end 

of the year/period. 

 

iii)  óNet worthô under Ind-As: Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created 

out of the profits (excluding foreign currency translation reserve) 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, as per the audited balance sheet, but does not include reserves created out of revaluation of assets, 

write-back of depreciation and amalgamation as on March 31, 2018; 2019 and 2020, in accordance with Regulation 2(1)(hh) of 

the SEBI ICDR Regulations. 

 

4. Net Asset Value per Equity Share  

NAV Consolidated () 

As on March 31, 2020 26.0 

At the Offer Price [ǒ] 

 

i) Net asset value per Equity Share = Restated Net worth at the end of the year / Weighted average number of shares outstanding 

during the year.  

ii)  óNet worthô under Ind-As: Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created 

out of the profits (excluding foreign currency translation reserve) 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, as per the audited balance sheet, but does not include reserves created out of revaluation of assets, 

write-back of depreciation and amalgamation as on March 31, 2018; 2019 and 2020, in accordance with Regulation 2(1)(hh) of 

the SEBI ICDR Regulations. 

iii)  Weighted average number of shares is the number of equity shares and CCPS convertible into Equity shares outstanding at the 

beginning of the year, adjusted by the number of equity shares issued during the year multiplied by the time-weighting factor. The 

time-weighting factor is the number of days for which the specific shares are outstanding as a proportion of the total number of 

days during the year. 
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5. Comparison of accounting ratios with listed industry peers 

 

 

 

 
Note 1: Financials for TCS are for the year ending March 31, 2020 and sourced from BSE. 

Note 2: Financials for Infosys are for the year ending March 31, 2020 and sourced from BSE. 

Note 3: Financials for LTI are for the year ending March 31, 2020 and sourced from BSE. 

Note 4: Financials for Mindtree are for the year ending March 31, 2020 and sourced from BSE. 

Note 5: Basic and Diluted EPS for the companies are for the year ending March 31, 2020 and sourced from BSE. 

Note 6: Net worth for the companies have been computed as sum of share capital, minority interest and reserves as of March 31, 2020 and 

sourced from BSE. 

Note 7: NAV is computed as the closing net worth of the companies computed as per Note 6, divided by the closing outstanding number of 

fully paid up equity shares as sourced from the BSE. 

Note 8: P/E Ratio has been computed as the closing market prices of the companies on the BSE Limited sourced from the BSE website as of 

2nd June 2020 divided by the basic EPS as described in Note 5. 

Note 9: RoNW for peers have been computed as net profit after tax (including minority interest) divided by the average net worth of 

preceding two financial years of these companies as per Note 6. 
 

6. The Offer Price will be [ǒ] times of the face value of the Equity Shares. 

 
The Offer Price of [ǒ] has been determined by our Company and the Selling Shareholders, in consultation 

with the BRLMs, on the basis of market demand from investors for Equity Shares through the Book Building 

Process and is justified in view of the above qualitative and quantitative parameters.  

 

Bidders should read the above-mentioned information along with ñRisk Factorsò, ñOur Businessò, 

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

Statementsò on pages 27, 138, 293 and 197, 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 27 and you may lose all or part of your investment.  

  

Name of the 

Company 

Consolidated / 

Unconsolidated 

Face Value 

Per Share 

EPS (5)  

(  per share) 
NAV (6)(7) P/E(8) RONW(9) 

( ) Basic Diluted 
INR Per 

Share 
Basic % 

TCS(1) Consolidated 1 86.19 86.19 225.9 23.7x 37.2% 

Infosys(2) Consolidated 5 38.97 38.91 154.8 18.2x 25.4% 

LTI (3) Consolidated 1 87.45 86.61 310.4 21.2x 29.5% 

Mindtree(4) Consolidated 10 38.35 38.33 191.8 24.0x 19.5% 
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STATEMENT OF SPECIAL TAX BENEFITS  

 

 

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND 

ITS SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA  

 

 

The Board of Directors 

Happiest Minds Technologies Limited (formerly Happiest Minds Technologies Private Limited) 

#53/1-4, Hosur Road 

Madivala (Next to Madiwala Police Station) 

Bengaluru ï 560 068 

 

Dear Sirs, 

 

Statement of Possible Special Tax Benefits (óthe Statementô) available to Happiest Minds Technologies 

Limited (óthe Companyô) and its shareholders under the Indian tax laws 

 

We hereby confirm that the enclosed Annexure 1 and 2 (together óthe Annexuresô), prepared by the Company, 

provide the possible special tax benefits available to the Company and to the shareholders of the Company under 

direct and indirect tax laws, including the Income-tax Act, 1961 (óthe Actô) as amended by the Finance Act 2019, 

i.e. applicable for the Financial Year 2019-20 relevant to the Assessment Year 2020-21, the Central Goods and 

Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 (ñGST Actò) read with Rules, Circulars, 

and Notifications (ñGSR lawò), the Customs Act, 1962, Customs Tariff Act, 1975 (ñCustoms lawò) and Foreign 

Trade Policy 2015-2020 (ñFTPò) as amended by the Finance Act, 2019 and the Finance (No. 2) Act, 2019, i.e., 

applicable for the Financial Year 2019-20 relevant to the Assessment Year 2020-21, presently in force in India 

(together, the óTax Lawsô). Several of these benefits are dependent on the Company and/or its shareholders 

fulfilling the conditions prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the 
Company and/or its shareholders to derive the tax benefits is dependent upon their fulfilling such conditions 

which, based on business imperatives the Company faces in the future, the Company and/or its shareholders may 

or may not choose to fulfil.  

 

The Central Board for Direct Taxes ('CBDT') has constituted a Committee to suggest framework to compute book 

profit which constitutes the tax base for Minimum Alternate Tax (óMATô) levy for companies converging to Ind-

AS. Till date the Committee has made two reports, which are yet to be accepted by the Government. Since the 

Committee recommendations do not carry any weightage in law as they may or may not be accepted, we have not 

expressed our opinion on the transitional impact of Ind-AS, which maybe applicable to the Company from 

Financial Year 2019-20 onwards. 

 

1. The benefits discussed in the enclosed Annexures are not exhaustive, and the preparation of the contents 
stated is the responsibility of the Companyôs management. We are informed that these Annexures are 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 individual nature of the tax consequences and the changing tax 

laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax 

implications arising out of their participation in the issue.  

 

2. We do not express any opinion or provide any assurance as to whether: 

  

i) the Company and/or its shareholders will continue to obtain these benefits in future;  

ii)  the conditions prescribed for availing the benefits have been / would be met with; and 

iii)  the revenue authorities/courts will concur with the views expressed herein. 
 

3. The contents of the enclosed statement are based on information, explanations and representations obtained 

from the Company and on the basis of their understanding of the business activities and operations of the 

Company. 

 

4. This Statement is issued solely in connection with the proposed initial public offering of equity shares of face 

value of 2 each of the Company comprising a fresh issue of equity shares and an offer for sale of equity 

shares held by the selling shareholders (the ñOfferò) and is not to be used, referred to or distributed for any 

other purpose. 
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For S.R. Batliboi & Associates LLP 

Chartered Accountants 

ICAI Firm Registration Number: 101049W/E300004 
 

 

______________________________ 

per Sumit Mehra 

Partner 

Membership Number: 096547 

 

Place of Signature: Bengaluru 

Date: June 09, 2020  
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ANNEXURE 1 

 

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS  

 
Direct Taxation 

 

Outlined below are the special tax benefits available to the Company and its shareholders under the Income-tax Act, 1961 

(óthe Actô), as amended by Finance Act, 2019 i.e., applicable for Financial Year 2019-20 relevant to the Assessment Year 

2020-21, presently in force in India.  

 

I. Special tax benefits available to the Company  

 

The Company is eligible to opt for and the Company intends to opt for the beneficial tax rate of 22% (plus applicable 

surcharge and cess) as provided under Section 115BAA of the Act, subject to the condition that going forward it does not 

claim the deductions as specified in Section 115BAA(2) of the Act and computes total income as per the provisions of 

Section 115BAA(2) of the Act . Proviso to Section 115BAA(5) provides that once the Company opts for paying tax as per 
Section 115BAA of the Act, such option cannot be subsequently withdrawn for the same or any other Previous Year. 

 

The Company will exercise the option under this Section on or before the due date of filing the returns under sub-section 

(1) of Section 139 of the Act for the Previous Year relevant to the Assessment Year 2020-2021.   

 

Further, the provisions of Section 115JB i.e. MAT provisions shall not apply to the Company on exercise of the option 

under section 115BAA, as specified under sub-section (5A) of Section 115JB of the Act. 

 

II. Special tax benefits available to Shareholders  

 

There are no special tax benefits available to the shareholders for investing in the shares of the Company. 
 

Notes:  

 

1. The above Statement sets out the provisions of 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.  

 

2. The above Statement covers only certain relevant benefits under Income tax Act, 1961 read with relevant rules, circulars 

and notifications and does not cover any indirect tax law benefits or benefit under any other law.  

 

3. The above Statement of possible tax benefits is as per the current Income tax Act, 1961 read with relevant rules, 

circulars and notifications relevant for the Assessment Year 2020-21 and Assessment Year 2021-22.   

