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SECTION |: GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise implies or requires, the terms and abbreviations stated hereunder shall have the
meaningsas assigned therewitReferences tany statutes, rules, regulations, guidelines and policies will, unless

the context otherwise requires, be deemed to include all amenduwiarifiations,modifications and replacements

notified thereto as of the daté this Prospectusln case of any inconsistency between the definitions given below

and the definitions contained in the General Information Document (as defined belodgfittitgons given below

shall prevail.

General Terms

Term Description
AfiCompanyo, S Chand And Compankimited, a company incorporated under the Companies Act, 1956
Companyo0 or| havingits registered office &avindra Mansion, Ramnag&iew Delhi 110055India
we/us/our Unless the context otherwisedioates or implies, our Compargnd its Subsidiaries, on
consolidated basis

Company and Selling Shareholdes Related Terms

Term Description
i Arti cl es 0/| The articles of association of our Company, as amerfdead time totime
Associati on
fAssocatedo r IR E 6| Edutor Technologies India Private Limited

Audit Committee The audit committe@f our Companyasd e s cr i bed iQur Malagemende c o n ¢
186

AfAuditor so | S.R.Batliboi & Associates LLP, CharterAdcountants

Audi tor o

BPI BPI (India) Private Limited

Blackie Blackie & Son (Calcutta) Private Limited

Board/Board of| The board of directors of our Compaingludinga duly constituted committee thereof

Directors

Chhaya Chhaya Prakashani Private Limitadd its subsidiaries oncansolidatedasis

Chhayabds C| The summary of consolidated financial statements of Chhaya set forth in the accountant

Financial Statements dated March 29, 2017 issuedby B. Chhawchharia & Co.gontainingC h h a yxaengokdated
statement of assets and liabilitesat Decembe3l, 2016 andasat March 31, 2016, 2015, 201
2013 and 2012 and ttstatement oprofit and loss for th@ine month period endedecember 31
2016 and for th&iscalended March 31, 2016, 2015, 2014, 2013 and 2012

Company Secretary an| The company secretary and compliance officer of our Compescribed in the section title

Compliance Officer fiGeneral Informatio® on 72p age

Corporate Office The corporate office of our Company locatedAa27, 2" Floor, Mohan Cooperative Industri
Estate, New Delhi 110 044ndia

DSDPL DS Digital Private Limited

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

EPHL Eurasia Publishinglouse Private Limited

Equity Shares Equity shares of our Company of face value &feach

ESOP 2012 ESOP Scheme 2012 of our Company

Everstone Everstone Capital Partners Il LLC

Group Companies Companies as di scl|l @sr&aoupCaompanibgse osrel9®a goen t i

IFC International Finance Corporation

IPPCPL Indian Progressive Publishing Co Private Limited

Independent Director A nonexecutive, independent Director as per the Companies Act, 2013 and the
Regulations

Investor Selling| Everstone

Shareholder

iKMPoOo [/ @ Ke| Key management personnel of our Company in terms of the Companies Act, 2013 SkdBl

Management ICDR Regulationsand certain of our Subsidiaries as di scl osed iOur

Managemenb on 194age




Term

Description

fi Me mo r a n d u n The memorandum of association of our Company, as amefidatdtime to time

i Memor andum

Association

i Mat eri al i t| Policy on Group Companies, material creditors and material legal proceedings adopted
Boardpursuant to its resolutiosiatedSeptember 19, 2016

NSHPL New Saraswati House (India) Private Limited

Nirja Publishers Nirja Publishers Printers Private Limited

Nomination and | The nominationand emuneration committee f our Company as daurs

Remuneration an|¢ Managemend on 18 age

Committee

Other Selling| Ms. Nirmala Gupta, Ms. Savita Gupta, Ms. Ankita Gupta and Mr. Gaurav Kumar Jhunjhnu

Shareholders

PSPL Publishing Services Private Limited

Proforma Financial The consolidated proforma financimformation of our Companycomprisingthe consolidated

Statements proforma balance sheet as at March 31, 2016 and the consolidated proforma statement
and loss for théiscalended March 312016 and for th@ine montts endedDecember 312016,
read with the notes thereto, has been prepared in accordance with the requirements of p
23 of item (IX)(B) of Schedule VIl of the SEBI ICDR Regulations prepared to reflect, the in
of a mateal acquisition,i.e. of Chhaya Prakashani Private Limited by our Company. ]
materiality has beedetermined based upon unconsolidated financial statements Gbowany

Promoters Mr. Dinesh Kumar Jhunjhnuwala, Ms. Neerja Jhunjhnuwala anddiitanshu Gupta

Promotersod

Pursuant to Regulation 32 36(a) of the SEBI ICDR Regulations, aggregate of 20% of th
fully diluted postOffer capital of our Company held by our Promotetsch shall be considere
as the minimum promot er s 6-in fooanperiod d three years fra
the date of Allotment

Promoter Group

Following persons and entities which constitute the promoter group of our Company purs
Regulation 2 (1)(zb) of the SEBI ICDR Regulatioi$ Mr. Himanshu Gupta; (ii)) Ms. Neerj
Jhunjhnuwala; (iii) Mr. Dinesh Kumar Jhunjhnuwala; (ivsMSavita Gupta(v) Mr. Ravindra
Kumar Gupta (vi) Ms. Ankita Gupta (vii) Mr. Aaryan Gupta(viii) Ms. Raska Gupta (ix) Ms.
Aanandini Gupta(x) Ms. Rajul Bafna(xi) Ms. Laxmi Niwas Jhunjhnuwalaxii) Mr. Gaurav
Kumar Jhunjhnuwala (xiii) Ms. Nandita Sureka(xiv) Ms. Nirmala Gupta(xv) Mr. Sudesh
Kumar Jhunjhnuwata (xvi) Mr. Arun Kumar Jhunjhnuwala (xvii) Mr. Anil Kumar
Jhunjhnuwala (xviii) Mr. Manoj Kumar Jhunjhnuwaja(xix) Ms. Sushila Mittgl (xx) Shaara
Hospitalities Private Limited (xxi) S Chand Hotels Private Limited(xxii) Parampara
Constructions Private Limited(xxiii) Funtree Hotels & Consulting Private Limited (xxiv)
Amenity Sports Academy Private Limitetkxv) SC Hotel Tourist Deluxe Private Limde (xxvi)
RKG Hospitalities Pvt. Ltd.(xxvii) RKG Sports Private Limitedxxviii) HMR Sports Ventureg
Private Limited (xxix) S Chand Poperties Private Limited(xxx) Sudima Impex (India) Privat
Limited; (xxxi) Sudima Time Limited; (xxxii) Forewell Limited; (xxxiii) Radius Global
Communications Limited (xxxiv) Sudima International PTE Ltd(xxxv) Fortune Holding
Limited; (xxxvi) Evergrand Limited (xxxvii) Surefame Limited (xxxviii) Sam Holdings
Limited; (xxxix) Vijay Investment Limitedxl) Citius spaces Pvt Ltdxli) Cupid Spaces Pvt Ltd
(xliiy Gillard Properties Pvt.Ltd(xliii) Siesma Estates Pvt. Ltd(xliv) Golf Worx Ventures
Private Limited (xlv) Massco Media Pvt Ltd(xIvi) Unichand Builders Pvt Ltd(xIvii) Bullfinch
Holding Limited; (xlviii) Hind International Investment Limitedxlix) Compton Properties
Limited; () Florencia Properties Limited(li) Glamorton Developmerg Limited; (lii) Hind
Management (NZ) Limited(liii) Glencott Properties PTY Ltg(liv) Hind Properties Limited(lv)
Raasha Leisure & Entertainment LL{vi) Hotel Tourist; (Ivi) BD Sureka (HUF) (lviii) Arun
Kumar Sureka (HUF)(lix) Prateek SurekéHUF); (Ix) Aditdev Builders LLP (Ixi) Christchurch
Hospitality LLP, (Ixii) M.G. Mittal Constructions LLP(Ixiii ) M.U. Landscapes LLR(Ixiv) Mittal
Beauty LLP (Ixv) Pushpa Projects LLP(Ixvi) T.D. Mittal Builders LLP (Ixvii) Vedaang
Builders LLP; (Ixviii) Aditdev Traders LLP (Ixix) Mittal Universal Constructions LLP(Ixx)
Mittal Universal Projects LLP (Ixxi) Geeta Construction Co(Ixxii) M.G.M. Construction
Company (Ixxiii ) Niraj Corporation and (Ixxiv) Nickun InternationalLimited

Promoter
Shareholders

Selling

Mr. Dinesh Kumar Jhunjhnuwala, Ms. Neerja Jhunjhnuwala and Mr. Himanshu Gupta

Registered Office

The registered office of our Company locatedRatvindra Mansion, Ramnagar, New De
110055, India

Restated Consolidated

Financial Statements

The restated consolidated financial information of @ompany, our Subsidiarie®ur joint
venture and our Associate whicomprisedhe restated consolidated balance sheet, the reg




Term

Description

consolidated profit and loss information and the restated consolidated cash flow informatig
and for thenine months period endeBecember 312016 and financial years ended March
2016, March 31, 2015, March 31, 2014, March 31, 2013 and March032, together with the
annexures and notes thereto, which have been preparedtfimmudited consolidated financi
statements in accordance with the Companies Act, the Indian GAAP and restated in acd
with the SEBI ICDR Regulations

Restated Fiancial

Statements

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

Restated Unconsolidate
Financial Statements

The restated unconsolidated financial informatibrouwr Company whicltomprisesthe restated
unconsolidated balance sheet, the restated unconsolidated profit and loss and the
unconsolidated cash flow information as at and forrtime months period endeBecember 31
2016 and financial years ended March 31, 2016rchi&81, 2015, March 31, 2014, March 3
2013 and March 31, 2012, together with the annexures and notes thereto, which ha
prepared from the auditathconsolidatedinancial statements in accordance with the Compa|
Act, the Indian GAAP and restatadaccordance with the SEBI ICDR Regulations

SLPL

Smartivity Labs Private Limited

Selling Shareholders

Collectively, thePromoter Selling Shareholdethe Other Selling Shareholders attte Investor
Selling Shareholder

Stakehol der
RelationshipCommittee

Thest akehol der sé
Managemendb on 18 age

redfatowmsBomparoynmast ey

Safari Digital

Safari Digital Education Initiatives Private Limited

AiSubsidiary
AiSubsidiari

Subsidiaries of our Compaifycluding any stejgd 0 w n a0osIr

Subsidiarie® on 142age

subsidiary)

VPHPL

Vikas Publishing House Private Limited

Offer Related Terms

Term

Description

Acknowledgement $b

The slip or document issuday the relevantDesignatedintermediaryto a Bidder as proof o
registration of the Bidum Application Form

iAl |l ot ment 0| Unless the context otherwise requires, #fletmentof the Equity Shares to successful Biddg

AAll ottedo pursuanto theFresh Issue and theansfer of the Equity Shares to successful Bidders pursug
the Offer for Sale

Allottee A successful Bidder to whom the Equity Shares are Allotted

Allotment Advice The note or adce or intimation of Allotmensent to each successful Bidder who has been
to be Allotted the Equity Sharedter approval of the Basis of Allotment by the Designated S
Exchange

Anchor Investor(s) A Qualified Institutional Buyerpplying under the Anchor Investor Portionaccordance with
the SEBI ICDR Regulations

Anchor Investor| The priceof 670per Equity Sharat which Equity Sharesereallocated toAnchor Investors in

Allocation Price terms of the Red Herring Prospectus and Brisspectus, whiclvas decided by our Compan
and the Selling Shareholders, in consultation with the BRLMs

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

Application Form

considered as an applicati for Allotmentin terms of theRed Herring Prospectus arnhis
Prospectus

Anchor Investor Biding
Date

April 25, 2017 one Waking Day prior to the Bid/OffeDpening Date, on which Bids by Anch
Investorsweresubmitted, and all@tion to Anchor Investors wasmpleted

Anchor Investor Offer

Price

The final priceof 670 per Equity Sharedecided by the Company and the Selling Sharehol
in consultation with the BRLMsat which Equity Sharewere Allotted to Anchor Investors in
terms of the Red HerrinBrospectus and thRrospectus, which prids equal to or higher tha
the Offer Price but not higher than the Cap Price

Anchor Investor Portion

60% of the QIB Category, whichasallocated by our Comparand theSelling Shareholdeysn
consultation with th@RLMs, to Anchor Investors on a discretionary basis in accordance wit
SEBIICDR Regulations, out of which one thiwhsreserved for domestic Mutual Funds, subj
to valid Bids being received from domestic Mutual Funds rabfmove the Anchor Investd
Allocation Price

AApplicatio
by Bl ocked
MfASBAO

An application, whether physical or electronic, used by ASBA Bidders to make a Bid auth
an SCSB to block the Bid Amount in the ASBA Accounts




Term Description
ASBA Account A bankaccount maintained with an SCSB and specified inABBA Form submitted by ASBA
Biddersfor blockingthe Bid Amount specifieth the ASBA Form
ASBA Bid A Bid made by an ASBA Bidder
ASBA Bidder All Bidders other than Anchor Investors
ASBA Form An application form, whether physical or electronic, used by ASBA Biddensake Bidswhich

will be considered as the applicati for Allotment in terms of th&ed Herring Prospectus an
this Prospectus

Basis of Allotment

The basis on which the Hiy Shares will be Allottedo successful Biddersinder the Offer ang
which isd e s ¢ r i Qifer Prodedurei MAllotment Procedure and Basis of Allotmemit 0 n
542

Bid

An indication to make an offer during the Bid/Offer Period by a Bidder pursuant to submiss
the ASBA Form, or during the Anchor Investor Bidding Date by an Anchor Investor, pursu
submission of the Anchor Investor Application Form, to purchaseEduity Shares at a prig
within the Price Band, including all revisions and modifications thereto as permitted und
SEBIICDRRegul ations. The term fABiddingo sha

Bid Amount

The highest value of the Bid indicated in the Bid cum Application Form and payable b
Bidder or blocked in the ASBA Account, as the case mayupen submission of the Bid in th
Offer

Bid/Offer Closing Date

Except in relation to Bids reasid from the Anchor Investorghe date April 28, 2017,after
which theDesignated Intermediariegll not accept any Bidfor the Offer whichwasnotified in
Financial Expressan English national newspaper adansattaa Hindi national newspape
(Hindi alsobeing the regional language DElhi, where our Registered Office is located), e
with wide circulation

Bid/Offer Opening Date

Except in relation to Bids received from the Anclhorestorsthe date April 26, 2017on which
the Designatedintermediaries shall start accepting Bids for th@ffer, which was notified in
Financial Expressan English national newspaper addnsattaa Hindi national newspapg€
(Hindi alsobeing the regional language D&lhi, where our Registered Office is loed], each
with wide circulation

Bid/Offer Period Except in relation to Bids received from the Anchor Investors, the period from and includi
Bid/Offer Opening Date to and including the Biffer Closing Date during which Biddern
submited their Bids, including any revisions thereto. The Biffér Period will comprise
Working Days only

Bid Lot 22 Equity Sharesnd in multiples of 22 Equity Shares thereafter

Bid cum Application| The Anchor Investor Application Form or ASBA Form, as tbatext requires

Form

Bidder Any prospective investor who makesBal pursuant to the terms tiie Red Herring Prospectu

and the Bid cum Application For m. Unl es g

be deemed to include an Anchor Investor

Bidding Centres

Centes at which the Designated Intermediaries shall accept the Bid cum Application Fornj
Designated SCSB Branch for SCSBs, Specified LocationthéByndicate, Broker Centres fa
Registered Brokers, Designated RTA Locations RGrAs and Designated CDP Locations f
CDPs The term ABidding Centredo shall be ¢

Book Building Process

The book building process as described in Part A, Schedule XI 88B&ICDR Regulations, in
terms of which th@©ffer is being mad

BRLMs/Book Running [ The book running | ead manager s, bei ngMJ
Lead Financialo ) , Axi s Ca fxisa )ard Credit SuisseeSecuritigs (India) Private Limi
ManagerfManagers ( @redit Suiss® )

BrokerCentre Broker centres notified by the Stock Exchanges where Bidders can subi$B#eForms to a|
Registered Broker and details of which are available on the websites of the Stock Exeltg
http://www.bseindia.com/Markets/Publiclssues/brokercentras.aspx?expandable=3 ar
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm

Cap Price The higher end of the Price Baheing 670 above which theOffer Price and the Ancho

Investor Offer Price was notfinalised and above which no Bidgere accepted including any
revisions thereof

CashEscrow Agreement

The agreement entered indbo April 7, 2017amongst our Company, the Registrar to @féer,
the BRLMs, the Selling Shareholders, the Escrow Collection Bank, the PQffic Bank, and
the Refund Bank for collection of the Bid Amounts from Anchor Investors and, where appli
refunds of the amounts collectedrfr Anchor Investors on the terms and caiodi thereof

Client ID

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




Term

Description

Collecting  Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996, registered BittiRE|
who is eligible to procure Bids at the Designated CDP Locations in terms of circulg
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

iCANO or A C| Notice or intimation of allocation of the Equi§hares sent to Anchdémvestors, who have bee
of Al 1l ocat i| allocated the Equity Shares, after the AndmeestorBidding Date
Cut off Price The Offer Price, as finalised by our Compaand the Selling Shareholders consultation with

the BRLMs, which shall be any price within the Price Band. Only Retail Individual Inves
whose Bid Amount does not excee@00,000wereentitled to Bid at the Cut off Price. No oth
category of Biddersvereentitled to Bid at the Cut off Price

Demographi®etails

Detailsof the Bidders such as their respective addresses, occupation, PAN, MICR Code a
account details

Designated CDH

Locations

Such locations of the CDPs where Bidd@ther than Anchor Investorspn submit théASBA
Forms

The details of such Designated CDP Locations, along with names and contact detai(SP $h
eligible to accepASBA Forms are available on the respective websites of the Stock Exch
(www.bseindia.com and www.nseindia.com)

Designated Date

The date o which funds are transferred by the Escrow Collection Bank(s) from the Eg
Account or the amounts blocked by the SCSBs are transferred from the ASBA Accounts
case may be, to the Public Offer Account or the Refundofwt, as appropriate, afténis
Prospectus is filed with the RoC

Designated
Intermediaries
/Collecting Agent

Collectively, the rembersof the Syndicate, Suisyndicate/Agents, SCSBs, Registered Brok
the CDPs and RTAs, who are authorized to coll&8BA Forms from theASBA Bidders, in
relation to the Offer

Designated RTA| Such locations of the RTAs where Bidders can submifABRBA Forms to RTAs

Locations
The details of such Designated RTA Locations, along with names and contact details of th
eligible to accept Bidcum Application Forms are available on the respective websites @
Stock Exchanges (www.bseindia.com angiw.nseindia.com)

Designated SCSE Such branches of the SCSBs which shall collect¥BBA Forms, a list of which is available g

Branches the website of SEBI at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogr
Intermediaries or at such other website as may be prescribed by SEBI from time to time

Designated Stock BSE Limited

Exchange

Draft Red Herring| The draft red herring prospectus datbdcember 16, 2016ssued in accordance with t&&EBI

ProspectusDRHP ICDR Regulations, which does not contain complete particulars @ffiee, including theOffer
Price at which the Equity Sharesll be Allotted and the size of the Offer

Eligible FPIs FPIs from such jurisdictions outside India where it is not unlawful to make an offeitation
under theOffer and in relation to whom thieed Herring Prospectus constitutes an invitatio
purchase the Equity Shares offered thereby

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

the Offer and in relation to whom thRid cumApplication Form and th&ed Herring Prospectu
constitutes an invitation to purchase the Equity Shares offered thereby

Escrow Accounts

Accounts opened with the Escrow Collection Bankwhose favour Anchor Investors wi
transfer money through directetit/NEFT/RTGS in respect of the Bid Amount when submitt
a Bid

Escrow Collection Bank

The bank whichis a clearing member and registered with SEBI, with whom the Esq
Account(s) will be opened, beitdDFC Bank Limited

FirstSoleBidder

The Bidder whose name appears first in the Bid cum Application Form or the Revisiomufa
in case of joint Bids, whose name shall also appear as the first holder of the beneficiary
held in joint names

Floor Price

The lower end of the Price Bdibeing 660, subject to any revisions theretd,or above which
the Offer Price and the Anchor Invest@ffer Pricewerefinalised and below which no Bidgere
acceptednd whichwasnot less than the face value of the Equity Shares

Fresh Issue

The issue of,850,746Equity Shares aggregating3,250 million* offered for subscription by

our Company
*Subject to finalization of Basis of Allotment

General Information
Document

The General Information Document for investing in public issues prepared and iss
accordance with the circulars (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by
and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) datednhierelO,




Term

Description

2015 and (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 notified by the SEE
included inf Of f er P onopagesiBu rr e 0

Mutual Fund Portion

5% of the QIBCategory(excluding the Anchor Investor Portion) available for allocation
Mutual Funds only, on a proportionate basis

Net Proceeds

Proceeds of th®ffer that will be available to our Company, which shall be the gross proceg
the Offer less the proceeds of the Offer for Sale and the Fresh Issue related expenses.

