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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies or unless otherwise specified, shall have the meaning as provided below. References to any legislation,
act, regulation, rules, guidelines or policies shall be to such legislation, act or regulation, as amended from time
to time and any reference to a statutory provision shall include any subordinate legislation made from time to
time under that provision.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable,
the meanings ascribed to such terms under the Companies Act, the SEBI Regulations, the SCRA, the
Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms used in the sections entitled “Statement of Tax Benefits”, “Financial
Statements”, “Main Provisions of Articles of Association”, “Outstanding Litigation and Material
Developments” and “Regulations and Policies” on pages 86, 160, 320, 246 and 122, respectively, shall have
the meaning ascribed to such terms in such sections.

General Terms

Term Description
“our Company”, “the | Khadim India Limited, a public limited company incorporated under the
Company” or “the Issuer”,|Companies Act, 1956 and having its Registered and Corporate Office at
“we”, “us” or “our” Kankaria Estate, 5th Floor, 6, Little Russell Street Kolkata 700 071

Company Related Terms

Term Description
Avrticles of Association or AoA | Articles of Association of our Company, as amended
Audit Committee The audit committee of the board of directors described in the section entitled

“Our Management” on page 133

Auditors/Statutory Auditors Statutory auditors of our Company, being, Deloitte Haskins & Sells, Chartered

Accountants

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

CCDs Compulsorily convertible debentures bearing zero coupon rate of our
Company

CFO Chief financial officer of our Company

Director(s) Director(s) on the Board

Equity Shares Equity shares of our Company of face value of 10 each

ESOP 2017 Khadim Employee Stock Option Plan 2017

Executive Directors Executive Directors of our Company

Group Companies Companies which are covered under the applicable accounting standards and

other companies as considered material by our Board, for details, please see
the section entitled “Our Group Companies” on page 153

Key Management Personnel Key management personnel of our Company in terms of Regulation 2(1)(s) of
the SEBI Regulations, the Companies Act, 2013 and as disclosed in the
section entitled “Our Management” on page 133

Memorandum of Association or | Memorandum of Association of our Company, as amended
MoA

Merged Entities Khadim Holdings Private Limited, Khadim Shoe Private Limited, Khadim
Industries Private Limited, Colt Enterprises Private Limited and Aar Ess Land
Development Private Limited

Promoter Group The persons and entities constituting the promoter group of our Company in
terms of Regulation 2(1)(zb) of the SEBI Regulations. For details, please see
the section entitled “Our Promoters and Promoter Group” on page 149

Promoters The promoters of our Company namely, Siddhartha Roy Burman and
Knightsville Private Limited. For details, please see the section entitled “Our
Promoters and Promoter Group” on page 149

Fairwinds Fairwinds Trustees Services Private Limited, acting in its capacity as the




Term

Description

trustee to Reliance Alternative Investments Fund — Private Equity Scheme — |

Reliance PE Scheme |

Reliance Alternative Investments Fund — Private Equity Scheme — |

SHA

Shareholders’ agreement dated September 20, 2013 between the Company,
Knightsville Private Limited, (late) Satya Prasad Roy Burman, Siddhartha Roy
Burman, Namita Roy Burman, Tanusree Burman, Photo Imaging Private
Limited, Tetenal Photocheme Private Limited, Khadim Development
Company Private Limited, Moviewallah Communications Private Limited and
Reliance PE Scheme I, acting through its trustee Fairwinds Trustees Services
Private Limited. as amended through the amendment dated June 17, 2017,
between the Company, Knightsville Private Limited, Siddhartha Roy Burman,
Namita Roy Burman, Tanusree Roy Burman, Photo Imaging Private Limited,
Tetenal Photocheme Private Limited, Khadim Development Company Private
Limited, Moviewallah Communications Private Limited and Reliance PE
Scheme 1.

For details, please see the section entitled “History and Certain Corporate
Matters” on page 125

SSPA

Securities Subscription and Purchase Agreement dated September 20, 2013
between the Company, Knightsville Private Limited, (late) Satya Prasad Roy
Burman, Siddhartha Roy Burman, Khadim Development Company Private
Limited, Moviewallah Communications Private Limited and Reliance PE
Scheme |, acting through its trustee Fairwinds Trustees Services Private
Limited. For details, please see the section entitled “History and Certain
Corporate Matters” on page 125

Registered  and

Office

Corporate

Registered and corporate office of our Company located at Kankaria Estate,
5th Floor, 6, Little Russell Street Kolkata 700 071