 
4. This Statement is intended only 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 individual nature of tax consequences, each investor is advised 

to consult his/her own tax advisor with respect to specific tax consequences of his/her investment in the shares of the 

Company.  

 

5. In respect of non-residents, the tax rates and consequent taxation will be further subject to any benefits available under 

the relevant double tax avoidance agreements, if any, between India and the country in which such non-resident is a 

tax resident of. 

 

6. Our views expressed in this Statement are based on the facts and assumptions as indicated in the Statement. No 

assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are based 
on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do not 

assume responsibility to update the views consequent to such changes. 

 

  

 

For Happiest Minds Technologies Limited 

 

 

Venkatraman N 

Director & Chief Financial Officer 

 
Place: Bengaluru 

Date: June 09, 2020 
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ANNEXURE 2 

 

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS  

 

Indirect Taxation  

 

Outlined below are the special tax benefits available to the Company and its shareholders under the Central Goods and 

Services Tax Act, 2017/ Integrated Goods and Services Tax Act, 2017  read with Rules, Circulars, and Notifications 

(ñGST lawò), the Customs Act, 1962, Customs Tariff Act, 1975 (ñCustoms lawò) and Foreign Trade Policy 2015-2020 

(ñFTPò)  (collectively referred as ñIndirect Taxò) 

 

I. Special tax benefits available to the Company 

 

1. There are no special tax benefits available to the Company under GST law. 

 

2. The Company has availed exemption from basic customs duty, social welfare surcharge and integrated goods and 
services tax on import of goods on account of being registered as a Software Technology Park of India (ñSTPIò) 

unit. 

 

3. Exemption from IGST on imports of goods is available till 31 March 2021. 

 

 

II. Special tax benefits available to Shareholders  

 

The Shareholders of the Company are not entitled to any special tax benefits under the Indirect Tax.  

 

Notes: 
 

1. The above Statement of Indirect Tax benefits sets out the special tax benefits available to the Company and its 

shareholders under the Indirect Tax laws mentioned above 

 

2. The above Statement covers only above-mentioned tax laws benefits and does not cover any Income Tax law benefits 

or benefit under any other law.  

 

3. This Statement is intended only 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 individual nature of tax consequences, each investor is 

advised to consult his/her own tax advisor with respect to specific tax consequences of his/her investment in the 

shares of the Company. 

 
4. No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are 

based on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do 

not assume responsibility to update the views consequent to such changes. 

 

 

For Happiest Minds Technologies Limited 

 

 

 

Venkatraman N 

Director & Chief Financial Officer 
 

Place: Bengaluru 

Date: June 09, 2020 
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SECTION IV: ABOUT OUR COMPANY  

 

INDUSTRY OVERVIEW  

 
 

The information in this section is derived from industry sources including an industry report entitled ñAssessing the Market 

Potential of Information Technology Services Marketò dated June 2020 that we have commissioned from Frost & Sullivan 

(India) Private Limited. Neither we nor any other person connected with the offering has verified this information. Industry 

sources and publications generally state that the information contained therein has been obtained from sources generally 

believed to be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed and their 

reliability cannot be assured and accordingly, investment decisions should not be based on such information. 

 

Macroeconomic Overview  

 

The global economy has been adversely affected by COVID-19, with many global businesses having to cease  or slow down 

their operations. Following the outbreak of COVID-19, the global GDP projection is further expected to weaken to an 

estimated -3.0% in 2020. 

 

In the past, major epidemics have significantly reshaped growth trajectories globally, with severe disruptions taking place 

especially in poor countries. While the Severe Acute Respiratory Syndrome (SARS) virus of 2003 only reduced global 

growth by around 0.1% (nearly USD 50 billion), the spread of avian influenza during the same period cost close to 0.6% of 

the world GDP. 

 
Global GDP Growth (2019 ï 2021) 

 

 
 

Note: 

1. Advanced economies include regions such as United States, Germany, France, Italy, Spain, Japan, United Kingdom 

2. Emerging economies include regions such as China, India, ASEAN-5, Russia, Brazil, Mexico, Saudi Arabia, Nigeria, South Africa 

 

Source: IMF 

 
 

 

 

The GDP growth in advanced economies is expected to be more significantly hit with estimates of a decline from 1.7% in 

2019 to -6.1% in 2020. However, a successful fight back against COVID-19 by 2020 is expected to potentially help the 

regionôs GDP to reach a growth rate of 4.5% by 2021.  
 

(a) Emerging markets such as the Arab countries, the LATAM region, China and India had a combined overall GDP 

growth of 3.7% in 2019. However, owing to the COVID-19 outbreak, this market is projected to see a decline in the 














































































































































































































































































































































































































































