For further information about use of the Net Proceeds an®@ffee expenses, see section titl
fiObjects of theDfferdo o n 10Da g e

Non-Institutional
Investors

All Bidders, including Category lll FPIsegistered with SEBIthat are not QIBs or Reta
Individual Investors who have Bid for Equity Shares for an amount of more tB6,000, (but|
excluding NRIs other than Eligible NRIs)

Non-Institutional
Category

The portion of theOffer being not less than 15% of the Offer available for allocation tg
Nor-Institutional Investors on a proportionate basis, subject to valid Bids being received
above theéOffer Price

Offer

Initial public offering 0f10,873,982Equity Shares for cash at a price 0670 per Equity Share
(including a share premium of 665 per Equity Share), aggregating7,286million* consisting
of a fresh issue of,850,746Equity Shares aggregating3,250million* and anOffer for Sale of
6,023,236Equity Sharedy the Selling Shareholdeeggregating 4,036 million*, pursuant to

theRed Herring Prospectus
*Subject to finalization of Basis of Allotment

Offer Agreement

The agreement entered into ddecember 16, 201@Gmongst our Company, th8elling
Shareholderand theBRLMs, pursuant tdRegulation 5(5) of the SEBI ICDR Regulatioasd
underwhich certain arrangements are agreed to in relation tOffiee

Offer for Sale

The offer for sale 06,023,236 quity Shares aggregatingt,036million*, consisting of the offe
of 440,298Equity Share by Mr. Himanshu Gupt&74,591Equity Shares by Mr. Diesh Kumar|
Jhunjhnuwala240,018Equity Shares by Ms. Neerja Jhunjhnuwal4841Equity Shares by Ms
Nirmala Gupta93,682Equity Shares by Ms. Savita Gup¥),270Equity Shares by Ms. Ankit
Gupta,14,800Equity Shares byr. Gaurav Kumar Jhunjhnuwala and 4,814, Bfiiity Shares

by Everstone
*Subject to finalization of Basis of Allotment

Offer Price

670being he final price at which the Equity Shang#l be Allotted to ASBA Bidders in terms
of the Red Herring Prospectudas determined in accordance with the Book Building Pro
on the Pricing Date

Offer Proceeds

Theproceeds of th®ffer that is available to our Company and 8eling Shareholders

Offered Shares

Equity Shares offered through the Offer for Sale

Price Band

Price band of a minimum price 0f660per Equity Share (Floor Price) and tineximum price of|
* 670per Equity Share (Cap Price) including any revisithreseof

The Price Band and the minimum Bid Lot for iB&er weredecided byour Companyand the
Selling Shareholders consultation with thd8RLMs andwere advertised inFinancial Express
an English national newspaper ada@hsattaa Hindi national newspapéHindi also being the
regional language dbelhi, where our Registered Office is locategdch with wide circulation, g
least five Working Days prior to the Bidffer Opening Datewith the relevant financial ratiog
calculated at theloor Price and the Cap Price and shall be made available to the
Exchanges for the purpose of uploading on their websites

Pricing Date

The date on whiclour Companyand the Selling Shareholdersdonsultation with thdRLMs,
finalised the Offer Price

Prospectus

This prospectusiatedMay 2, 2017to be filed with the RoC after the Pricing Date in accorda
with Section 26 of the Companies Act, 2013 and the SEBIR Regulations, containingnter
alia, the Offer Price that is determined at the end of the Book Building Process, the sizg
Offer and certain other information including any addenda or corrigenda thereto

Public Offer Account

An account opened in accordance with the provisionthefCompanies Act, 2013, with th
Public Offer Bank to receive monideom the Escrow Accounts and from the ASBA Accounts
the Designated Date

Public Offer Bank

The bank(s) with whom the Public Offer Account for collection of Bid Amounts from Es
Accounts and ASBA Accounts will be opened, in this case keDC Bank Limited

AiQualified

Buyerso

AQIl B Bidder

or

A qualified institutional buyer, as defined under Regulation 2(1)(zd) of SE®! ICDR
Regulations




Term

Description

QIB Category

The portion of theDffer (including the Anchor Investor Portiobeing 50% of the Offewhich
shall beAllotted to QIBs, including the Anchor Investors (in which allocation shall be ¢
discretionary basis, as determined by our Compantythe Selling Slaholdersin consultation
with theBRLMSs)

Red Herring Prospectus
or RHP

Thered herring prospectugated April 13, 2017includingthe6 Not i ce t o | nv
18, 2017 and published in all editions of the Financial Express and Jansatta diDAROIL7 the
6AddendNwmi ce to | nves,t2017 andl published id all A&ditioris lof t
Financial Express and Jansatta on April 24, 2017 by our Companyd t he 6 Cq
Notice to Investorsd dat e dedithpsrofthe FiaBcial EXpded
and Jansatta on April 27, 2Q%Zsued in accordance with Section 32 of the Compaxigs2013
and theSEBI ICDR Regulations, whicldid not have complete particulars, including the pricg
which the Equity Sharewere offered, which wasissued and filed with RoC at least 3 (thrg
Working Days before Bid/Offer Opening Date

Refund Account

The account opened with the Refund Bank, from which refunds to the Anchor Investors, if
the whole or part of the Bid Amoushall be made

Refund Bank

The bank whichs aclearing member registered with SEBI with whom the Refund Account|
be opened and in this case beiigFC Bank Limited

Registered Broker

Stock brokers registered with the Stock Exchanges having termiratfy of the Broker Centre
other than the Syndicate, and eligible to procure Bids in terms of the circular
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar and Share
Transfer Agents or RTAS

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

Registrar Agreement

The agreement dateBecember 12, 201@&ntered into between our Company, the Sel
Shareholders and the Registrar to@fer in relation to the responsibilities and obligations of
Registrar to th®ffer pertaining to theffer

ifRegistraro
to theOfferd

Link Intime IndiaPrivate Limited

Retail Category

The portion of theOffer being notless than 35%f the Offer available for allocation to Reta
Individual Investor(s) in accordance with t8EBIICDR Regulations, subject to valid Bids bei
received at or above ti@ffer Price

Retail Individual
Investors

Individual Bidders (including HUFs applying through thkéarta and Eligible NRIs) who havg
not submitted a Bid for Equity Shares for a Bid Amount of more th200,000 in any of the
Bidding options in th®ffer

Revision Form

The form used by Bidders to modify the quantity of the Equity Shares or the Bid Amount
of their Bid cum Application Forms or any previous Revision Form(s). QIB Bidders and
Institutional Investors are not allowed to withdraw or lovleeir Bids (in terms of quantity o
Equity Shares or the Bid Amount) at any stagetai® Individual Investorgan revise their Bids
during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date

RoC

Registrar of Companies, NCT Belhi and Haryana, at New Delhi

RoC Delhi

Registrar of Companies, Delhi

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

Banks which are registered with SEBI, which offer the facility of ASBA, a list of whic
available on the website of the SEBI
www.sell.gov.infcms/sebi_data/attachdocs/1365051213899.htmdl updated from time to tim
and at such other websites as may be prescribed by SEBI from time to time

ShareEscrow Agreement

The agreement entered irda April 7, 2017amongst our Company, ti8hareEscrow Agenand
the Selling Shareholdeirs connection with the transfer of Equity Shares under the Offer for
by such Selling Shareholders and credit of such Equity Shares to the demat accoun
Allottees

Specified Locations

The Bidding centres where the Syndicate shall accept Bid cum Application Forms

Stock Exchanges

BSEandNSE

Syndicate omembes of
the Syndicate

TheBRLMs and the Syndicate Member

Sub Syndicate

The subsyndicate members, if any, appointed by BRLMs and the Syndicate Memben
collect Bid cum Application Forms

Syndicate Agreement

The agreement dated April 12017 entered into between tHBRLMs, the Syndicate Membge
our Company, th&elling Shareholderand Registrar to th®ffer in relation to the collection o
Bid cum Appliation Forms by Syndicate Member

SyndicateMember

Intermediaries, registered with SEBI who are permitted to carry out actiggies underwriter|
in thiscase being, JM Financial Services Limited




Term

Description

Underwriters

Intermediaries registered with the SEBI and permitted to carry out activities as an Underwi
this case beinthe membegof the Syndicate

Underwriting Agreement

The agreemerdatedMay 2, 2017entered into amongst the Underwriters, @ampany and the
Selling Shareholders on or after the Pricing Date

Working Day

Any day, other thathe second and fourth Saturdayseach calendar montBundays and publi
holidays, on which commercial banks in Mumbai are open for business, provideddrpfor
the purpose of the time period between the Bid/Offer Closing Date and listing of the
Shares on the Stock Exchanges, AiWor ki ng
and bank holidays in India in accordance with SEBI  circulao
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

the

Conventional or general terms and abbreviations

Term Description
Alc Account
AGM Annual general meeting
AlFs Alternative investment funds as defined in and registered under the AIF Regulations
AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
AS Accounting standards issued by the Institute of Chartered Accountants of India
AY. Assessment year
BPLR Benchmark prime lending rate
BSE BSE Limited
CAGR Compounded Annual Growth Rate which is computed
CAGR = (ending value/starting valu&yrmper of years) 1
iCal endar Y| Unless the context otherwise requires, shall refer to the twelve month period ending Decen
ficategory I|FPl's who are registered as fACategory |11
Portfolio |
|

iCategory

CCl

Competition Commission of India

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

CFO Chief Financial Officer

CODM Chief Operating Decision Maker

Combination Provisions under the Competition A@002in relation to combinations
Regulations

Companies Act

Companies Act, 2013nd the rules thereunder, to txetent nafied, and/or the Companies Ac|
1956 and the rules thereunder the extent not repealed, as the context may require

Companies Act, 1956

Companies Act, 1958nd the rules and clarifications thereundethe extent not repealed

Companies A 2013 Companies Act, 2013 and the rules and clarifications thereunder, to the extent notified
CSR Corporate social responsibility

Depositories Act Depositories Act, 1996

Depository NSDL and CDSL

DIN Director Identification Number

DIPP Department ofndustrial Policy and PromotioiMinistry of Commerce & IndustryGol
iDPo/ i De p o| Adepository participant as defined under the Depositories Act

Participant

DP ID Depository Participantdéds identity number
DTC Draft Direct Taxes Code, 2013

ECB External commercial borrowing

EGM Extraordinary general meeting

EPF Employee Provident Fund Act, 1952

EPS Earnings per share (as calculated in accordance wiBO)S

Executive Director An executive Directoas per the Companies Act, 204:3d the Listing Regulations

FCNR Foreign Currency NoiResident

FDI Foreign direct investment

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

FEMA Regulations

Foreign Exchange Management (Transfer or Issi&eofirity by a Person Resident Outside Ing
Regulations, 2000

Fl(s)

Foreign institutional investors, as defined under the FPI Regulations
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Term

Description

Financi al
Fiscal o |/

Period of twelve months ending on March 31 of that particular yedéess stated otherwise

lE=g=1

PI(s)

Foreign portfolio investors, as defined under the FPI Regulations, including Flls and QFls,
are deemed to be foreign portfolio investors

FPI Regulations

Securities and Exchange Board of India (Foreign Portfoliestors) Regulations, 2014

Finance Act Finance Act, 1994
FIPB Foreign Investment Promotion Board
FVCI Foreign venture capital investors, as defined and registered with SEBI under the

Regulations

FVCI Regulations

Securities and Exchange Boarddia (Foreign Venture Capital Investor) Regulations, 2000

FVOCI

Fair value through other comprehensive income

FVTPL Fair value through profit or loss

GAAR General AntiAvoidance Rule

GDP Gross domestic product

GIR Number General index registratiarumber

Gol or Central Government of India

Government

GST Goods and services tax

HUF Hindu undivided family

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards

IND AS Indian Accounting Standards

INR Indian National Rupees

IPO Committee ThelPO committeeof our Companyad e s cr i bed iOor Managemesbe cotni 1§0na
IRDA Insurance Regulatory and Development Authority
I.T. Act The Income Tax Act, 1961

ITAT Income Tax Appellate Tribunal

Indian GAAP Accounting principles generally accepted in India
Insider Trading Securities and Exchange Board of India (Prohibition of Insider Trading) Regul&iss,
Regulations

IPR Intellectual Property Rights

IPO Initial public offeiing

Listing Regulations

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

MAT Minimum alternate tax

MCA Ministry of Corporate Affairs, Gb
MICR Magnetic ink character recognition
AiMno |/ fi mn o| Million

MOEF Ministry of Environment and ForestSol

Mutual Funds

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

N.A. Not applicable

NAV Net asset value per share being Net Worth at the end of period / year excluding preferen
capital and cumulativpreference dividend divided bgtal number of equity shares outstand
at the end of the period/year

NCT National Capital Territory

NACH National Automated Clearing House

NEFT National electronic fund transfer

Negotiable Instruments
Act

Negotiable Instruments Act, 1881

Net Worth The aggregate of the paid up share capital, share premium account, and reserves an
(excludingrevaluation reservand capital reservigss reduced by the aggregataraécellaneous
expenditure (to the extent not adjusted or written off) and the debit balance of the profit a
account

NOC No objection certificate

Non-Executive Director

A nonexecutive, nosindependent Director as per the Companies Act, 2013 and the L|
Regulations

Non-Resident

A person resident outside India, as defined under the FEMA and includesRdsimtent Indian

NRE Account

Nonrresident external account estabkd in accordance with the Foreign Exchange Manage




Term Description
(Deposit) Regulations, 2000
i NRI 0 -ResifieNto| A person resident outside India, as defined under FEMA and who is a citizen of India or a
I ndianbo of Indian origin, such term as defined undée Foreign Exchange Management (Depo

Regulations, 2000

NRO Account

Nonresident ordinary account established in accordance with the Foreign Exchange Mang
(Deposit) Regulations, 2000

Corporate B

NSDL National Securities Depository Limited
NSE NationalStock Exchange of India Limited
AOCBO [/ A Ov| Acompany, partnership, society or other corporate body owned directly or indirectly to the

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

EBITDA Earningsbefore interest, tax, depreciation and amortisation, calculated as profit / (loss) f
period excluding depreciation and amortization expense, finance cost, finance income
expenses

p.a. Per annum

P/E Ratio Price/earnings ratio

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

PAT Profit After Tax

PBT Profit BeforeTax

PLR Prime lending rate

PSUs Public Sector Undertakings (governmenmtned corporations)

QFI Qualified foreigninvestor, as defined under the FPI Regulations

R&D Research and development

RBI Reserve Bank of India

RONW Return on net worth

iRs. 0 / AORu| Indian Rupees

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI ESOP Regulations

Securities and Exchange Board of India (Shigased Employee Benefits) Regulations, 2014

SEBIICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Require
Regulations, 2009

Securities Act

U.S. Securities Act of 193&s amended

SICA Sick IndustrialCompanies (Special Provisions) Act, 1985
SOCIE Statement of changes in equity

SPPI Solely the payments of principal and interest

STT Securities Transaction Tax

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisitioshares and Takeover
Regulations, 2011

Ton 1,000 pounds

US/USA United States of Ameri¢as defined in Regulation S under the Securities Act

AUSDO or i $| United States Dollar

US GAAP Generally accepted accounting principles in the US

U.S.Person As defined in Regulation S under the Securities Act

U.S. QIBs Qualified Institutional Buyers, as defined in Rule 144A under the Securities Act

VAT Value added tax

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

VCF Regulations The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations,
y-0-y Year on year

Unless the conte otherwise requires, the words and expressions used but not defined in this Prospectus will have
the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the SCRA, the Depositories

Act and the rules and regulations made thereunder
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Notwithstanding the foregoing, terms fi@utstanding Litigation and Material DevelopmenisfiMain Provisions
of our Articles of Association , Stafément of Tax Benefits a Rirthnci@l Statementé o n 4F1a5p3 k17
and208, respectively, shall have the meanings given to such terms in these respective sections.

Industry related terms

Term Description
CBSE Central Board of Secondary Education
CBSE Circulars Circulars issued by CBSE dated April 12, 2016 and July@05
CISCE or ICSE The Council for théndian School Certificate Examination
DISE TheDistrict Information System for Education
GER Gross Enrdiment Ration
GDP Gross Domestic Product
IMF The International Monetary Fund
LMS Learning Management System
MHRD Thelndian Ministry of Human Resource Developmedabvernment of India
NCERT The National Council of Educational Research and Training
NEUPA The National University of Educational Planning and Administration
Nielsen Nielsen (India) Privatéimited
Nielsen Research Repor Report datedecember, 2016y Nielsen(India) Private Limited i t | ed #AThe |
Publishing I ndustrybo
RTE Act The Right to Education Act
SCERT The State Council of Educational Research and Training
Technopak Technopak AdisorsPrivate Limited
Technopak Research Report datedDecember7, 2016 by Technopak Adivsors Private Limited i t Teehthopak
Report Research Repart
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references itho tilimdiPa® sperttaiisnead e to the Republic o
to the United States of America.