Registrar of Companies/RoC

Registrar of Companies, Kolkata, West Bengal

Restated Financial Statements

The audited and restated standalone financial statements of our Company as at
and for the Financial Years ended March 31, 2013, March 31, 2014, March 31,
2015, March 31, 2016 and March 31, 2017, and as at and for the three month
period ended June 30, 2017, which comprises the restated standalone balance
sheet, the restated standalone statement of profit and loss and the restated
standalone cash flow statement, together with the annexures and notes thereto
and the examination report thereon

Scheme

Scheme of amalgamation between the Merged Entities, pursuant to order dated
June 22, 2005, wherein the Calcutta High Court approved the Scheme and the
merger came into effect from October 1, 2004. For details, please see the
section entitled “History and certain Corporate Matters” on page 125

Offer Related Terms

Term

Description

Acknowledgement Slip

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

Allot/Allotment/Allotted

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

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion
in accordance with the requirements specified in the SEBI Regulations and the
Red Herring Prospectus

Anchor Investor Allocation | The price at which Equity Shares was allocated to Anchor Investors in terms

Price of the Red Herring Prospectus, which was decided by our Company and the
Investor Selling Shareholder, in consultation with the BRLMs

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

Form Portion and which was considered as an application for Allotment in terms of




Term

Description

the Red Herring Prospectus and this Prospectus

Anchor
Period

Investor  Bid/Offer

The day, being one Working Day prior to the Bid/Offer Opening Date, on
which Bids by Anchor Investors were submitted

Anchor Investor Offer Price

X 750 being the final price at which the Equity Shares will be Allotted to
Anchor Investors in terms of the Red Herring Prospectus and this Prospectus,
which was decided by our Company and the Investor Selling Shareholder, in
consultation with the BRLMs

Anchor Investor Portion

60% of the QIB Portion being 2,172,227* Equity Shares, which was allocated
by our Company and the Investor Selling Shareholder in consultation with the
BRLMs, to Anchor Investors on a discretionary basis

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

*Subject to finalization of the Basis of Allotment

Application  Supported
Blocked Amount or ASBA

by

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

ASBA Bidders

All Bidders except Anchor Investors

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

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form
submitted by Bidders for blocking the Bid Amount mentioned in the ASBA
Form

AXis Axis Capital Limited

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the
Offer and which is described in the section entitled “Offer Procedure” on
page 277

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA
Bidder pursuant to submission of the ASBA Form, or during the Anchor
Investor Bid/Offer Period by an Anchor Investor pursuant to submission of
the Anchor Investor Application Form, to subscribe to or purchase the Equity
Shares of our Company at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI Regulations

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form
and payable by the Bidder or blocked in the ASBA Account of the Bidder, as
the case may be, upon submission of the Bid

Bid cum Application Form

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

Bid Lot

20 Equity Shares

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date
after which the Designated Intermediaries did not accept any Bids, being
November 6, 2017

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries started accepting Bids, being November
2, 2017

Bid/Offer Period

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

Bidder

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

Bidding Centers

Centers at which at the Designated Intermediaries accepted the ASBA Forms,
i.e, Designated SCSB Branch for SCSBs, Specified Locations for Syndicate,




Term

Description

Broker Centres for Registered Brokers, Designated RTA Locations for RTAs
and Designated CDP Locations for CDPs

Book Building Process

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

Book Running Lead Managers
or BRLMs

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

Broker Centres

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

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

CAN/Confirmation
Allocation Note

of

Notice or intimation of allocation of the Equity Shares sent to Anchor
Investors, who have been allocated the Equity Shares, after the Anchor
Investor Bid/Offer Period

Cap Price

The higher end of the Price Band, above which the Offer Price and the Anchor
Investor Offer Price was not finalised and above which no Bids were accepted

Cash Escrow Agreement

Agreement dated October 13, 2017 entered into by our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Escrow Collection
Bank, the Refund Bank and Public Offer Banks for collection of the Bid
Amounts from Anchor Investors, transfer of funds to the Public Issue Account
and where applicable, refunds of the amounts collected from Bidders, on the
terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in
relation to demat account
Collecting Depository | A depository participant as defined under the Depositories Act, 1996,

Participant or CDP

registered with SEBI and who is eligible to procure Bids at the Designated
CDP Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015 issued by SEBI

Cut-off Price

Offer Price, finalised by our Company and the Investor Selling Shareholder,
in consultation with the BRLMs

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

Demographic Details

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

Designated Date

The date on which funds are transferred from the Escrow Account and the
amounts blocked by the SCSBs are transferred from the ASBA Accounts, as
the case may be, to the Public Offer Account or the Refund Account, as
appropriate, after filing of this Prospectus with the RoC