Financial Data

Unless the context requires otherwise, the financial data in this Prospectus is derived from our Restated Financial
StatementsOurCompany 6s Financi al Year commences on Apar i | 1, |
addition, the Proforma Financial Statements, as required under the SEBI ICDR Regulations in relation to the
acquisition of Chhaya in which we acgired control with effect fromDecember 52016, is included in this
ProspectusFurther, as required under the SEBI ICDR Regulations and in relation to one of the objects of the Fresh

Issue, certain financial information abo@hhaya(including its audited profit and loss account for Fiscalls

2012, 2013, 2014, 2015 a2®16 and its audited balance sheet as at MarcR@®I2, 2013, 2014, 2015 ad16)

has also been included in titgsospectus

There are significant differencestiveen Indian GAAP, IFRS and U.S. GAAR/e have not attempted to quantify

the impact of IFRS or U.S. GAAP on the financial data included in Pm@spectusnor do we provide a
reconciliation of our financial statements to those of U.S. GAAP or IFRS. IABPGnNd IFRS differ in significant

respects from Indian GAAP. Accordingly, the degree to which the Restated Financial Statements included in this
Prospectuswill provide meaningful information is dependent on the reader's level of familiarity with Indian
accounting practices. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in thHsospectushould accordingly be limiteddur Company will be required to prepare
financial statements under Indianddo unt i ng I8IDb ASodarfdosr (aiccounting periods |
April 1, 2017 (with comparatives for the period ending March 31, 2017). The transition t&S\D India is very

recent and we cannot assure you the impact of such transitionrddompanyOur failure to successfully adopt

IND AS may have an adverse effect on the price ofequity Shareskor detailsseefiRisk Fadorsi Significant
differences exist between Indian GAAP and other accounting principles, such as US GAAP, INndgAGBIFRS,

which may be material to investors' assessments of our financial conditiono n 39aad) et he Sememary i on i
Of Significant Differences Between Indian @AP And Ind ASO on page465.

Any percentage amount s, R&lFactooed, OdrfiBusinds® i a Ma rh&g esmeecnttidosn s
Discussion and Analysis of Financial Condition and Results of Operations o n  J6al@4 and 420,

respectively, and elsewhere in thlisospectusunless the context requires otherwise or indicated otherhise

been catulated on the basis of our Restat@mhsolidated-inancialStatements

Certain figures contained in thRBrospectusincluding financial information, have been subject to roundifig
adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the sum or
percentage change of such numbers may not conform exactly to the total figgmg 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. However, where any figures that may have been sourced fronptrirdindustry sources are rounded off to
other than two decimal points in their respective sources, such figures appearFroiisctuas roundeaff to

such number of decimal points as provided in such respective sources.

Currency and units of presentation

All references to:

1 ARuperdR& . 00 oarr ei to | ndi an Rupees, the official curr

1 AUS Doll arso or AUS$0 or AUSDO are to United Stat ec
America.

In this Prospectusour Company has presented certainme r i c a | information in dAmild/|

represents 1,000,000.
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Industry and Market Data

Unless stated otherwise, industry data used throughouPtbipectuhas been obtained or derived from publicly
available information as well as indostpublications. Industry publications generally state that the information
contained in those publications has been obtained from sources believed to be reliable but that their accuracy and
completeness are not guaranteed and their reliability cannatsbieed. Although we believe that the industry data

used in thifProspectuss reliable, it has not been independently verifiedbyCompany, the Selling Shareholders,

the Syndicate or any of their affiliates or advisdrse data used in these sourceg/mave been reclassified by us

for the purpose of presentation. Data from these sources may also not be comparable.

Information has been included in tHsospectusbasedon reports published by Nielseindia) Private Limited
titled AThe | ndi an nHEduwd ahNsesen Researdh Rbplott )s ha md  TAehdsbre o p a k
Private Limited tittedd Te c hn o p a k R e(stelechofipak Resgpacchh Repoi) commi ssi oned
well as publicly available documentand information, including, but not limited to, materials issued or
commissioned by the Government of India and certain of its ministries, trade and irsghestific publications and

other relevant thirgharty sourceand includes the following disclaimer

by

filndustry websites and publications generally state that the information contained therein has been obtained from
sources believed to be reliable, but their accuracy and completeness are not guaranteed and their reliability cannot
be assured. While the @pany has exercised reasonable care in relying on such government, industry, market and
other relevant data in this document, it has not been independently verified by the Company or any of its advisors,
nor any of the Book Running Lead Managers or anpheif respective advisors, and should not be relied on as if it

had been so verified.

Further, the extent to which the industry and market data presented RrdbEectuss meaningful depends on the
reader dés familiarity ethotologies nsdd irucantpiding suchadatal Therg areono standlaed m
data gathering methodologies in the industry in which we conduct our business, and methodologies and assumptions
may vary widely among different industry sources.

Such data involves riskancertainties and numerous assumptions and is subject to change based on various factors,

including those dRiskKattaoss ean 16capringly, meestrhentaetisighs should not be
based on such information.

Exchange Rates

This Prospectuscontains conversions of US$ and other currency amounts into Indian Rupees that have been
presented solely to comply with the requirements of3B81 ICDR Regulations. These conversions should not be
congrued as a representation that such euoyeamounts could have been, or can be converted into Indian Rupees,
at any particular rate, or at all.

The exchange rates of the respective foreign currencies are provided below:

(in )

Currency | As of December| As ofMarch 31, As of March 31, | As of March 31, | As of March 31, | As of March 31,
31, 2016 2016 2015 2014 2013 2012
1USD 67.95 66.33 62.59 60.10 54.39 51.16

Sourcewww.rbi.org.in
Note: In the event that any of the abovementioned date of any of the respective years is a public hqtidsyouisecalendar day not being a
public holiday has been considered
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FORWARD-LOOKING STATEMENTS

This Prospectusontains certain forwartboking statementsll statements contained in thirospectushat are not
statements of hi st ofrliocoakli nfga cshll sictteerestt negasdiviy eur dkgected financidl

condition and results of operations, business, plans and prospects are -fookarg statements. These forward

looking satements include statements with respect to our business strategy, our revenue and profitability, our
projects and other matters discussed in fhisspectusegarding matters that are not historical facts. Investors can

generally identify forwardookingst at ement s by terminology such as #fAai mq
festi mat el i Kig fingt bejtnalddt,i v e o, Aipl ano, A pirs@jedgficvitiad,d fpwirl sl we 0 i
other words or phrases of similar impdtiowever, these anmgot the exclusive means of identifyifgrward-looking

statementsAll forward-looking statements (whether made by us or any third party) are predictions and are subject

to risks, uncertainties and assumptions about us that could cause actual rediffes tmaterially from those

contemplated by the relevant forwdmbking statement.

Forward looking statements reflect our current views with respect to future events as of the daterospastus

and are not a guarantee of future performance. Theseat e ment s are based on our ma
assumptions, which in turn are based on currently available information. Although we believe the assumptions upon
which these forwardboking statements are based are reasonable, any of these assummildnprove to be

inaccurate, and the forwatdoking statements based on these assumptions could be incorrect.

Further, the actual results may differ materially from those suggested by the fooakirdy statements due to risks

or uncertaintiegssociated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industries in India in which we have our businesses and our ability to respond to them, our ability to successfully
implement our strategy, our grdwind 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, ui@pdted turbulence in interest rates, foreign exchange
rates, equity prices or other rates or prices, the performance of the financial markets in India and globally, changes
in domestic laws, regulations and taxes, changes in competition in our indodtrijncdence of any natural
calamities and/or acts of violence. Important factors that could cause actual results to differ materially from our
expectations include, but are not limited to, the following:

failure to compete effectively in a highly compiee and fragmented industry;

loss of all or any of our top authors;

inability to complete, or achieve the expected benefits from, current or future investments or acquisitions
failure to effectively implement our business and growth strategies;

changesri technology and the introductiai newtechnologyin the digital education market;

negative publicity or other harm to our brands;

disruption of our printing facilities or raw materials supplies; and

increases in the cost of raw material, in particpkver

= =4 =4 =8 -84 -84

For a further discussion of fact or RiskFfactar® ,QudBudindsdcause o
andMamagement 6s Di scussion and Analysis of omi 1pa@dgeisal Co
and420, respectively.

Only respectivest at ement s and undertakings which atheSelingeci fi ce
Shareholdes in this Prospectuss h a | | be deemed to be fistatthensellngs and
Shareholde0 . Al | temeants armd/or sindertakings in thsospectushall be statements and undertakings

made by our Company even if the same relatéise®elling Shareholder

By their nature, certain risk disclosures are only estimates and could be materially differewifat actually

occurs in the future. As a result, actual future gains or losses could materially differ from those that have been
estimated. Our Company, the Selling Sharehg]ddse Directors, the Syndicate and their respective affiliates or
associate do not have any obligation to, and do not intend 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
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assumptions do not come toifian. In accordance with thBEBI requirements, our Company relation to the
statements and undertakings specifically confirmed,bgspectively in thi®rospectuswill ensure that investors in
India are informed of material developments until stiole as the grant of listing and trading permissions by the
Stock ExchangesThe Selling Shareholders, severally and not jointly, will ensure that investors are informed of
material developments in relation to statersarid undertakings made by the respe Selling Shareholder in this
Prospectusind as disclosed in thRRrospectusn relation to itself and the respective portion of @iéered Shares

until the time of grant of listing and trading permission by the Stock ExchaRgether, in accordanceith
Regulation 51A of th&EBIICDR Regulations, our Company may be required to undertake an apdatingof

the disclosures made in tisospectusnd make it publicly accessible in the manner specified by SEBI.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Prospectusincluding the risks and uncertainties described below, before making an investment in the Equity
SharesThe risks described below are not the only ones relevant to us, the Equity Shares, the industry in which we
operate or the regions in which we operate, particularly India. If any one or some combination of the following risks
or other risks which are notuerently known or are now deemed immaterial actually occurs or were to occur, our
business, results of operations, cash flows, financial condition and prospects could suffer and the trading price of
the Equity Shares could decline and you may lose albdrgf your investment. Unless specified in the relevant risk
factor below, we are not in a position to quantify the financial implication of any of the risks mentioned below.

We have described the risks and uncertainties that our management belienegteial but the risks set out in this
Prospectusanay not be exhaustive and additional risks and uncertainties not presently known to us, or which we
currently deem to be immaterial, may arise or may become material in the future. In making an invaestraiemt,

prospective investors must rely on their own examination of us and the terms of the Offer including the merits and

the risks involved. Prospective investors should consult your tax, financial and legal advisors about the particular
consequence®tyou of an investment in this offer. To obtain a complete understanding of our business, you should
read this section in conjunction with the sections en
Analysis of Financial Condition and Results®p er at i ono, and our financial state

Prospective investors should pay particular attention to the fact that the companies that compose S Chand And
Company Limited are incorporated under the laws of India and is subject to a legal and regulatoonmevit
which may differ in certain respects from that of other countries.

This Prospectusalso contains forwardooking statements, which refer to future events that involve known and
unknown risks, uncertainties and other factors, many of which are #eyoncontrol, which may cause the actual
results to be materially different from those expressed or implied by the felwadidg statements. For further
detail s, see Fdivardtoekng Statemengsn ointlpad en

Unless otherwise statete financial information o8 Chand And Company Limited and its subsidiauged in this

section has been derived from the Restated Consolidated Financial Statements and are included in the section
e nt i Fidagcidl Statementé o n 2@7aCyireacquisition of 74% of the share capital of Chhaya Prakashani
Private Limited was completed on December 5, 2016. We have consolidated the fistatemaént®f Chhayaas

at December 31, 2016 anfbr the periodfrom December 6, 2016 to December 31,1@0in our Restated
Consolidated Financial Statemerits the nine monthperiod ended December 31, 201Bhe financialstatements

of Chhaya have not been consolidated in our Restated Consolidated FinStatiainents foFiscal 2016 or any

prior Fiscal Yea. In addition, all statistics set forth in this section do not include Chhaya, unless otherwise
indicated.

I n this section, references to fiwed and fAour onaare to
consolidated basiand references t€hhaya are to Chhaya Prakashani Private Limited and its subsidiaries on a
consolidated basis.

Internal Risk Factors

1. The high degree of seasonality of our¥2 business materially affects operating revenue, margins and cash
flow from quarter to quarter.

Our business and the newly acquired business of Chhaya is linked to the academic cycle, and is, therefore,
seasonal. In the K2 segment, our sales season has traditionally been in the fourth quarter of the financial year.
Chhayads s al e pnalyéeersarrss firs and fourttagliarters of the financial year with the main
sales season starting in December.

In addition, the working capital cycle for print content in the CBSE/ICSE2keducation industry tends to be

unduly high at the fiscajear end on account of high sales in the last quarter, which then tapers down in
subsequent quarters.
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Our sales seasonality in ourK segment materially affects operating revenue, margins and cash flows from
quarter to quarter. Accordingly, as per enanagement estimates, our operating revenues and margins during
the first three Fiscal quarters have typically been lower, compared to the fourth Fiscal quarter. There also are
months when we operate at a net cash deficit from our activities. Our refsafisrations for each of the first

three quarters of a Fiscal year and for the first nine months of a Fiscal year typically have shown a loss. In
addition, our quarteon-quarter data regarding our operating revenue, margins and cash flows may not be
comparable for any future Fiscal quartefsurther, we can make no assurance that our fourth quarter net sales
in future fiscal years will continue to be sufficient to meet our obligations or that our fourth quarter net sales
will be higher than net salesrfour other quarters or that we will make a profit in the fourth quarter. These
factors may make it difficult for us to prepare accurate internal financial forecasts. Lower than expected net
sales in the fourth quarter of a given financial year could havaterial adverse effect on our business, results

of operations and financial condition.

We operate in a highhcompetitive and fragmented industry, and our business, results of operations and
financial condition may be adversely affected if we are abte to compete effectively.

The Indian market for education content is highly competitive and fragmented. The Indian market is composed

of multiple boards, including the state edBSEaY, on bo
andthe ndi an Certi ficat elICB8HO)Se ecarctharoyf Bwhu acat iisn glofver ned
a separate syllabus. There are only a few large, established industry participants similar to us, as the market is
characterized by smaller regional, staind local content providers as well as specialized content providers for
particul ar subjects or course material. Content pr o\
example, we have expertise in publishing education material predorgingetl by schools affiliated with the

CBSE/ICSE boards and regional state boards. Many of the content providers have strong brand recognition in

their markets and long term relationships with schools, school authorities and educational authorities. Further

we also face competition from the NatiNCERID) Candct heo:
State Counci l of Educ atSCERMoa)l, Rwehsiecahr cphu bal nildsndrkdiaat onki sn gf of r
subsidized costsThe multitude of playersbrands and various sizes of competitors makes it difficult to build

national brands and requires a dedicated local sales team to compete effeétilditionally, intense

competition may require us to price our products competitively and provide pughasentives to our

customers. Failure to do so may result in the reduction of our market share andGsatesof our competitors

and potential competitors, which are internationally recognized brands, may have widespread brand recognition

and substardlly greater financial, selling and marketing capabilities than we do. Others may develop products

that differ from our print content and educational solutions with lower prices and content preferred by schools

and educational service providers. In aiddit competitors may offer print content and educational materials at

prices designed to promote market penetration. While we offer certain incentives such as volume linked
discounts, our competitors may offer additional incentives, which could force lesvés our prices and

adversely affect our profitability.

The demand by KL.2 schools on education content companies to become more effective in content delivery has
induced established technology companies, rmaitional companies and staip companie$o enter the digital
educational solutions sector. Such companies have the advantage of not needing to transition from a print
business to a digital business, with the ability to leverage their prior experience in such sector. Risks of
competition are irgnsified due to the rapid changes in the products offered by our competitors and the products
sought out by our customers, which could result in reduced demand for our services and products, increased
expenses, reduced margins and significant shift in etatkare.

Our future success depends on our ability to compete effectively, including by distinguishing our products,
content or services from our competitors, by expanding our brands and titles, by providing higher quality
content, expanding our distition, sales and marketing forces, or by expanding our portfolio of digital
products and educational services. We cannot assure you that we will be able to sufficiently and promptly
respond to changes in customer preferences and other competitive priesthedsture, nor can we assure you

that we will be able to maintain or increase our existing market share. We may also be unable to increase cost
efficiencies sufficiently, or at all, and as a result, our net earnings and cash flows could be naggiaetisd

by such price competition. If we are unable to compete successfully against our existing or new competitors,
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our business, results of operations and financial conditiay be materially adversely affected.

For the past two years, CBSE has issuad advisory circular advising CBSE schools to use only NCERT
print content for all classes and may issue similar advisory circulars in the future. These circulars may
reduce demand for our educational content amongst the CBSE affiliated schools and, @diogly, may
adversely affect our business, results of operations, cash flows and financial condition.

The CBSE has issued circulars, dat ed CBSECircllarsd P , 2016

recommending that schools affiliated to CBSE usgy NCERT print content for all classes, since all the
schools affiliated with the CBSE follow the syllabi prescribed by the NCERT up8aKd syllabi prescribed

by the CBSE from @ grade to 12 grade. Further, the CBSE Circulars also recommendedchabls affiliated

to the CBSE should avoid insisting that students purchase additional print content from private content
providers. CBSE issued the CBSE Circulars in response to reports and complaints from parents that schools
were recommending them tap print content published by private companies. We can make no assurance that
the CBSE will not issue circulars similar to the CBSE Circulars in future years. The CBSE Circulars and any
similar circulars in the future may reduce demand for our educhtbmmient amongst the CBSE affiliated
schools and, accordinglynay adversely affect our business, results of operation, cash flows and financial
condition.For example, in a letter dated April 1, 2017 sent by a regional officer of the CBSE toa@Biated

schools covered in the Dehradun region, the officer emphasized that schools use NCERT textbooks to the
maximum possible extent and that compliance with applicabldéaby® of CBSE would be monitored.

For further information on the CBSE i r ¢ u |l aKeg Industrial eRegdations and Policies in India
Circulars issued bythe CBSE o n 158a g e

In addition to the CBSE Circulars, in a judgment, dated April 9, 2013, the High Court of Punjab and Haryana at
Chandigarh addressed the issue diosts prescribing print content from private content providers. The
judgement held that an attempt should be made by schools to prescribe print content published by NCERT
where available; however, due to the lack of a statutory regime obligating privetelss¢o prescribe only
NCERT print content, the court declined to give any further direction in this regard. The court suggested
exploring and instituting a regulatory mechanism that would regulate the prices of prescribed books purchased
from private cotent providers. Any such price regulation or other legal restrictions on the use of our print
content at schools would adversafject our business, results of operations and financial condition.

A significant portion of our revenues are derived frontléis of our top authors. The loss of all or any of our
top authors could adversely affect our business, results of operation, cash flows and financial condition.

While we have an Hnouse content development team, a significant portion of our reveraigerared from

our top twenty authors. This concentration of revenues could potentially place us at a disadvantage with respect
to negotiations regarding payment of royalties and other terms. In addition, this concentration increases the risk
that the los of, or problems with, a single author could have significant effect on our sales and profitability. In
Fiscal 2016, our top twenty authors (in terms of revenue) contributed to approximately 48.94% of our total
consolidated revenues from operations. Tdss of such authors could adversely affectlmusiness, results of
operation, cash flows and financial conditidtor further details in the outstanding proceeding involving such

key authors, seBOutstanding Litigation and Material Developmeri®n paget71

We may not be able to complete, or achieve the expected benefits éummgnt or future investments or
acquisitions which could materially adversely affeabur business, results of operation, cash flows and
financial condition.

We have ged acquisitions as a means of increasing our product portfolio and presence, expanding our business
and markeshare and expect that we will continue to do so. As recent examples of our acquisitions, since
Fiscal 2013, we have acquired full ownershipy®fHPL and NSHPL, as well as interests in Chhaya, DSDPL
andETIPL. If we do not successfully integrate the acquired companies, anticipated operating advantages and
cost savings may not be realized. The acquisition and integration of companies involve ea ofimigks,
including:
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1 implementation or remediation of controls, procedures and policies at the acquired company;

1 use of available cash, new borrowings or borrowings under existing credit facilities to consummate the
acquisition;

1 lower than expected s of the acquired company;

T integration of the acquired companyé6és accounting,
including management information, purchasing, accounting, finance, billing, payroll and benefits and
regulatory compliance;

1 inability to identify all the risks, liabilities and challenges in relation to the proposed acquisition;

1 demands on management related to the increase in our size after an acquisition;

T diversion of management 6s attention from existing
integration of companies existing systems into our systems;

1 difficulties in the assimilation and retention of employees;

1 difficulties in the maintenamc of relationships with authors, distributors, schools and other key

relationships to an acquired company;

1 difficulties in coordinating the sales and marketing functions of the acquired business with the existing
business;

1 implementation of new regulaten and | aws which have a negative i my

profitability;

increase in fixed costs;

ongoing obligations under agreements related to the acquisition;

infringement claims, violation of laws, commercial disputes, tax liabilities aret &town and unknown

liabilities; or

9 inheritance of claims or liabilities, as a result of strategic acquisitions, including claims from distributors,
customers, business partners or other third parties and potential adverse effects on our operating results

=A =4 =9

Accordingly, we cannot assure you that our current or future investments or acquisitions will prove value
accretive to us and to our shareholders. If any of the risks described above or any other incidental risks should
materialize, our growth stratggbusiness, results of operation, cash flows and prospects may be adversely
affected. We may not be able to maintain the levels of operating efficiency that acquired companies achieved
separately. Successful integration of acquired operations will deppod our ability to manage those
operations and to eliminate redundant and excess costs. We may not be able to achieve the cost savings and
other benefits that we would hope to achieve from acquisitions. Failure in effectively implementing our growth
stratgies may result in diminution, loss or wr@# of our investments in such ventures, which could materially
adversely affect our business, results of operation, cash flows and financial condition.

We have recently acquired Chhaya, and do not yet knovetlter we will achieve the expected benefits from
such acquisition, which could materially adversely affect our business, results of operation, cash flows and
financial condition.

On December 5, 2016, we purchased 74% of the outstanding share cafiatayt Prakashani Private
Limited for an aggregate consideration of approximately700.05 million. We are obligated to acquire the
remaining 26% of the outstanding share capitallofiaya Prakashani Private Limited or after November 15,
2018. The consideration for this remaining share capit@lhdfaya Prakashani Private Limitexibased on a
formula tied to the operational EBITDA of Chhaya in Fiscal 2018, subject to certain adjustments.

Our ability to realize lie anticipated benefits of the Chhaya acquisition will depend, to a large extent, on our
ability to integrate its business. The combination of two independent businesses is a complex, costly and time
consuming process. The overall integration of the lmssies may result in material unanticipated problems,
expenses, liabilities, competitive responses, loss of customers and other business relationships. As a result, we
will be required to devote significant management attention and resources to integrhtesiness practices

and operations with Chhaya. The integration process may disrupt the businesses and, if implemented
ineffectively, would restrict the realization of the full expected benefits. Our failure to meet the challenges
involved in integratig Chhaya and to realize the anticipated benefits of the transaction could cause an
interruption of, or a loss of momentum in, the activities of the combined businesses and could adversely affect
our business, results of operation, cash flows and finacamalition.
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Due to a number of acquisitions of businesses that we have made, our historical restated consolidated
financial statements may not beomparable on a period to period basied provide a meaningful basis of
evaluating our results of operationand financial condition.

We have used acquisitions and investments to expand our product portfolio and our geographic and school
board presence, and as part of our business strategy we expect that we will make strategic acquisitions and
investments in the future. As we have corngdethe acquisitions and investments at various times, our
consolidated results of operations may not be comparable on a period to period basis and provide a meaningful
basis of evaluating our results of operations and financial condition.

VPHPL (includng ourMadhubunbrand) was acquired in Fiscal 2013 with partial earnings consolidation in the
second half of Fiscal 2013 with the first full year consolidation in Fiscal 2014. We acquired a 51% equity
interest in NSHPL (and itSaraswatbrand) in FiscaR015 and the remaining 49% was acquired in Fiscal 2016.
Ouir first partial earnings consolidation of NSHPL occurred in Fiscal 2015 from May 17, 2014, with the first full
year consolidation in Fiscal 2016. Safari Digital, our subsidiary, acquired a misbéteholding of 33.57% of

the outstanding share capital BTIPL in Fiscal 2015 and increased its shareholding to 44.66% of the
outstanding share capital in Fiscal 2016. The first partial consolidati®&TI#fL as an associate occurred in
Fiscal 2015 fron September 8, 2014 with the first full year consolidation as an associate in Fiscal 2016. We
increased our shareholding in DSDPL from 48.37% to 99.9% in Fiscal 2015 and, accordingly, consolidated the
results of operations of DSDPL as a joint venture Uisital 2014 and as a subsidiary from Fiscal 2015.

Due to our acquisition of Chhaya our Restated Consolidated Financial Statements for the nine months
ended December 31, 2016 and for Fiscal 2017 may natdrmaparable on a period to period basiad provie
a meaningful basis of evaluating our results of operations and financial condition.

We have consolidated the financ&htement®f Chhaya for the perioffom December 6, 2016 to December

31, 2016 in ouRestated Consolidated Financial Stateméntthe nine montk ended December 31, 2016or

the full Fi scal 2017, Chhayads results of operations
including our revenue and net profit from the date of consolidatiomarticular,our finance cas for the

remainder of Fiscal 2017 may increase to reflect the interest payable under, and processitafddet® the

secured term debt of 1,504 million to finance part of the acquisition cost. Our other expenses in Fiscal 2017

may also be increadédoy acquisition and integration related costs including legal fees and due diligence costs.

To assist in understanding the acquisition and consolidation of Chhaya, we have prepared Proforma Financial
Statement$or the nine months ended December 31,6284d for Fiscal 2016, which are set forth in the section
entitled fiProforma Financial Statements on page40l Our Proforma Financial Statements have been
preparedon the basis of the assumptions set forththe notes to the Proforma Financial Statements
Accordingly,our Proforma Financial Statements are illustrative only and should not be taken as an indication of
the financial impact of consolidation of Chhaya or our future results of operation, financial condition or
liquidity position.

We have an bligation to acquire the remaining 26% of the outstanding share capitalCthaya Prakashani
Private Limitedwhich may need to be financed with additional debt.

Pursuant to the share purchase agreement, dated November 14, 2016,Cithayg Prakasharirivate

Limited, EPHL, our Company and certain shareholder£bfiaya Prakashani Private Limitede acquired

74% of the outstanding share capitalGiihaya Prakashani Private Limitedd are obligated to acquire the
remaining 26% of the outstanding shaagpital ofChhaya Prakashani Private Limited or after November 15,

2018. The consideration for the remaining share capital of Chhaya is based on a formula tied to the operational
EBITDA of Chhaya in Fiscal 2018, subject to adjustmelt® cannot assurgou that our business will
generate sufficient free cash flows to enable us to fund this obligation from internal accruals or that we will be
able to finance this obligation on commercially attractive terms or at all.

We have consolidated Chhaya from Betber 6, 2016 under Indian GAAP less minority interest. Under the

new Indian accounting standards IND (AS), which will be applicable to us from April 1, 2017, it is likely that
our Company wil |l be able to consol ildmwaeds dnd Wilbbe o f Chh
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required to treat the consideration for the second tranche as a liability in our consolidated accounts.

For more information on the share purchase agreement and terms of the acqaésifiblistory and certain
Corporate Matters on pagel61

Our interest expenses could materially impact our cash flows in certain quarters.

As of December 31, 2016, our lotgrm borrowings were 2,345.95million, which includedcurrent maturities

of long-term borrowings of 1,751.40million. As of December 31, 2016, our shéetm borrowings were

1,831.08 million.In December 2016, we incurred additional secured term debt of approximatel70

million, of which 1,504million was used to finance the Chhaya acquisiti®ne éMa i a g e nbésoussiors

and Analysis of Financial Condition and Results of Operationg\cquisition of Chhay@ o n 432 agre

interest expense was293.32 million in FiscaR016 and 204.81million in the nine months ended December

31, 2016 and our interest expenses will increase due to the term debt incurred for the Chhaya acquisition. Our
interest expense could have a material impact on our cash flows in certain quarters due to the seasonality of our
business which in turn could have a migleadverse affect on our business, results of operation, cash flows and
financial condition.

We cannot assure you that our business will generate sufficient cash to enable us to service our debt or to fund
our other liquidity needs. In addition, we ynaeed to refinance all or a portion of our debt on or before
maturity. We cannot assure you that we will be able to refinance any of our debt on commercially reasonable
terms or at all.

We may not be able to effectively implement our business and gretttegies and achieve future growth.

We operate in a dynamic industry, and on account of changes in market conditions, industry parameters, or
technological improvements, our management is required to continually assess our strategies to position us for
future growth. Our business strategy is to expand our leadership in1Bemé@rket by increasing our share of

the content spend by CBSE and ICSE schools, increasing our regional presence with focus on content, focusing
on digital as an extension of owxigting content strength and enhancing our existing engagement by providing
additional services to schools, teachers and students. Our strategy is also to expand our leadership in the test
preparation market of our higher education business. We willylikeed to acquire additional brands,
publishing assets and digital capabilities to achieve this. Our growth strategies and plans may undergo changes
or modifications from time to time, and such changes or modifications may be substantial, and may even
include limiting or foregoing growth opportunities if the situation so demands. In India, we face the challenge

of a young population that trails both developed and certain developing countries in terms of its educational
spending as a proportion of GDP, alkaf quality infrastructure and education professionals, low government
expenditure on education at the national, state and local levels and therefore a population that is heavily reliant
on private oubf-pocket payment for education and print contertt digital learning tools, and a diversity of
curriculum across a large country and many regional areas.

The future success of our business will depend greatly on our ability to continue to effectively implement our
business and growth strategies, inchgdiour ability to continuously develop and improve our operational,
financial and other controls, none of which can be assured. Our growth strategies may not succeed due to
various factors, including inability to identify acquisition and investment oppitiea with sufficient growth
potential, failure to effectively market our new business initiatives or foresee challenges with respect to our
business initiatives, failure to maintain quality and consistency in our operations or to ensure scaling of our
operations to correspond with our business strategy, increase in competition, or other operational difficulties.
Any failure on our part to implement our business strategies, including the scaling of our operations to
correspond with our business strategyuld be detrimental to our loftgrm business outlook and our growth
prospects and materially adversely affect our business, results of operation, cash flows and financial condition.

Our business and results of operations may be adversely affected by many factors outside of our control,

including changes in national, state and local education funding, general economic conditions, changes in
the educational procurement process and chasgo the syllabus and curriculum standard.
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The performance and growth of our businesses depend in part on the financial position of the schools that we
provide our content, which could be adversely affected by general economic conditions internadiatally
domestically and other factors outside of our control. In response to general economic conditions or budget
shortfalls, private schools and school organisations may reduce educational spending to protect against existing
or expected economic condit®ror seek cost savings to mitigate budget deficits. As such, there can be no
assurances that schools and institutions will have sufficient funding to purchase our products and services, that
we will win their business or that schools that have historigallghased our products and services will do so
again in the future. Similarly, changes in the procurement process for print content, supplemental materials and
test preparation and competitive materials could also affect our markets and sales.

Further, air business, results of operations and financial condition may be materially adversely affected by
changes in syllabi and curricula of schools including, but not limited to, delays in our ability to adopt particular
curricula, changes in curricula and chaa in student testing processes in a timely manner. These changes may
adversely affect our inventory of books as we may be left with print content which is no longer viable. In the
event there are significant changes in the curricula and we are unaipléatie or realign its materials to such
changes in a timely and cesfficient manner, or if it is required to discontinue certain titles, our business,
results of operations and financial condition could be materially adversely affected.

We may not beable to retain or attract the key authors and content that we need to remain competitive and
grow.

We operate in an environment where there is intense competition for successful authors. Our success depends,
in part, on our ability to continue to attraand retain key authorsFactors that authors may consider when
deciding which content provider to work with may include the incentives offered, remuneration and reputation

of the content provider. We may not be able to compete with other content psawidal such factorSome

of our titles and content are not pursuant to author agreements but pursuant to licensing of intellectual property
rights for a three to five year period. Additionally, not all of our agreements allow for the right to diggtize
authordéds content, which may hamper our ability to de:
such content going forward. As a result of such factors, we cannot guarantee the longevity of the relationships
we have with some of the aotls and key personnel. Furthermore, there can be no assurance that we can
continue to attract and retain key authors and if we fail to do so, our business, results of operations and financial
condition could be materially adversely affected. Our customens be attracted to purchase our products on
account of the reputation of our key authors and our inability to retain such authors may adversely impact our
business, financial condition, results of operations and prospects.

Our business may be impactedy lihe rate of and state of technological change, including the digital
evolution and other disruptive technologies, and the presence and development ofsopered content
could continue to increase, which could adversely affect our revenue.

Digital migr at i on brings the need for change in content di
content providero6s position between retailers and aut
digitalization at the rate of our competitp our ability to effectively compete in the marketplace will be

adversely affected.

Further, free or relatively inexpensive educational products are becoming increasingly accessible, particularly

in digital formats and through the internet and s@oeernmental and regulatory agencies have increased the
amount of information they make publicly available for freeor examplejn recent years there have been
initiatives by norprofit organizations such as the Gates Foundation and the Hewlett Foanttatievelop
educational content t hat can be fiopen sourcedodo and
nominal cost. To the extent that such open sourced content is developed and made available to educational
content customers in India aflcompetitive with our instructional materials, our sales opportunities and net

sales could be adversely affected.

Technological changes and the availability of free or relatively inexpensive information and materials may also

affect changes in consumdéehaviour and expectations. Public and private sources of free or relatively
inexpensive information and lower pricing of digital educational products may reduce demand and impact the
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prices we can charge for our products and services. To the extetectivadlogical changes and the availability

of free or relatively inexpensive information and materials limit the prices we can charge or demand for our
products and services, our business, financial position and results of operations may be matesialyyadv
affected.

Due to the fasthanging digital marketplace, demand for innovative technology has generally resulted in short
lead times for producing products that meet customer specifications. Shorter time to market our products
increases the risk @ our products may contain flaws or corrupted data, and these defects may only become
apparent after product launch, particularly for new products and new features to existing products that are
developed and brought to market under tight time constrdintblems with the performance of our digital
products could result in liability, loss of revenue or harm to our reputation.

We rely on our paper and other raw material suppliers for our business and third parties for the printing and
binding of a portion of our content

Print content publishing requires substantial amounts of paper and other print materials. These raw materials
have historically been available from a number of independent suppliers, although we cannot assure you that
this will continue © be the case in the future. We source our paper from independent suppliers with whom we
enter into short term fixed price contracts which typically are for -an@gth period. However, unexpected
pricing volatility for paper and print materials, an incee@s the price of paper and such materials or inflation
could result in increased costs and may significantly affect our business, results of operations and financial
condition.

Inadequate supply of paper or other raw materials caused either by défthdt supplier, or by a sudden

change in the price, or due to the closure of certain paper mills due to financial distress or for any other reason
could hamper our operations and thereby adversely affect our business, cash flows and results of dperation.

Fiscal 2017, the industry has been experiencing supply issues due to the financial distress of a large paper
manufacturer. As of the date of tHsospectushowever, we have not experienced any disruption in paper

supply. In addition, the introductioof GST may also impact the price of paper and our paper expenses. For

further details for the impact of GST on our operations, see belowir@K&Zhanges in laws, rules and

regulations and legal uncertainties, including adverse application of corporate and tax law could adversely
affect our business, prosgaget3t s and results of operatd.i

In Fiscal 2016, we handled over 85% of our prigtamd binding requirements-frouse at our printing facilities

located at Sahibabad and Rudrapur. We outsource the printing and binding of our remaining products which is
currently handled by various vendors. Further, Chhaya outsources all of its pragingements; accordingly,

our reliance on third party vendors will likely increase. From time to time, our outsourced printing
requirements may increase due to disruptions in our operations and due to certain rush printing jobs required
during peak seaso Our gross margins may be adversely affected if our outsourcing requirements increase for
these or other reasons. In addition, any disruption or delay in the printing and binding of our products by third
parties for any reason could materially adversaffect our business, results of operation, cash flows and
financial condition.

Our investments in new products and distribution channels may be less profitable or may bm&isag.

In order to maintain a competitive position, we must continue to invest in new education and knowledge based
products and new channels of content delivery. This is particularly true in the current environment where
investment in new technology is ongoingdathe products our competitors are offering, the products our
customers are seeking and our sales and distribution channels are being affected. In some cases, our investments
will be in-house and, in others, they may take the form of an acquisition estment. Additionally, we may

make subsequent adjustments as a result of our research, experience, technology evolution and market demand.
We cannot guarantee that any such initiative will be successful. Other technologies may in the future prove to
be moke efficient and/or economical.

In particular, in the context of focusing on key digital opportunities, the market is evolving and we may be
unsuccessful in establishing ourselves as a significant competitor. Further, our investments in new products or
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distribution channels, such as digital platforms, and delivery platforms such as tabletscadérs, whether by
in-house development or acquisition, may be less profitable than what we have experienced historically, may be
lossmaking, may consume substard | financi al resources and/or ma y
existing operations, all of which could materially adversely affect our business, results of operations and
financial condition.

17. There are variousoutstandingproceedingsnvolving our Company, our Subsidiariesone of our Promoter,
one of our Directorand certain of our Group Companies, which if determined against them, may have an
adverse effect on our business.

There are certain outstanding legal proceedings involving our Compangubsidiariesone of our Promoter,

one of our Directoandcertain ofour Group Companies that are incidental to our business and operations. Such
proceedings are pending at different levels of adjudication before courts, tribunalgudiciai autorities and
appellate tribunals.

Except as disclosed below, there are no material legal proceedings involving our Company, our Subsidiaries
our Promoters, our Directoms our Group Companies. A summary of such proceedings is set forth below.

Litigation involving our Company

S. No. Nature of Case Number of Amount involved
Outstanding Cases (In Million)
Litigation against our Company
1. Criminal Proceedings 1 -
2. Civil Proceeding? 1 20.00
3. Statutory/ Regulatory Proceedings 7 104.17*
4. Tax Proceedings 12 95.58
Litigation by our Company
1. Criminal Proceedings 19 17.01
2. Civil Proceeding? 4 89.57
Litigation involving the Subsidiaries
S. No. Nature of Case Number of Amount involved
Outstanding Cases (In Million)
Litigation against Nirja Publishers
1. | Tax Proceedings | 2] 74.91
Litigation against VPHPL
1. Criminal Proceedings 1 -
2. Tax Proceedings 2 42.45
Litigation by VPHPL
1. Criminal Proceedings 11 5.86
2. Civil Proceeding? 3 119.69
Litigation against DSDPL
1. | TaxProceedings | 1] 2.75
Litigation againstNSHPL
1. | Tax Proceedings | 2 | 0.90
Litigation by NSHPL
1. | Criminal Proceedings | 5 | 2.49
Litigation against BPI
1. [ Civil Proceeding® | 1] 16.7
Litigation by BPI
1. | Criminal Proceedings | 3] 1.95
Litigation against Blackie
1. | Tax proceedings | 1] 1.79
Litigation involving ourPromoter
S. No. Nature of Case Number of Amount involved
Outstanding Cases (In  Million)
Litigation by Mr. Dinesh Kumar Jhunjhnuwala
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S. No. Nature of Case Number of Amount involved
Outstanding Cases (In  Million)
1. Civil Proceeding?’ 1 -
Litigation involving ourDirector
S. No. Nature of Case Number of Amount involved
Outstanding Cases (In_ Million)
Litigation by Mr. Dinesh Kumar Jhunjhnuwala
1. | Civil Proceeding® | 1] -
Litigation involving ourGroup Companies
S. No. | Nature of Case Number of | Amount involved
Outstanding Cases (In million)
Litigation against SC Hotel Tourist Deluxe Private Limited
1. | Statutory/ Regulatory Proceedings | 2 | 104.16%
Litigation against S Chand Properties Private Limited
1. | Statutory/ Regulatory Proceedings | 2] 104.16*
Litigation against Shaara Hospitalities Private Limited
1. | Statutory/ Regulatory Proceedings | 2 | 104.16*
Litigation againstS. Chand Hotels Private Limited
1. | Statutory/ Regulatory Proceedings | 2] 104.16*

(1) Based on policy adopted by the Board on September 19, 2016, the Board has considered as material, each legal proceeding where
aggregate amount involved exceeds00 million or more, and any outstanding litigation wherein monetary liability is not quantifiable
and whose outcome would have a bearing on the operations or performance of our Company.

*  This involves a notice against our Company, SC Hotel Toueti¥@ Private Limited, S Chand Properties Private Limited, Shaara
Hospitalities Private Limited and S. Chand Hotels Private Limited for an aggregate amoub®4f16 million.

Such proceedings could divert management time and attention, and cofisantal resources in their
defence. Further, an adverse judgment in some of these proceedings could have an adverse impact on our
business, results of operation, cash flows and financial condition. For further details, see the section entitled
fiOutstanding Litigation and Material Developmenés o n 47fla g e

We cannot assure you that any of the outstanding material litigation matters will be settled in our favor or in
favor of our Subsidiaries or Group Companies or that no additional liability will anisefdhese proceedings.

An adverse outcome in any of these proceedings could have an adverse effect on our business, results of
operation, cash flows and financial condition.

Our business depends on our reputation and customer perception of our brandlaag negative publicity or
other harm to our brand may materially adversely affect our business, results of operations and financial
condition.

We believe that our brands are widely recognized in India by students, teachers and institutions. We also
believe our strong brand reputation has helped us attract and retain customers who use our products throughout
the education cycle. As a result, our reputation and customer perception of our brands are critical to our
business. However, our ability to maimtadur brand recognition depends on a number of factors, some of
which are beyond our control. Maintaining and enhancing our reputation and brand recognition depends
primarily on the quality and consistency of our print content and digital and educafienmgs, as well as the

success of marketing and promotional efforts by us and our distributors. Maintaining and enhancing our brands
is essential to our efforts to maintain and expand our customer base. If customers do not perceive our products
to be ofhigh quality or differentiated owing to its content, our brand image may be harmed, thereby decreasing
the attractiveness of our print content and digital and educational offerings.

Further, while we have devoted resources to brand promotion effortgdntrgears, it is possible that our
marketing and promotional initiatives may be insufficient or unsuccessful in increasing awareness of our brand.
Any failure to allocate appropriate resources to brand investment, to refine our existing marketing approach

to introduce new marketing approaches and marketing channels in an effective manner could reduce our market
share, cause our revenue to decline and negatively impact our profitability. Additionally, if our competitors
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increase their spending on marketiand promotions, our marketing or promotions could become less effective
than those of our competitors, and we could experience a material adverse effect on our business, financial
condition and results of operations.

Further, as we expand into new geaqgric markets, customers in these markets may not accept our brand. We
anticipate that, as our business expands into new markets and as the market becomes increasingly competitive,
maintaining and enhancing our brands may become increasingly expensive.

Receipt of unexpectedly large returns could adversely affect our financial results. If we are unable to
accurately forecast customer demand, we may not be able to maintain adequate inventory levels.

We typically permit our distributors to return produafs to a certain value that they purchase from us if the
products are not sold within a prescribed time period or if the product does not conform to specifications (like
misprint or other damage) at the same cost for which the products were purchased.ftbmeureceive a

greater number of returns than for which we provide, based on historical averages, our business and operations
could be adversely affected and we may incur significant expenses associated with such returns.

Further, printing of our cdent and other products are decided based on management estimates of demand
using historical sales data which is used to extrapolate future sales pattern and we start printing before the
preparation of an order book. If we fail to accurately forecast metademand, we may experience excessive
inventory levels or a shortage of products available for sale. There can be no assurance that we will be able to
successfully manage our inventory at a level appropriate for future customer demand.

Schools may instute curriculum management programs offered by our competitors, which would prevent us
from selling our content to such schools.

A number of our competitors have developed curriculum management programs, which define all subjects,
content and materia¢sted at different levels. Companies that offer curriculum management services provide all
content and can ensure that their products are fully subscribed to by schools and teachers, ttedéaty exc
compet it orwhie weintend to offercurridum management services as part of our strategy, if our
competitors are more successful, we are at risk of having our content, products and services prevented from
being sold to schools that have signed up for curriculum management selfvigesare unble to compete
successfully against existing or new competitors offering curriculum management senwidassiness, results

of operations and financial conditiomay be materially adversely affected.

Increased customer expectations for lower pricedrae bundled products could reduce sales revenues.

Customer expectations for lower priced products has increased due to customer awareness of reductions in
production costs and the availability of free or lowst digital content and products. Custontemse become
accustomed to being given technolegyabled products at no additional charge from content providers,
including us, as incentives to adopt programs and other products. As a result, there has been pressure to price
our products competitively @nincrease the amount of products and materials sold as part of hybrid and
bundled print and digital learning products. Some of our existing contracts with our authors need to be amended
to cover the production of digitized content; however, if we areagessful or unable to amend such contracts

in a timely matter such that the contracts with our authors do not cover the production of digitized content, we
may be unable to provide such content in a digitized anectust/ form. Increased customer demandidover

prices or free bundled products could reduce our sales revenue and/or increase our production amds and

have a material adverse effect@ur business, results of operations and financial condition.

We are dependent on thirgarty distribubrs, representatives and dealers for a substantial portion of our
sales.

As of December 31, 2016, our distribution and sales netyook including Chhayayonsisted of 4,932
distributors and dealers, and we had ahdnse sales team of ove38profes®nals working from 52 branches

and marketing offices across India. Our acquisition of Chhaya in December 2016 has expanded our presence in
Eastern India to include an additional 771 distributors and dealers as of December 31Q@01dp ten
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distributos (not including the distributors of Chhaya) contributed to 10.20%, 12.28% and 11.64% of our
consolidated operating revenue during Fiscal 2014, 2015 and gkctively We do not ultimately control

the performance of our thirparty distributors, repeentatives and dealers to perform as required or to our
expectations. Also, certain of our distributors and dealers may market other products that compete with our
products. If our competitors provide better commissions or incentives to such distriiutaag,result in their
favouring our competitors over us. Additionally, if we are unable to engage distributors on mutually agreeable
terms to distribute and sell our print content, it may significantly disrupt the supply of our publications to our
customes, which may lead to a decline in the reach of our content and adversely affect our business and
financial conditions. Further, any inability by us to provide print content to distributors and dealers could result
in delay or inability to sell material techools, retailers and end customers, thereby increasing sales returns and
inventory. Further, although we enter into agreements with such distributors, we cannot assure you that such
distributors will be able to fulfil their obligations under such agrests entirely, in a manner acceptable to us,

or at all. As a result, we may have to initiate legal action in respect of any such breach and such legal action
could divert the attention of our management from our operations, which could harm our bdisiarssl|
condition and results of operation.

The loss of one or more of our distributors, representatives or dealers or their failure to effectively promote our
products or otherwise perform in their functions in the expected manner could adversely affect our ability to
bring our products to markend impact our revenues. Furthermore, our business growth depends on our ability
to attract additional higlquality distributors to our distribution network. If we do not succeed in maintaining
the stability of our distribution network and attracting aiddial highquality distributors to our distribution
network, our market share may decline, which would materially adversely affect our business, results of
operations and financial condition.

Our ability to enforce our intellectual property and proprigtarights may be limited, and any increase in
unauthorized copying and distribution of our productiors purchase ofour usedproductsby our customers
could harm our competitive position and materially adversely affect our business and resudisepétions.

Our products contain intellectual property delivered through a variety of media, including digitabasexb

media and print. We rely on a combination of copyrights, trademarks, patents, trade secrets and nondisclosure
agreements to proteour intellectual property and proprietary rights. We also have arrangement with a third
party to pursue and investigate piraafyour intellectual propertyDespite engaging a third party to head our
fAnti-Piracy Departmet our print content has beeppied and distributed illegally in the past. Additionally,

as we and our industry transition from the provision of print content only to the provision of both print and
digital content and as the copying and distribution of content over the interneemateld, the risk of piracy,

illegal downloading, filesharing or other infringements of our intellectual property is likely to increase. While

the copying and redistribution of our products are restricted by copyright and other intellectual property laws,
license agreements with customers and other means; however, third parties may nonetheless violate our
intellectual property rights, and copy and redistribute our products without authorization, which reduces our
product sales. For instance, certain pulgishinitiated a suit seeking an interim injunction against a photocopy
service, alleging that the photocopying, distribution and compiling of course packs by the photocopy service
amounted to copyright infringement and commercial exploitation of copydghteks. In December, 2016, a
division bench of the High Court of Delhi dismissed the petition for injunction, stating that the act of
photocopying for use in the course of instruction would neither amount to infringement of copyright nor
exploitation of opyrighted works. While we are unable to ascertain the quantitative impact of this order, this
ruling may lead to an increase in the instances of the unauthorized copying and distribution of our works, which
would adversely impact our products sales afecabur results of operations and financial condition.

While we use digital rights management features to protect our digital solutions, no digital rights management
system is completely secure or foolproof, and all such systems are subject to upedithempering or
modification. Our efforts to protect our intellectual property and proprietary rights may not be sufficient and we
cannot make assurances that our proprietary rights will not be challenged, invalidated or circumvented. If there
is an incrase in the scale of unauthorized copying and redistribution of our products, or if we are unable to
adequately protect and enforce our intellectual property and proprietary rights, it would adversely impact our
product sales and reduce our revenue, theabsersely affecting our results of operations and financial
condition, as well as our competitive position.
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Further, we cannot make any assurances that our customers would not purchase our used products. If there is an
increase in the purchase of auged products by our customers, it would adversely impact our product sales and
reduce our revenue, thereby adversely affecting our results of operations and financial condition, as well as our
competitive position.

Although we have initiated legal acti@gainst such unauthorized copying in the past, we cannot assure that
similar actions in the future will be successful, particularly in foreign countries. The initiation of such litigation

could be costly and may di v e raway fnanmnoardesimessnandoperadonst e nt i o

which may negatively impact our business.

Our business is dependent on our printing facilities, warehouses and logistics capabilities, and disruptions in
operations and supply chain could reduce or restrict salesl anaterially adversely affect our business,
results of operation, cash flows and financial condition.

Our business is dependent on our printing facilities, our warehouses and logistics capabilities. We operate two
print facilities in Sahibabad and Ruaghur, which are sufficient to manage most of our requirements. The
continued operation of these printing facilities can be substantially interrupted due to a number of factors, many
of which are outside of our control, including natural disasters or athanticipated catastrophic events,
including power interruptions, water shortages, floods, actual, potential or suspected epidemic outbreaks, labour
disputes, obsolescence of our plant and machinery, storms, fires, explosions, earthquakes, terrariahattack
wars, as well as loss of licenses, certifications and permits, changes in governmental planning for the land
underlying our facilities and regulatory changes. Our facilities and equipment would be difficult and costly to
replace on a timely basis.

Moreover, catastrophic events like flooding could also destroy our print content and other inventory located at
our warehouses or the warehouses of our distributors. For example, due to floods in Chennai, India, in 2015,
there was a disruption in our opgoas and in 2012 our operations in Chennai were interrupted due to a fire.
Although our property was insured against such events, we faced disruptions in our operations due to these
events which materially impacted our business.

We use various local aders to transport our inventory between our printing facilities and warehouses and our
distributors and dealers. Transportation delays, disruptions and accidents can disrupt our operations from time
to time.

If our printing facilities, warehouses or logistics operations are substantially disrupted, we may not be able to
replace the equipment or inventories, or use a different facility to continue our operations in a timely-and cost
effective manner or at allln addition, while our printing facilities and our warehouses have been insured, if the
breakdown or failure of equipment or machinery causes damage or interruption in operations, we may not be
able to recover from damage or interruptions caused in dytimanner, or at all. The occurrence of any such
event could result in the temporary or letegm closure of our print facilities or warehouses. Additionally, if
additional printing facilities are required in order to meet publishing demand, a signdfastrhay need to be
incurred.

The occurrence of any of the above could materially adversely affect our business, results of operation, cash
flows and financial condition.

Our investee companies and subsidiaries that are not wholly owned by us preskstthat we would not
otherwise face.

Our business and strategy involves entering into acquisitions and investments. We currently have a number of
subsidiaries which are not wholly owned by us and hold minority interests in various early stage education
companies such as Edutor TechnologieidrPrivate Limited, Next Door Learning Solutions Private Limited,
Gyankosh Solutions Private Limited, Smartivity Labs Private Limited and Testbook Edu Solutions Private
Limited. Our subsidiaries that are not wholly owned by us and companies in whichvevénkiastments are
generally less weltapitalized than we are. There are specific risks applicable to these subsidiaries and
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investments and these risks, in turn, add potential risks to our business. Such risks include risks that investors
fail to meet tleir obligations under related investment agreements, conflicts with investors and the possibility of

an investor taking valuable knowledge from us. In addition to the foregoing risks, we do not have control over
such companies, and therefore cannot makeagement and business decisions on behalf of such companies.

If customers have complaints regarding business decisions of such companies or experience product and content
related issues, such complaints may have an adverse impact on our brand andrreputat

Our success depends largely on the continued efforts of our senior management and our ability to attract and
retain skilled personnel.

Our future success depends on the continued services and performance of the members of our management
team and otbr key employees. We may not be able to retain our existing senior management or attract and
retain new senior management in the future. Our competitors, such asatigltial companies with greater

financial capabilities, may offer such personnel highaaries and greater benefits than we are able to offer,

which may impact our ability to attract and retain personnel. The loss of the services of key persons in the
organization could seriously impair our ability to continue to manage and expand owsBuS&iarther, the loss

of any other member of our senior management or other key personnel may adversely affect our business,
results of operations, financi al condition and cash
executive directors, Hianshu Gupta and Dinesh Kumar Jhunjhnuwala.

The success of our business will also depend on our ability to identify, attract, hire, train, retain and motivate

skilled personnel. Demand for qualified professional personnel is high and these persorinelinited

supply. Our professionals are highly sought after by our competitors as well as other Indian companies,
particularly as I ndiads economy continues to grow an
qualified personnel for fustions such as manufacturing, technical, finance, marketing, sales, operations or
editorial, our business, results of operation, cash flows and financial condition could be adversely affected.

Further, we incur significant costs to retain our persoandlsuch costs have increased in recent years in view

of the general growth in our business and industry and we may need to continue to increase the levels of
compensation to our personnel to remain competitive and manage attrition. Such increase isat@mmpaay

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

We operate in markets which are dependent on IT systems and technological change. If we are unable to
keep our systems and technologies updated, it willexdely affect our business conditions.

Our business, and in particular, the business of many of our investee companies, is dependent on information
technology. We use IT systems and products to support our business activities. As our operations grow in size
and scope, we must continuously uptraur systems and infrastructure, while maintaining the reliability and
integrity of our systems and infrastructure in a effctive manner.

We face several technological risks associated with software product development and service delivery in our
educational businesses, information technology security (including virus and hacker attaxks)nerce,
enterprise resource planning, system implementations and upgrades. In particular, the provision of our online
products depends on the capacity, religband security of our hosting and electronic delivery systems. We
maintain a backup facility for some, but not all, of our online products, and failures of our hosting and delivery
systems (whether as a result of operational failures, tampering oingpatkiman error, natural disasters,
computer viruses or other factors) could cause our online products to operate slowly, interrupt their availability
or result in loss of data. The occurrence of such problems or other operational disruptions could result
liability, loss of revenue or harm to our reputation which in turn could adversely affect our business, results of
operations and financial condition. While we try to maintain standard insurance coverage, our insurance
coverage may be subject to stambjpolicy exclusions and subject to specific ceilings, and therefore we may not
have adequate insurance to cover such costs, in part or in whole.

We may be subject to thirgarty claims of intellectual property infringement.

While we take care to ensure that we comply with the copyrights and intellectual property rights of others, we
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cannot determine with certainty whether we are infringing any existing-phirty copyrights and other
intellectual property rights, which magprte us to alter ouofferings We may also be susceptible to claims

from third parties asserting infringement and other related claims. If such claims are raised, those claims could
result in costly litigationd i vert management 0 ssulgecttugeta significant liabilittband e s our c €
require us to enter into potentially expensive royalty or licensing agreemetdscease certain offerings.
Further, while we enter into copyright agreements with almost all of our authors, which provide thathtbr

would be liable to indemnify us in the event the content written by such author violates the Copyright Act, any
claims which arise against our Company as a result of such violation may dilute the value of our brand and
intellectual property. We ab may not be able to realize indemnity claims from authors which may adversely
affect our business and financial conditi@ther companies or individuals, including our competitors, may
obtain patents or other rights that could interfere with our alidityrovide our services or operate our business

or that could increase our costs or reduce our revenueesbiry licenses may not be available to us on
satisfactory terms, if at alConsequently, we may be involved in intellectual property litigatimh ia may be

found that we have infringed on the proprietary rights of others, which finding could force us to do one or more
of the following:

1 cease performing or selling the content / services that incorporate the challenged copyright or intellectual
property;

1 pay for and obtain licenses from the holder of the infringed copyright or intellectual property right;

1 restructure our business processes;

1 provide indemnification to parties for thighrty breaches of copyright or intellectual property purstant
our contracts with such parties; or

i pay damages, court costs and legal fees, including any increased damages for any infringement that is
deemed to be willful.

For example, we have been involved in a dispute relating to a claim by one of @uthkess (together with his
co-authors) for alleged infringement of copyright with respect to a book published by us. For further details, see
t he s ect iOatstanding Litigatibnewnd Méterial Developmends page471

The materialization of anyfdhe foregoing risks could adversely affect our business, results of operation, cash
flows and financial condition.

We have applied for renewal of the registration of the logo appearing on the cover page dPrbspectus

and we do not own some of the copyrights, trademarks, trade names or other intellectual property rights and
may lose the ability to use the copyrights, trademarks, trade names or other intellectual property rights that
we do not own and for which we do hbave a license agreement in place, our business could be adversely

affected.

We have applied for renewal of the registration of the logo of our Company. The registration application of the

logo of our Company appearing on the cover page offtdspeatsis pending for renewal Further, we do not

own some of the copyrights, trademarks, trade names or other intellectual property rights in relation to our
Company and Subsidiaries. Our trademark fAS ChHeando be
registrar ®bTOYr avdhhesmarradk 9 d( it i | | March 20, 2013 and, ac
RoT has expired. Our Company has, by an application dated March 26, 2013, made an application to the RoT

for renewal of the trademark. Additially, we have made applications for registration of certain trademarks in

the name of our Company, S Chand Edutech, EPHPL, Blackie, DSDPLNSPIPL, Safari Digital, and

VPHPL which are currently pending or have been objected to. In the event that veedbiain or lose the

ability to use any of the copyrights, trademarks, trade names or other intellectual property rights that we do not
currently own and for which we do not have a license agreement in place, our business could be adversely

affected. Adli ti onally, as @AVikasod means fAprogresso or fdAdev
goddess of | earning, knowl edge and wi sdom, we may
AfSaraswati 06 and related imtellectual property rights

Our Proforma Financial Statements have not been prepared in accordance with auditing or other standards
and practices generally accepted in other jurisdictions.

30



Our Proforma Financial Statements are illustrative in nature and have not been pie@eardance with

auditing or other standards and practices generally accepted in other jurisdictions and accordingly should not be

relied upon as if it had been prepared in accordance with those standards and practices. Accordingly, the degree

of reliane placed by investors in other jurisdictions on such pro forma information should be limited. In
addition, the rules and regulations related to the preparation of pro forma financial information in other

jurisdictions may also vary significantly from thadis of preparation as set out in our notes to the Proforma
Financial Statements.

31.

Some of our Subsidiaries, Associate and Group Companies are loss making companies

Some of our Subsidiaries, Associate and Group Companies are loss making compaitiesr grdfits or

losses in the last three Fiscal years, are detailed in the table below:

Name of Company

Profit/(Loss) after tax ( millions)

Fiscal Year Fiscal Year Fiscal Year
2016 2015 2014
BPI (India) Private Limited (0.09) 2.31 4.68
DS Digital Private Limited (33.07) (52.50) 21.35]
Edutor Technologies India Private Limited* (65.73) (57.68) (24.26)
RKG Hospitalities Private Limited** 2.43 0.46 (5.38)
S Chand Edutech Private Limited 7.35 (6.24) (6.36)
S. Chand Hotels Private Limited** (0.27) 24.42 (57.19)
Safari Digital Education Initiatives Private Limited (19.87) (7.00) (4.13)
Shaara Hospitalities Private Limited** (5.46) 13.52 456.02
Smartivity Labs Private Limited™* (5.86) (0.10) -

* Group Company and associate of the Company

** Group Company

There can be no assurance that our Subsidiaries, Associate and Group Companies will not incur losses in the

future or that there will not be any adverse effect on our reputation or business as a result of such losses.

32. The Promoters and the PromoteBroup may retain majority control of the Company after the Offer, and
may have interests that are adverse to, or conflict with, the interests of other shareholders.

After the completion of the Offer, the Promoters and the Promoter Group may continold # rhajorityof

our issued and paid up equity share capital. For further details of their current shareholding, see the section

e nt i Capital Gtrudtured

our businessind all matters requiring shareholder approval, and may cause us to take actions that are not in, or
sharehol

may

conf |

ct

o0 n 8% Thg Rromoters will have the ability to exercise significant control over
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policies and the election of our directorsdasenior management, the approval of lending and investment

policies, revenue budgets, capital expenditure, dividend policy, strategic acquisitions and fund raising activities.

The extent of their shareholding in our Company may also delay, prevent oaddtange in control, even if

such transaction is beneficial to other shareholders.

As holders of the majority of our share capital, the Promoters and the Promoter Group will be able to influence

major policy, strategic and investment decisions by odiittg the selection of the senior management of our

Company, determine the timing and amount of any dividend payments, approve our annual budgets, determine

increases or decreases in the share capital of our Company, and determine our issuance amwsale of

securities, among other significant actions.

Further, the interest of our Promoters as our controlling shareholders could also conflict with our interest or the
interest of our other shareholders. We have in the past and will continue to enter into related party transactions
with our Promoters. We oaot assure you that our Promoters will act to resolve any conflicts of interest in our
favour and they may take actions that are not in the best interest of our Company or that of our other

shareholders.

33. We have entered certain related party transacgpmwhich may involve conflicts of interest, and we may
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continue to do so in the future.

We have in the past, and expect to continue to enter into, transactions with related parties in the ordinary course
of business. For information on related patty ansacti ons pl eas e RektedePartyhe secHt
Disclosure® o n 20bage

For example, our related party transactions include, leasing arrangements entered by our Company and our
Subsidairies for a number of properties from some of our Gréompanies. We may enter similar
arrangements in the future with respect to our facilities and services.

We cannot assure you that we will be able to maintain the terms of such transactions or in the event that we
enter future transactions with related tpes, that the terms of the transactions will be favorable to us.
Additionally, while it is our belief that aléngth our r el
basis, we cannot provide assurance that we could have achieved morbléatemas had such transactions

been entered with third parties. We may also enter related party transactions in the future, which could involve
conflicts of interest, although going forward, all related party transactions that we may enter will beteubject

audit committee oboard or shareholder approvak applicableas under the Companies Act, 2013 and the

Listing Regulations. As such, we can provide no assurance that these transactions will not adversely affect our
business, results of operationshdlows and financial condition.

For related party transactions during the last five Fiscal and further information, see the section entitled
fiRelated Party Disclosurés o n 20ba g e

Our Promoters and Directors are interested in our Company beyondr thigareholdings and rights to receive
dividends, or remuneration or benefits.

Some of our Directors, including our Promoter Directors, are interested in us beyond the extent of their
shareholdings and dividend entitlements, remuneration paid to theseraces rendered as Directors and
reimbursement of expenses payable to them. For example, our Company has entered into two lease agreements
with Ms. Neerja Jhunjhnuwala, one of our Promoters, pursuant to which she received an aggregat2.gt of

million in Fiscal 2016. Further, our Company has entered into two lease agreements with Ms. Savita Gupta, one
of our directors, pursuant to which she received an aggregate re2tl&f million in Fiscal 2016. For further

d et ai lOgr Managersentfinterest of Director® a @ut Prdmoters- Interests of Promotes on pages
185and197, respectively.

The land and premises for our Registered and Corporate Office, certain of our branch offices, marketing
offices and warehouses are held by us on adehold basis or on a leave and license basis, which subjects us
to certain risks.

As on December 31, 2016, of a total of 82 premises used by us, 79 are leased by us (excluding property owned
by Arch PapietMache Private Limited, an erstwhile subsidiafyour Company) from Group Companies and

third parties and three are owned by us. The land and premises on which our Registered and Corporate Office
and certain of our branch offices, marketing offices and warehouses are located are held by us orich leaseho
basis or a leave and license basis. While we typically enter trmaieensear r an g e mePropegty (t he A
Arrangement® ) t h a tthe fesgsar wrilickesownith the right to terminate upon noticeibject to lockn

period, if any certain of our Propgr Arrangements have an option to renew with the terms mutually agreed on
between the parties. If any of the Property Arrangements are terminated, we may be unable to procure premises
like the ones on which we currently operate and may suffer a disruptaumr operations or be required to pay
increased rental rates, which could have a material adverse effectr dusiness, results of operations and
financial condition If any of our leases are not renewed or are not renewed on terms and conditiane that
favorable to us, we may suffer disruptions in our operations which could have a material adverse effect on our
business. Additionally, we may be required to change the locations of our leased premises, and we may be
unable to recover the costs of mayirif we are forced to move, we may also be required to obtain fresh
regulatory licenses and approvals for new locations. Until we receive such approvals and licenses, we may
suffer disruptions in our operations which may adversely affecbusiness, redts of operations and financial
condition
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Further, in the event of default on behalf of the lessor/licensor, we may be unable to enforce our leases/licenses
if such lease or license is not duly registered. For lease/license agreements that are slersugficiently

stamped, we may be required to pay additional stamp duty or make similar payments, which could have an
adverse effect oaur business, results of operations and financial condition

Title to the properties we lease could be affected pramerly executed, unregistered or insufficiently stamped
conveyance instruments, unregistered encumbrances in favor of third parties, rights of adverse possessors,
ownership claims of family members of prior owners or third parties, or other defecthghHassors may be
unaware of. In addition to title uncertainties, there may be other irregularities, defectpmpliance, or
unsettled claims in relation to the properties that we lease or hold on a leave and license basis from time to time,
includingissues that we may not be aware of. For example, our properties may be subject to restrictions under
our lease or license agreements or under municipal zoning or other praetey laws and regulations. Our
properties could also be subject to legabgeedings regarding the restrictions on use that involve local
municipal councils or regulatory authorities. In addition, some of our properties may not have the requisite
approvals to function as a commercial establishment.

Any of the above factors mayfact uninterrupted possession and use of the properties we occupy, cause us to
incur significant additional compliance costs or rental expenses, which may adverselyoafféxtsiness,
results of operations and financial condition

Any increase in or meerialization of our contingent liabilities could adversely affect our business, results of
operation, cash flows and financial condition.

As at December 31, 2016, we had certain contingent liabilities, as described in on our Restated Consolidated
Financal Statements in accordance with the provisions of Accounting Stand8d Provisions, Contingent
Liabilities and Contingent Assets.

Particulars Amount as on December 31, 201¢
(' in million)
Income tax demand 67.58
VAT claim by U.P. VAT Act 1.65
Stamp duty 95.01
Registration fee 9.15
Total 173.40

In the event any such contingencies described were to materialize or if our contingent liabilities were to increase
in the future our business, results of operation, cash flows and finaceralitioncould be adversely affected.
For further det ai |Fnancid staementde osne2@taigeen ent i tl ed

We cannot assure payment of dividends in the future.

The decision to pay dividends and the amount of such dividends, if dedephds on a number of factors,
including our future earnings, financial condition, cash flows, working capital requirements, capital
expenditures and any other factors that our Board and shareholders deem to be relevant at their discretion,
subject to theprovisions in the Articles of Association and the Companies Act. If we decide to retain our
earnings to finance the development and expansion of our business, we may not declare dividends on the Equity
Shares. Therefore, there can be no assurance thatlivize able to pay dividends at any point the future. For

details of the dividend dRwdéndPolich by 206laggeCompany, pl e

Our insurance coverage is limited and may not adequately protect us against all material hazards.

While we are covered against certain risks, our insurance coverage is limited. Our significant insurance policies
consist of coverage for risks related to burglary,
policies covering our vehicles,ré and special perils insurance for some of our facilities and premises,
including our printing facilities and the equipment contained therein.
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While we believe the policies that we maintain would be adequate to cover all normal risks associated with the
operation of our business, there can be no assurance that any claim under the insurance policies maintained by
us will be honored fully, in part or on time, or that we have obtained sufficient insurance (either in amount or in
terms of risks covered) to ¢er all material losses. To the extent that we suffer loss or damage for events for
which we are not insured or for which our insurance is inadequate, the loss would have to be borne by us, and,
as a resultpur business, results of operations and findrcaditioncould be adversely affected.

Some of our records relating to forms filed with the Registrar of Companies are not available. We cannot
assure you that these form filings will be available in the future or that we will not be subject to anyltEna
imposed by the relevant regulatory authority in this respect.

Our Company does not have access to certain filings pertaining to certain historical legal and secretarial
information in relation to certain disclosures in tRi®spectusThese include, requisite filings required to be
made with regulatory authorities for the following transactions:

() the issuance of 360 equity shares of our Company on February 26, 1972; (ii) the issuance of 400 equity
shares of our Company on AugustIB72; (iii) the issuance of 1,710 equity shares on June 9, 1973; (iv) the
issuance of five equity shares of our Company on March 10, 1989; (v) an RoC certificate reflecting the change
of the Company to a public limited company under Section 43A(1)eoCibmpanies Act, 186on October 3,

1988; (vi) gift of ten equity shares of our Company from Mr. Himanshu Gupta to Mr. Dinesh Kumar
Jhunjhnuwala on December 11, 2004; (vii) gift of 187 equity shares of our Company from Ms. Nirmala Gupta
to Mr. Dinesh Kumadhunjhnuwala on January 13, 2011; (viii) gift of 113 equity shares of our Company from
Ms. Nirmala Gupta to Ms. Neerja Gupta on January 13, 2011; (ix) transfer of one equity share of our Company
from Mr. B.S. Sharma to Ms. Nirmala Gupta on May 27, 1996transfer of ten equity shares of our Company

from Ms. Nirmala Gupta to Ms. Ankita Gupta on December 11, 2004; (xi) transfer of seven equity shares of our
Company from Blackie & Son (Calcutta) Private Limited to Ms. Nirmala Gupta on January 5, 20D7; (xii
transfer of one equity share of our Company from Ms. Nirmala Gupta to Mr. Gaurav Kumar Jhunjhnuwala on
August 19, 2010; (xiii) gift of 22,516 equity shares of our Company from Ms. Nirmala Gupta to Mr. Himanshu
Gupta; (xiv) transfer of one equity share aur Company from Mr. B.L. Gupta to Ms. Savita Gupta; (xv)
transfer of two equity shares of our Company from Blackie & Son (Calcutta) Private Limited to Ms. Savita
Gupta on January 5, 2007; and (xvi) transfer of one equity share of our Company frome Ba8dn
(Calcutta) Private Limited to Ms. Ankita Gupta on January 5, 2007.

Accordingly, we have relied on other documents, including annual returns, the statutory register of members of
the Company, board resolutions and affidavits from certain of theratmtioned shareholders. While we
believe that the forms were duly filed on a timely basis, we have not been able to obtain copies of these
documents from the Registrar of Companies, or otherwise. We cannot assure you that these form filings will be
available in the future or that we will not be subject to any penalties imposed by the relevant regulatory
authority in this respect.

Our operations could be adversely affected if we fail to comply with the laws and regulations of India and the
conditions stilated in our licenses, permits or approval.

There can be no assurance that we have been or will be in complete compliance with all laws, regulations and
permits or that we have been or will be able to meet the relevant requirements set by the aathalfitietes.

We are required to obtain various licenses, permits and approvals for our operations, including but not limited
to certain business related licenses, and failure to obtain and maintain any licenses, permits and approvals
necessary to operab@ir business may have a material adverse effect on our business and operations. Breach or
non-compliance with the laws and regulations may result in the suspension, withdrawal or termination of our
business licenses or permits, or the imposition of piesally the relevant authorities.

If we are unable to maintain an effective internal controls and compliance system, our business and
reputation could be adversely affected.

We take reasonable steps to maintain appropriate procedures for compliaraisctoglire and to maintain
effective internal controls over our financial reporting so that we produce reliable financial reports, and prevent
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financial fraud. As risks evolve and develop, internal controls must be reviewed on an ongoing basis.
Maintainingsuch internal controls requires human diligence and compliance and is therefore subject to lapses in
judgment and failures that result from human error. Any lapses in judgment or failures that result from human
error can affect the accuracy of our finateeporting, resulting in a loss of investor confidence and a decline in
the price of our shares.

We and our operations are subject to -antiruption laws and regulations. These laws prohibit us and our
employees and intermediaries from engaging indsilor making other types of prohibited payments to
prohibited persons to gain a business advantage. Our code of conduct requires our employees and intermediaries
to comply with all applicable laws and we are continually enhancing our policies and preced@mresure
compliance with these laws; however, such measures may not prevent the breach of these laws, particularly in
emerging markets such as India. Additionally, we are unable to predict the manner in which these laws may be
administered or interpredeor the impact of future regulatory requirements on our business and operations.

We cannot provide assurance that we will be completely effective in ensuring our compliance with all
applicable antcorruption laws. If we break any of the antirruptionlaws, we may be subject to criminal and

civil penalties, disgorgement, other sanctions and remedial measures, as well as associated legal expense, which
could have an adverse impact on dausiness, results of operation, cash flows and financial condition
Additionally, any investigation of a potential violation of the amiruption laws by the relevant authorities

could have an adverse impact on our reputation, our business, results of operation, cash flows and financial
condition.

As a result of sanctions imposed by countries, including the United States, Commonwealth countries and
member states of the European Union, business activities in particular countries or with certain individuals are
regulated, restricted or prohibited. lea¢ to comply with these laws and regulations may expose us to risk of
adverse and material financial, operational, or other impacts. Sanctions regimes and related laws and regulations
are complex and fluid and may be enacted, amended, enforced oretdrpr a manner that materially
impacts our operations. To the best of our knowledge, neither we, nor our affiliates, are the subject, or have ever
been the subject, of any sanctions or a related government investigation or enforcement action.

If either we or our affiliates are found to be in violation of sanctions laws, we or our affiliates could be subject
to financial or other penalties. Even when a violation of sanctions laws cannot be established, government
investigations or other actions of othefated companies may result in reputational or other harm to us.

Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates
and have not been independently appraised, and may be subject to change based on fauiotss some of
which are beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates
based on current market conditions, and have not been appraised by any bank or financial instithiem or
independent agency. Furthermore, in the absence of such independent appraisal, or the requirement for us to
appoint a monitoring agency in terms of the SEBI ICDR Regulations, our funding requirements may be subject
to change based on various factatgch are beyond our control. For further details, please see the section titled
fiObjects of the Offad o n 1Qa g e

A substantial portion of the Net Proceeds will be utilized for repaymentfpagment of loans of subsidiary
companies

Our Company intets to deploy 1,000 million towards repayment/pigayment of various borrowings availed

by certain ofo u r Subsidiaries, as iObjdcts ofatheeQffed i @ n t1R0ATHes e ct i o N
scheduled repayment/ppatyment of the loans is subject to various factors including (i) any conditions attached

to the loans restricting our ability to ppay the loans and time taken to fulfil such requirements; (i) levy of any
prepayment chargeor penalties and the quantum thereof; (iii) provisions of any law, rules, regulations and
contracts governing such borrowings; and (iv) other commercial considerations, including, the interest rate on

the loan facility, the amount of the loan outstanding the remaining tenor of the loan.

35



44,

45.

46.

Further, deployment of a substantial portion of the Net Proceeds toward repayment of borrowing of our
Subsidiaries may adversely affect our operational flexibility, business, results of operations andysrospect

Any variation in the utilisation of the Net Proceeds as disclosed in fiespectusshall be subject to certain

compliancer equi r ement s, including prior Shareholdersdé appr

We propose to utilize the Net Proceeds for the following purposes:

1 Repayment of loans availed by our Company and one of our Subsidiaries, EPHL, which were utilized
towards funding the acquisition of Chhaya;

1 Repayment/prepayment, in full or in part, of certain loans availed of by our Compargraith ofour
Subsidiaris, VPHPL and NSHPL; and

1 General corporate purposes.

For further details of the pr opo Objatts af th¢ @ffedt so no fp atghee (
100

In accordance with Section 27 of the Companies Act, 2013, we cannot undertake any variation in the utilisation

of the Net Proceeds as disclosed in tAiespectusvi t h o ut obtaining the sharehol
special resolution. In the event ofyasuch circumstances that requires us to undertake variation in the disclosed
utilisation of the Net Proceeds, we may not be able
at al | . Any del ay or i nabi |rovalynayiadversely affact our bugness arc h S h |
operations. Further, our Promoters or controlling shareholders would be required to provide an exit opportunity

to the shareholders who do not agree with our proposal to modify the objects of the Offer aseprésdhib

SEBI ICDR Regulations. If our shareholders exercise such exit option, our business and financial condition

could be adversely affected.

Therefore, we may not be able to undertake variation of objects of the Offer to use any unutilized mfoceeds
the Offer, if any, even if such variation is in the interest of our Company, which may restrict our ability to
respond to any change in our business or financial condition, and may adversely affect our business and results
of operations.

We have oversea exports and operations and are subject to risks associated with doing business
internationally.

In Fiscal 2016, we exported our print content to 19 countries and our digital content to 5 countries including
countries in the Middle East, Africa and AsiOur ability to continue to generate revenue iaotease demand

for our services outside of India depends in significant part on our business pa@hargesn relationships

with such business partners, ratdherence to service standards or othatractual breaches or irregularities

may adversely affect our businedd/e cannot assure you that we will be able retain or attract business partners
who have the business abilities or financial resources necessary to develop and operate their businesses
schedule, or who will conduct operations in a manner consistent with our standards and requirements. Any
inability to retain existing or attract new business partners could impact our ability to successfully grow our
business internationally and couldve a material adverse effect on our business, financial condition and results
of operations.

There are a number of risks in having overseas operations and sales, where we have less experience, including
political and economic uncertainty, social unrasitilden changes in laws and regulations, shortages of trained
labor and the uncertainties associated with entering joint ventures or similar arrangements in foreign countries.
These risks may impact our ability to expand our operations in different regimhstherwise achieve our
objectives relating to our foreign operations. In addition, compliance with multiple and potentially conflicting
foreign laws and regulations, import and export limitations and exchange controls is burdensome and expensive.
Our foreign operations also subject us to the risks of international terrorism and hostilities and to foreign
currency risks, including exchange rate fluctuations and limits on the repatriation of funds.

The statistical and market information contained in thiBrospectusrelating to India and the educational
content provider industry has been derived or extracted from the Nielsen and Technopak Research Reports
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commissioned by us and from various government and other publisigilable publications.

The statistal and market information contained in tRisospectuselating to India and the educational content
provider industry have been derived or extracted from the Nielsen and Technopak Research Reports
commissioned by us, and from government publicationsr@parts from other publichavailable publications

that we believe are reliable. These statistics and market information include the data and statistics included in
t he sect ilmmbustry@rervieww | e d 1FBdngestors should note that Technoald Nielsen were
engaged to prepare the Nielsen and Technopak Research Reports, respéativedg, in thisProspectus

Nielsen and Technopak have advised that the statistical and other market information contained in each of the
Nielsen and TechnopakeRearch Reportand reproduced in thiBrospectuss drawn from sources that they
consider reliable. As thiBrospectugontains information from an external industry report we do not guarantee

the accuracy, adequacy or completeness of the informationdianthim responsibility for any errors or
omissions in the information or for the results obtained from the use of the information. The commissioned
report also highlights certain industry and market data, which may be subject to assumptions. There is no
standard data gathering methodologies in the industry in which we conduct business, and the methodologies and
assumptions may change based on various factors.

Investors should also note that no independent verification has been carried out on anystatitsics that are

directly or indirectly derived from official government publications, other publications, as well as the Nielsen
and Technopak Reports and such reports are not a recommendation to invest or disinvest in the Company. We
believe that thsources of the information are appropriate sources for such information. We and our affiliates or
advisors or any other party involved in the Offer, other than Nielsen and Technopak with respect to the
information contained in such reports, make no repredion as to the accuracy or completeness of such
information. Such statistics and other market information may not be consistent or comparable to statistics
compiled elsewhere and should not be unduly relied upon.

Certain documents in relation to edudahal qualifications and experience for certain of our Directors and
Key Management Personnel are not available and reliance has been made on declarations and affidavits
furnished by such Directors and Key Management Personnel for details of their profitekided in this
Prospectus

Certain of our Directors and KeManagementPersonnel have been unable to trace copies of documents
pertaining to their educational qualifications and prior professional experience. Accordingly, reliance has been
placed on declarations, undertakings and affidavits furnished by these Directorsegnillakagement
Personnel to us and the BRLMs to disclose details of their educational qualifications and professional
experience in thi®rospectusWe have been unable to independently verify these details prior to inclusion in
this ProspectusFurther, tiere can be no assurances that our Directors andviéepagemenPersonnel will be

able to trace the relevant documents pertaining to their qualifications and prior experience in future, or at all.

Our debt financing agreements contain restrictive covenatitat may adversely affect our business, credit
ratings, prospects, results of operations and financial condition.

Certain of our debt financing agreements contain restrictive covenants and/or events of default that limit our
ability to undertake certailypes of transactions. These agreements also include various conditions and
covenants that require us to obtain lender consents prior to carrying out certain activities. These debt financing
agreements also require us to maintain certain financial cowerfeott further details, please see the section

t i t Firartial indebtedness o n 418a g e

We cannot assure you that we have complied with all such restrictive covenants in a timely manner, or at all, or
that we will be able to comply with all such mégtive covenants in the future. Further, during any period in
which we are in default, we may be unable to raise, or may face difficulties raising, further financing. In such
eventuality, other third parties may have concerns over our financial positigrof these circumstances could
adversely affect our business, credit ratings, prospects, results of operations and financial condition.
Additionally, any such action initiated by our lenders could result in the price of the Equity Shares being
adverselyaffected.
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49. Any unsecured loans drawn by us, our Promoter and Group Companies or associates may be recalled by the
lenders at any time, which may adversely affect our business, financial condition, results of operation and
prospects.

We along with our Rimoter and Group Companies and associates take unsecured loans in the ordinary course
of business, including overdraft limits from banks, which may be recalled by the respective lenders at any time,
including on account of any default, roompliance undethe terms of the relevant financing arrangements or

for other reasons that may be beyond our visibility and control.

For more infor mat i oMRnamial Indebtedneséo rornoddBangges, see A

50. The examination report on Restated Consolidated Ficéal Statements indicates certain emphasis of matter
which were given in auditorsdé report. The auditorso
matters of emphasis and other qualificati odwusderi ncl ude
Companies (Auditords Report) Order, 2016, 2015 and 2«

The examination report on Restated Consolidated Financial Statemeictstes certain emphasis of matter

which were given in auditor s 0 lidatedgimancial.statdnferds fa thellast or s 6
five Fiscal contain certain matters of emphasis and c
reports i ssued under Companies (Audi tor ds Report)
unconsolidated financial statements for the last five Fiscal contain certain other qualifications included in the
Annexure to the auditorsé reports issued under Compa
amended). There is no assurance that r auditorsdé reports for any futur
qualifications or matters of emphasis or that such qualifications or matters of emphasis will not require any
adjustment in our financial statements for such future periods or otherffése @ur results of operations in

such future periods.

For furtherMadhaigaeimesnt 6sedi Gcussion and Analysis of F
OperationsAudi t or Reservations, Qual onfpagelsbt i ons or Matters

51. The OfferPrice 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 Sharegs determined byour Company and the Selling Shareholders, in
consultation with the BRLMSs, through the Book Building Process. This prasbased on numerous factors,

as descr iBasis for Qffer Precéd © n 1Jptang enay 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. Further, certain of the BRLMs have previously handled
issues wherein the market priothe issued shares declined below the issue price of shares within 30 days of

their listing and in certain cases continued to trade at a price lower than their listing price on the 180th day from
listing. We cannot, therefore assure you that investdrde able to resell their Equity Shares at or above the

Oof fer Price. For details of pastOthesReguiatery andStadutoyd by t
Disclosuresi Price Information of Past Issues handled by the BRLMs o n 49i.a g e

52. We wil only receive the proceeds from the Fresh Issue and will not receive the proceeds from the Offer for
Sale.

The Offer comprises a Fresh Issue of Equity Shares by the Company and an Offer for Sale of Equity Shares by
the Selling Shareholders. The entireogeeds of the Offer for Sale will be transferred to the Selling
Shareholders and the Company will not receive any of the proceeds from the Offer for Sale and thus will not
result in any creation of value for us or in respect of your investment in ourd®gymp

EXTERNAL RISK FACTORS

53. Recent global economic conditions have been unprecedented and challenging and continue to affect the
Indian market, which may adversely affect our business, financial condition, results of operations and
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prospects.

The Indianeconomy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. I nvestorsd re
effects on the market price of securities of compaltieated in other countries, including India. For instance,

the economic downturn in the U.S. and several European countries during a part of Fiscal 2008 and 2009
adversely affected market prices in the global securities markets, including India. Negath@eme
developments, such as rising fiscal or trade deficits, or a default on national debt, in other emerging market
countries may also affect investor confidence and cause increased volatility in Indian securities markets and
indirectly affect the India economy in general.

A loss of investor confidence in the financial systems of other emerging markets may cause increased volatility
in Indian financial markets and the Indian economy in general. Any worldwide financial instability could also
have a negave impact on the Indian economy, including the movement of exchange rates and interest rates in
India. In June 2016, a majority of voters in the United Kingdom elected to withdraw from the European Union

in a national referendum. The referendum was adyjsand the terms of any withdrawal are subject to a
negotiation period that could last at least two years after the government of the United Kingdom formally
initiates a withdrawal process. Nevertheless, the referendum has created significant uneécairttye future
relationship between the United Kingdom and the European Union, including with respect to the laws and
regulations that will apply as the United Kingdom determines which European Union laws to replace or
replicate in the event of a withalval. The referendum has also given rise to calls for the governments of other
European Union member states to consider withdrawal. These developments, or the perception that any of them
could occur, have had and may continue to have a material adverseceffglobal 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 qualssde
economic activity and restrict our access to capital, which could have a material 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 advergef f ect on our business, future financial pel
our Equity Shares.

. Uncertainty of impact of the withdrawal of banknotes by the Government of India.

The Ministry of Finance, Government of India issued a muatiion S.O. 3407 (E) dated November 8, 2016
declaring that with effect from November 9, 2016 bank notes of denominations of the existing series of the
value of five hundred rupees and one thousand rupees shall cease to be legal tender. The ResenveliBank of
issued notification no. RBI/20167-112: DCM(PIg) No. 1226/10.27.00/2016 dated November 8, 2016
containing instructions to all banks with respect to withdrawal of legal tender character of these specified bank
n ot ®emoifefizatiorn ) .

Demonetizéion has created certain liquidity issues for cash transactions in India which is expected to continue
in the shorterm. Economists expect that these liquidity issues may cause Indian economic growth to slow in
the near term; however, the actual econoimipact on the Indian economy is uncertain. We are unable to
guantify the impact of Demonetization on our business or the Indian economy and make no assurance whether
or not such Demonetization could materially and adversely affect our business, respksabion, cash flows

and financial condition.

For further information, seBManagement 6 s Di scussion and Analysis of
Operations- Uncertainty of impact of the withdrawal of banknotes by the Government of Iddiao re436.a g

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

We prepare our annual and interim finansi@tements under Indian GAAP. We are required to prepare annual

and interim financi al stat emelmt(AS)oynderoml rrdisaxrm | AQOd Bn |
under Section 133 of the Companies Act 2013 read with Circular SEBI/HO/CFD/DIBQRRI6/47 dated

March 31, 2016. We have not attempted to quantify the impact of US GAAP, IND AS or IFRS on the financial
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57.

data included in thi®rospectusnor do we provide a reconciliation of our financial statements to those of US
GAAP, IND AS or IFRS. & GAAP, IND AS and IFRS differ in significant respects from Indian GAAP.
Accordingly, the degree to which the Indian GAAP financial statements, which are restated as per SEBI ICDR
Regulations included in thi®rospectuswill provide meaningful informatioris entirely dependent on the
reader's level of familiarity with Indian GAAP and accounting practices. Any reliance by persons not familiar
with Indian GAAP and accounting practices on the financial disclosures presented Rnogpgctushould
accordingy be limited. For further details in relation to the impact of IND (AS) on the preparation and
presentation of our fi nanci al SusmaaytoéSigeifitantsDifferentes a s e
between Indian GAAP and IND (A®) o n 46%a g e

Public companies in India, including us, are required to prepare financial statements under IND AS and

r

compute I ncome Tax under the I ncome Computation and

to IND AS and ICDS in India is very recent and we may tegatively affected by such transition.

Our financial statements, including the Restated Financial Statements includedArotiiectusre prepared

in accordance with Indian GAAP financial statements, which are restated as per the SEBI ICDR Regulations.
The Ministry of Corporate Affairs, Government of India, pursuant to a notification dated February 16, 2015, set
out the timelines for # implementation of IND AS. Accordingly, we are required to prepare our financial
statements in accordance with IND AS from April 1, 2017, as required under Section 133 of the Companies Act
2013 read with Circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated MaBdh 2016. IND AS is different in

many aspects from Indian GAAP under which our financial statements are currently prepared and presented.
For instance, financial instruments being classified as equity or financial liabilities based on the substance of the
contractual arrangement rather than legal form, accounting policies related to determination of control for
consolidation, accounting of acquisitions/business combinations, recording of minority interest, accounting for
leases and revenue sharing arrangemeccounting of deferred taxes, use of fair value for recording assets and
liabilities, classification of financial assets and liabilities, disclosure impact in connection with financial
instruments, segment reporting, related party disclosures, infied@mcial reporting, in terms of IND AS are
different from the accounting policies for these items under Indian GAAP. Similarly, the Ministry of Finance,
Government of India, has issued a press release dated July 6, 2016, stating that ICDS shallabée apiptic

effect from April 1, 2016, i.e. previous year 2015 (assessment year 2018). Therefore, ICDS will have a

direct impact on computation of taxable income of our gany from Fiscal 2017 onwards.

Further, there can be no assurance that thptimaioof IND AS will not affect our reported results of operations,

cash flows or financial condition. Our management is devoting and will continue to need to devote time and
other resources for the successful and timely implementation of IND AS. A fédlsaccessfully transition

into the IND AS regime may have an adverse effect on the trading price of the Equity Shares and/or may lead to
regulatory action and other legal consequences against us. Moreover, our transition to IND AS reporting may be
hampeed by increasing competition and increased costs for the relatively small number of Hskp&&nced
accounting personnel available as more Indian companies begin to prepare IND AS financial statements. There
is not yet a significant body of establishpdactice from which to draw references/judgments regarding the
implementation and application of IND AS. Any of these factors relating to the use of IND AS may adversely
affect our financial condition, results of operations and cash flows. For furthds deteelation to the impact

of IND (AS) on the preparation and presentation of our financial statements, please refer to the chapter
fiISummary ofSignificant Differences between Indian GAAP and IND (A8) o n 46ha g e

Our Equity Shares have not been publy traded prior to this Offer. After this Offer, our Equity Shares may
experience price and volume fluctuations and an active trading market for our Equity Shares may not
develop. Further, the price of our Equity Shares may be volatile, and you may bblarta resell your Equity
Shares at or above the Offer Price, or at all.

Prior to this Offer, there has been no public market for our Equity Shares. An active trading market on the Stock
Exchanges may not develop or be sustained after this Offer. MoreibreeOffer Price is intended to be
determined through a bodiuilding process and may not be indicative of the price of our Equity Shares at the
time of commencement of trading of our Equity Shares or at any time thereafter.

The trading price of our Equity Shares after this Offer may be subject to significant fluctuations in response to
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factors i ncluding gener al economi c, political and
variations in our operating resultgplatility in Indian and global securities markets, developments in our
business as well as our industry and market perception regarding investments in our business, changes in the
estimates of our performance or recommendations by financial analystanandncements by us or others
regarding contracts, acquisitions, strategic partnerships, joint ventures, or capital commitments. The trading
price of our Equity Shares may also decline in reaction to events that affect the entire market and/or other
compaies in our industry even if these events do not directly affect us and/or are unrelated to our business or
operating results.

Any future issuance of Equity Shares may dilute your shareholding and sales of our Equity Shares by our
Promoter or other majoshareholders may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equapndss by us,

including a primary of f er i n gsharenoliggs in eun dompany. Anwnwfetured i | ut i

equity issuances by us or sales of our Equity Shares by our Promoter or other major shareholders may adversely
affect the trading price of the Equity Shares, which may lead to other adverse consequences inffladityg di

in raising capital through offering of our Equity Shares or incurring additional debt. In addition, any perception

by investors that such issuances or sales might occur may also affect the market price of our Equity Shares.

Government regulation bforeign ownership of Indian securities may have an adverse effect on the price of
the Equity Shares.

Foreign ownership of Indian securities is subject to government regulation. In accordance with the foreign
exchange regulations currently in force imliln under certain circumstances the RBI must approve the sale of
the equity shares from a noesident of India to a resident of India or vieersa if the sale does not meet the
requirements specified by the RBI. The RBI must approve the conversioa Bliffee proceeds from any such

sale into foreign currency and repatriation of that foreign currency from India unless the sale is made on a stock
exchange in India through a stock broker at the market price. As provided in the foreign exchange controls
currently in effect in India, the RBI has provided the price at which the equity shares are transferred based on a
specified formula, and a higher (or lower, as applicable) price per share may not be permitted. We cannot assure
investors that any required appal from the RBI or any other government agency can be obtained on terms
favorable to a nomesident investor in a timely manner or at all. Because of possible delays in obtaining
requisite approvals, investors in the Equity Shares may be preventedefatiming gains during periods of

price increase or limiting losses during periods of price decline.

Our business is substantially affected by prevailing economic, political and other prevailing conditions in
India.

Our Company is incorporated in Indiaydhall our assets and employees are located in India. As a result, we are
highly dependent on prevailing economic conditions in India and our results of operations are significantly
affected by factors influencing the Indian economy. Factors that maysativaffect the Indian economy, and
therefore our results of operations, may include:

9 anyincrease in Indian interest rates or inflation;
1 political instability, a changi government or a change in the economic and deregulation policies;
1 domesticconsumption and savings;
1 balance of trade movements, namely export demand and movements in key imports (oil and oil products);
1 annual rainfall which affects agricultural production;
1 any exchange rate fluctuations;
1 any scarcity of credit or other financimgy India, resulting in an adverse impact on economic conditions in
India and scarcity of financing for our expansions;
1 prevailing income conditions among Indian consumers and Indian corporations;
f changes in Indiabds tax, trade, fiscal or monetary
1 occurrence of natural or manade disasters;
T prevailing regional or global economic conditions
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1 other significant regulatory or economic developments in or affecting India or its education and technology
sector.

High rates of inflation in India could increase our costs without proportionately increasing our revenues, and as
such decrease our operating marginy slowdown or perceived slowdown in the Indian economy, or in
specific sectors of the Indiarc@nomy, could adversely impact our business, results of operation, cash flows
and financial condition and the price of the Equity Shares.

Communal disturbances, riots, terrorist attacks and other acts of violence or war involving India and/or

other count i e s , health epidemics and natur al cal amities ¢
financial markets, result in loss of client confidence, and adversely affect the price of our Equity Shares, our

business, results of operations and financial catioin.

India has experienced communal disturbances, terrorist attacks and riots during recent years. Any major
hostilities or other acts of violence, including civil unrest or similar events that are beyond our control, could

have a material adverse effect onind6s economy and our business and may
markets whereour Equity Shares will trade as well as global equity markets generally. Such acts could
negatively impact business sentiment and consumer confidence, which could lgcdféese our business and

profitability.

India and other countries may enter armed conflict or war with other countries or extendgsfirey hostilities.

Military activity or terrorist attacks could adversely affect the Indian economy by, for exadigiepting
communications and making travel more difficult. Such events could also create a perception that investments
in Indian companies involve a higher degree of risk. This could adversely affect client confidence in India,
which could have a negativenpact on the economies of India and other countries, on the markets for our
products and services and on our business.

Since 2003, outbreaks of Severe Acute Respiratory Syndrome in Asia, avian influenza across Asia and Europe,
Ebola virus in westerdfrica, and Influenza A (H1N1across the world have adversely affected a number of
countries and companies. Any future outbreak of infectious diseases or other serious public health epidemics
may have a negative impact on the economies, financial mahetevel of business activity in affected areas,

which may adversely affect our business. India has also experienced natural calamities such as earthquakes,
floods, drought and a tsunami in the recent past. The length and severity of these natuna detasteine the

extent of their impact on the Indian economy. Prolonged spells of abnormal rainfall and other natural calamities
could have an adverse impact on the Indian economy.

Such events could have a material adverse effect on the market fotiegofilndian companies, including the
Equity Shares, and adversely affeat business, results of operations and financial condition

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 and/or the ability of
others to acquire us, which could prevent us from operating our business or entering a transaction that is in
the best interests of our shareholders.

Under foreign exchange regulations currently in force in India, transfer of shares betweessittemts and

residents are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting
requirements specified by the RBI. Itransfer of shares is not in compliance with such requirements and does

not fall under any of the exceptions specified by
Additionally, shareholders who seek to convert Rupee proceeds from a sale of ishbmdia into foreign

currency and repatriate that foreign currency from India require-@bjeetion or a tax clearance certificate

from the Indian income tax authorities. We cannot assure you that any required approval from the RBI or any
other governrantal agency can be obtained on any particular terms or at all.

Additionally, as an Indian company, we are subject to exchange controls that regulate borrowing in foreign

currencies. Such regulatory restrictions limit our financing sources for our busindssould therefore
constrain our ability to obtain financing on competitive terms and refinance existing indebtedness. In addition,
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we cannot assure you that any required regulatory approvals for borrowing in foreign currencies will be granted
to us without onerous conditions, or at all. Limitations on foreign debt may have an adverse effaat on
business, results of operations and financial condition

Changes in laws, rules and regulations and legal uncertainties, including adverse applicaticrompiorate
and tax law could 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,
including the instances mentioned below, may adlxeféect 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.

Taxes and other levies imposed by the Government of India or state gewtsnim India that affect our
industry include central and state sales tax and other levies, income tax, service tax and other new or special
taxes and surcharges introduced on a permanent or temporary basis from time to time. Any adverse change in
Indiantax rules and regulations or policy may have an adverse effect on our business, financial condition and
results of operations.

In addition, the Indian Parliament has recently approved the adoption of a comprehensive national goods and
ser vi c &STO) regime tifaficombines taxes and levies by the Central and State Governments into a
unified rate structure which has received the assent of the President of India. We may be impacted by the
introduction of the GST, including, the increase of our workingitah requirements, since transactions,
including transfer of stock will be subjected to GST. We are unable to provide any assurance as to this or any
other aspect of the tax regime following implementation of the GST.

Further, the GAARwas effective fromApril 1, 2017. The tax consequences of the GAAR provisions being
applied to an arrangement could result in denial of tax benefit amongst other consequences. In the absence of
any precedents on the subject, the application of these provisions is undéttanGAAR provisions are

made applicable to S Chand, it may have an adverse tax impact on us.

We have not determined the impact of such proposed legislations on our business. Uncertainty in the
applicability, interpretation or implementation of any ach@ent 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 dwrsémess or

restrict our ability to grow our business in the future.

QIBs and Nonlnstitutional 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 &wetail Individual Investors are
not permitted to withdraw their Bids after closure of the Offer.

Pursuant to the SEBI ICDR Regulations, QIBs and -Nwtitutional Investors are required to pay the Bid
Amount on submission of the Bid, and are not permiitedithdraw 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 closure of the .Offer

Therefore, QIBs and Nemmstitutional Investors would not be able to withdraw or lower their Bids,
notwithstanding adverse changes in international or national monetary policy, financial, political or economic
conditions, our business, results of operat or financial condition, or otherwise, between the dates of the
submission of their Bids and the Allotment.

Investors may have difficulty enforcing foreign judgments against us or our management
We are a limited liability company incorporated undee taws of India. Substantially all our directors and
executive officers are residents of India and a substantial portion of our assets and such persons are located in

India. As a result, it may not be possible for investors to effect service of proaassusipr such persons
outside of India, or to enforce judgments obtained against such parties outside of India.
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Recognition and enforcement of foreign judgments is provided for under Section 13 of CPC on a statutory
basis. Section 13 of the CPC provideattforeign judgments shall be conclusive regarding any matter directly
adjudicated upon, except: (i) where the judgment has not been pronounced by a court of competent jurisdiction;
(i) where the judgment has not been given on the merits of the casgh@ire it appears on the face of the
proceedings that the judgment is founded on an incorrect view of international law or a refusal to recognise the
law of India in cases to which such law is applicable; (iv) where the proceedings in which the jud@sent w
obtained were opposed to natural justice; (v) where the judgment has been obtained by fraud; and (vi) where
the judgment sustains a claim founded on a breach of any law then in force in India. Under the CPC, a court in
India shall, upon the productiorf 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. Such presumption may be displaced by proving that the courttdieveojurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior
court, within the meanap of that Section, in any country or territory outside of India which the Indian central
government has by notification declared to be in a reciprocating territory, it may be enforced in India by
proceedings in execution as if the judgment had been rehtgrihe relevant court in India. However, Section

44A of the CPC is applicable only to monetary decrees, which are dissimilar to amounts payable in respect of
taxes, other charges of a like nature, a fine or other penalties.

We have been advised by oudian counsel that the United States and India do not currently have a treaty
providing for reciprocal recognition and enforcement of judgments in civil and commercial matters, other than
arbitration awards. Therefore, a final judgment for the payment obynendered by any federal or state court

in the United States on civil liability, whether or not predicated solely upon the federal securities laws of the
United States, would not be enforceable in India. However, the party in whose favor such fingrtidg
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. The suit must be brought in India within three years from the date of the judgment in the
same manner as any otheit $iled to enforce a civil liability in India.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action was
brought in India. Furthermore, it is unlikely that an Indian court would enforce a foreign jotgrtieat court

were of the view that the amount of damages awarded was excessive or inconsistent with public policy or
Indian practice. It is uncertain as to whether an Indian court would enforce foreign judgments that would
contravene or violate Indidaw. However, a party seeking to enforce a foreign judgment in India is required to
obtain approval from the RBI under the Indian Foreign Exchange Management Act, 1999, to execute such a
judgment or to repatriate any amount recovered.

Fluctuation in the value of the Rupee against foreign currencies may have an adverse effect on our results of
operations.

While most of our revenues and our expenses are denominated in Indian Rupees, we have and may enter
agreements, including financing agreements and agmets to acquire components and capital equipment,
which are denominated in foreign currencies and require us to bear the cost of adverse exchange rate
movements. Accordingly, any fluctuation in the value of the Rupee against these currencies hasadfiedtwill

the cost of servicing and repaying any obligations we may incur that expose us to exchange rate risk.

Holders of Equity Shares may be restricted in their ability to exercise-gmeptive rights under Indian law
and thereby may suffer future dilutiof their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of
equity shares premptive rights to subscribe and pay for a proportionate number of equity shares to maintain
their exsting ownership percentages before the issuance of any new equity shares, unlessrimiyeeights

have been waived by adoption of a special resolution by our Company.

If you are a foreign investor and the law of the jurisdiction that you are tbaatboes not permit the exercise
of such preemptive rights without our filing an offering document or registration statement with the applicable
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authority in such jurisdiction, you will be unable to exercise suckeprgtive rights unless we make such a

filing. If we elect not to file a registration statement, the new securities may be issued to a custodian, who may
sell the securities for your benefit. The value the custodian receives on the sale of such securities and the related
transaction costs cannbe predicted. In addition, to the extent that you are unable to exercisenptize

rights granted in respect of the Equity Shares held by you, your proportional interest in the Company would be
reduced.

You may be subject to Indian taxes arising outezpital 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 realized on the sale oédjsigdshares on a

stock exchange held for more than 12 months will not be subject to capital gains tax in India if STT has been
paid on the transaction. STT will be levied on and collected by a domestic stock exchange on which the equity
shares are soldt is pertinent to note that pursuant to the Finance Bill, 2017astbeemproposedthat with

effect fromApril 1, 2017, this exemptiomwould only be available if theriginal acquisition of equity shares

was chargeable to STThe Central Governmei$ expected to, howeventify the transactions which would

be exempt from the application of this new amendment. Any gain realized on the sale of equity shares held for
more than 12 months, which are sold other than on a recognized stock exchangavhitth eo STT has been

paid, will be subject to long term capital gains tax in India. Further, any gain realized on the sale of listed equity
shares held for a period of 12 months or less will be subject to applicable 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 is provided under a treaty between India and the country of which the seller is,resijeat to the
availability of certain dogments Gener al | vy, Il ndian tax treaties do no
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.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

I ndi an |l egal principles related t o corporate proce
sharehol dersdé r i ghhtast nvaoyu Iddi faf peprl yf rtoom a hcocsmep any i n ano
rights under I ndian | aw, including those related to

under the laws of other countries or jurisdictions. Investors may hake dificulty in asserting their rights as
a shareholder in an Indian company than as a shareholder of a corporation in another jurisdiction.

A decline in Indiabés foreign exchange reserves may a
which could adversely affect us.

A decline or future materi al decline in Indiabs for
Rupee and could result in reduced liquidity and higher interest rates which could adverselyuaffertiness,
results of operations and financial condition

Prominent Notes:

1.

Our Company was incorporated as 08S. Chand & Co. Pri v,
company under the Companies Act, 1956 withRo& Delhi Our Company became a deemed public limited

company under Section 43A(1) of the Companies Act, 1956 and, the RoC Delhi certified our change of name to

0S. Chand & Co. Limitedd on May 6, 1976 wuponesuch cc
Central Government dated April 30, 1986 under Section 43A(4) of the Companies Act, 1956, our Company was
converted into a private | imited company and a certi
Chand And CompanyasBsuédvbnthBoC dniMayi2l, 498& Subsequently, our Company

became a deemed public limited company under Section 43A(1) of the Companies Act, 1956 on October 3,
1988 and accordingly, upon such conversiomjtedbd. n®me
Company, pursuant to a special resolution dated February 23, 2001, converted from a deemed public limited
company under Section 43A(1) of the Companies Act, 1956 to a public limited company under Section 31 and
Section 21 read with Section 44 the Companies Act, 1956 and, upon such conversion, the RoC certified our
change of name to 0S. Chand And Company Limited®& on
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Central Government dated August 8, 2012, our Company was converted intata pmited company and a
certificate of i ncorporation certifying our change
issued by the RoC on August 8, 2012. Our Company was converted into a public limited company under the
Companies Act, 2013 and certificate of incorporation certifying our change of name to S Chand And
Company Limited was issued by the RoC on September 8, 2016. For further detdildistory and Certain

Corporate Matter8 o n 157.a g e

Other than the change in name of oumany on account of conversion from private to public, there has been
no change of hame of our Company at any time during the last three years immediately preceding the date of
filing this Prospectus

Initial public offering 0f10,873,98Equity Shares of face value5 each of our Company, for cash at a price of
670per Equity Share aggregating7,286million*, consisting of a Fresh Issue4B850,746Equity Shares by
our Company aggregating 3,250 million* and an Offer for Sale by ¢hSelling Shareholders of 6,023,236

Equity Shares aggregating4,036 million*. The Offerconstitutel 31.34% of the posOffer paidup Equity

Share capital of our Company.
*Subject to finalization of Basis of Allotment

The net worth of our Company as@&cember 312016 was 4,536.29million and as of March 31, 2016 was
4,839.48 million on the basis of the Restated Unconsolidated Financial Statements. Further, the net worth of

our Company as obecember 312016 was 5,064.60million and as of March 31, 2016 wasb5,964.61

million on the basis of the Restated Consolidated Financial Statements.

The net asset value per Equity Share* of our Company as of December 31, 20165230 and as of March

31, 2016 was 162.160n the basis of the Restated Unconsolidated Financial Statements. Further, the net asset
value per Equity Share of our Company as of December 31, 2016 1870 and as of March 31, 2016 was

199.86 on the basis of the Restated Consolidated Finanatah&ints.

*After considering the impact of changes in the face value of equity shares fidnto 5 per share and bonus shares subsequent to
Fiscal ended March 31, 2016.

The average cost of acquisition of Equity Shares by the Promoters is as follows:

Number of Equity Shares held by our Average cost of Acquisition in

RIS @ PO gro%oters* g gper Equity thare (
Mr. Himanshu Gupf’é 6,167,752 3.55
Mr. Dinesh Kumar Jhunjhnuwdlg 4,064,820 15.97
Ms. Neerja Jhunjhnuwaﬂa 3,553,036 10.60

*After considering the impact of changes in the face value of equity shares fidnto 5 per share and bonus shares subsequent to
Financial Year ended March 31, 2016.
#As certified byl P Chawla & Co. LLP, Chartered Accountabisthe certificate dattMarch 30, 2017

The average cost of acquisition of Equity Shares by the Selling Sharehalttensthan our Promoters, as
follows:

Name of the Selling Shareholders Number of shares held by the Average cost of acquisition of
Selling Shareholders* Equity Shares ()
Ms. Nirmala Gupt% 720,168 61.61
Ms. Savita Gupta 1,312,316 21.31
Ms. Ankita Gupti 984,348 19.97
Mr. Gaurav Kumar Jhunjhnuwéla 606,800 54.59
Everstone Capital Partners Il LFC 8,137,964 Nil **

*After considering the impact of changes in the face value of equity shares fidhio 5 per share and bonus shares subsequent to
Financial Year ended March 31, 2016.

**Equity Shares have been allotted pursuant to a bonus issue, therefore, theamzgtisition is nil.

“As certified byl P Chawla & Co. LLP, Chartered Accountabisthe certificate Marci80, 2017

## s certified byl P Chawla & Co. LLP, Chartered Accountabisthe certificate April 21, 2017
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10.

For information regarding the businessather interests of our Group Companies in our Company Gee "
Group CompaniesandfiRelated Party Transactiortson page 199and205, respectively

For details of transactions between @wmpanyand our Group Companies during thime months ended
December 31, 2016 and tlast financial year, including the nature and cumulative value of the transaction, see
fiRelated Party Transactiorson page205.

There has been no financing arrangement whereby our Promoters, our CompanynoateiPGroup, the
Directors or their relatives have financed the purchase by any other person of securities of the our Company
other than in normal course of the business of the financing entity during the period of six months immediately
preceding the fihg of the Draft Red Herring Prospectus.

Investors may contact the BRLMs who have submitted the due diligence certificate to the SEBI or the Registrar
to the offer for any complaints, information or clarification pertaining to the Offer.
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SECTION IlI: INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section has been extracted from reports published by NietsdriNielsef Research

Repordb) and T(etchietlofpakResearchRepord) commi ssi oned by the Compan
available documents and information, including, but not limited to, materials issued or commissioned by the
Government of India and certain of its ministries, trade and indisgigcific publications andther relevant third

party sources.

Industry websites and publications generally state that the information contained therein has been obtained from
sources believed to be reliable, but their accuracy and completeness are not guaranteed and théty rediabot

be assured. While the Company has exercised reasonable care in relying on such government, industry, market and
other relevant data in this document, it has not been independently verified by the Company or any of its advisors,
nor any of the Bok Running Lead Managers or any of their respective advisors, and should not be relied on as if it
had been so verified.

I n this section, references t & CliandeAnd CofpanyrLinited and ifst he C
Subsidiarieon a consolidatetasis.

Overview of the Indian Economy

India is one of the fastest@wing economies in the worldver the past three years, India has experienced an

average annual increase in its GDP of approximately 7.09%%% #eal GDP growth rate in 20£52016 anda

World Bank real GDP growth forecast of greater than 8% in 202617 Source: Nielsen Research Report

Positive macroeconomic indicators, the Indian government adoption of reforms on foreign direct investment in
various sectors, the passage of the Goods and Services Tax Bill, the proliferation of public sector investments
coupled with a low fiscal deficitpw crude import prices, declining inflationary pressures and gradual improvement

in business confidence present a favorable picture fo

Report, the Indian economy has the potential to become theéwverld 3r d | ar gest economy by t
one of the largest economies by themigé nt ur vy . According to the | MF, the | n
the gl obal |l andscape. I ndia al so was tthedirsttinnepn2816untry o

2016.(Source: Nielsen Research Report

Thelongt er m growth prospects of the I ndian economy are d
increasing GDP per capita, rising disposable income levels, healthy savingsvastnient rates, and increasing

spend in the discretionary income. India offers significant market potential due to its sizeable population, a
burgeoning middle class and its young population, the largest in the world, with a median age of 273years (

CIA Fact Book . Il ndiads current consumption expenditure as a
currently | ower than industrialized countries, it i s
increase from US$1,234Ilon in 2016 to US$1,580 billion by 2020 and will surpass the household consumption
expenditure of other comparable newly industrialized economies such as Beuaitd: Technopak Research

Repoj . A comparison of | ndi a 6éescountiesssprovedibelow. expendi ture v

Total Private Final Consumption Expenditure (USD bn)
Contribution

Country 2008 2009 2010 2011 2012 2013 2014 2015 2016 20200 N

United Kingdom 1,790 1,493 1,552 1,665 1,694 1,737 1,819 1,884 1,832 1,978 66%
Germany** 2,071 1,957 1,915 2,095 1,978 2,087 2,207 2,116 1,965 1,867 57%
Brazil** 974 990 1,278 1,494 1,408 1,406 1,421 1,401 1,368 1,275 60%
India 706 781 957 1,073 1,061 1,072 1,095 1,168 1,234 1,580 54%
China 1,608 1,809 2,079 2,615 3,019 3,447 3,760 4,102 4,553 7,095 40%
United States 10,014 9,847 9,916 10,258 10,374 10,493 10,642 10,965 11,286 12,182 67%

Source : World Bank, Technopak Research & Analysis

*2016

**Germany & Brazil's currency has depreciated significantly in the past few years

Year mentioned is FY; The projection for 2020 has been arrived at by considering the growth trends for the past eight years.
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I ndiads increasing GDP growth has aided the rise in in
levels and spending levels have increased, the share of spend in discretionary items has also increa@8édrfrom 5

2005 to 59.4% in 2016. Discretionary items include -basic goods and services, including education,
communi cati on, transportation and medical car e. The e
economic growth and favorable demograppiofile, illustrated by the fast growth of education amongst other
discretionary expenditure item&s shown by the table below, the share of spend on education has increased from

4% in 2005 to 5% in 2015.

(Source: Technopak Research Report

Education Sector in India

As presented in the chart below, the education sector in India is broadly classified into formal and informal
segments, both of which are supported by the ancillary segment.
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