Designated CDP Locations

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

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

Designated Intermediaries

Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers, CDPs and
RTAs, who are authorized to collect Bid cum Application Forms from the
ASBA Bidders, in relation to the Offer

Designated RTA Locations

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

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of
which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Term

Description

or at such other website as may be prescribed by SEBI from time to time

Designated Stock Exchange

NSE

Draft Red Herring Prospectus
or DRHP

The Draft Red Herring Prospectus dated June 30, 2017, issued in accordance
with the SEBI Regulations, which did not contain complete particulars of the
price at which the Equity Shares will be Allotted and the size of the Offer

Eligible NRI(s)

NRI(s) eligible to invest under schedule 4 of the FEMA Regulations, on a
non-repatriation basis, from jurisdictions outside India where it is not
unlawful to make an offer or invitation under the Offer and in relation to
whom the Bid cum Application Form and the Red Herring Prospectus will
constitute an invitation to subscribe to or to purchase the Equity Shares. NRIs
investing on a repatriation basis are not permitted to invest in the Offer

Escrow Account(s)

‘No-lien’ and ‘non interest bearing’ accounts opened with the Escrow
Collection Bank and in whose favour the Anchor Investors have transferred
money through direct credit/NEFT/RTGS/NACH in respect of the Bid
Amount when submitting a Bid

Escrow Collection Bank

The Bank which is a clearing member and registered with SEBI as banker to
an issue and with whom the Escrow Accounts has been opened, in this case
being HDFC Bank Limited

First Bidder Bidder whose name is mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name also appears as the first
holder of the beneficiary account held in joint names

Floor Price The lower end of the Price Band, being X 745, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which
no Bids will be accepted

Fresh Issue The fresh issue of 666,666* Equity Shares aggregating to ¥ 500 million by
our Company
*Subject to finalization of Basis of Allotment

General Information | The General Information Document prepared and issued in accordance with

Document/GID

the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by
SEBI, suitably modified and included in the section entitled “Offer
Procedure” on page 277

IDFC

IDFC Bank Limited

Investor Selling Shareholder

Fairwinds Trustees Services Limited acting in its capacity of trustee of
Reliance Alternative Investments Fund — Private Equity Scheme — |

Maximum RIB Allottees

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

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 72,408*

Equity Shares which was available for allocation to Mutual Funds only
*Subject to finalization of Basis of Allotment

Mutual Funds

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

Net Proceeds

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

For further information about use of the Offer Proceeds and the Offer
expenses, please see the section entitled “Objects of the Offer” on page 77

Non-Institutional Bidder/NIBs

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

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer comprising
1,086,114* Equity Shares which shall be available for allocation on a
proportionate basis to Non-Institutional Bidders, subject to valid Bids being

received at or above the Offer Price
*Subject to finalization of Basis of Allotment

Non-Resident

A person resident outside India, as defined under FEMA and includes a non
resident Indian, FPIs and FVCls

Offer

The public issue of 7,240,759* Equity Shares of face value of X10 each for
cash at a price of ¥ 750 each, aggregating to X 5,430.57* million comprising
the Fresh Issue and the Offer for Sale




Term

Description

*Subject to finalization of Basis of Allotment

Offer Agreement

The agreement dated June 29, 2017 between our Company, the Selling
Shareholders and the BRLMSs, pursuant to which certain arrangements are
agreed to in relation to the Offer

Offer for Sale

The offer for sale of 6,574,093* Equity Shares by Selling Shareholders at the
Offer Price aggregating to ¥ 4,930.57* million in terms of the Red Herring

Prospectus
*Subject to finalization of Basis of Allotment

Offer Price

X 750 being the final price at which Equity Shares will be Allotted to Bidders
other than Anchor Investors. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price, being X 750, in terms of the Red
Herring Prospectus and this Prospectus

The Offer Price was decided by our Company and the Investor Selling
Shareholder, in consultation with the BRLMSs on the Pricing Date

Offer Proceeds

The proceeds of the Offer that are available to our Company and the Selling
Shareholders

Price Band

Price band of a minimum price of ¥ 745 per Equity Share (Floor Price) and
the maximum price of X 750 per Equity Share (Cap Price) The Price Band and
the minimum Bid Lot for the Offer was decided by our Company and the
Investor Selling Shareholder in consultation with the BRLMs, and was
advertised, at least five Working Days prior to the Bid/Offer Opening Date, in
all editions of Financial Express (a widely circulated English national daily
newspaper), all editions of Jansatta (a widely circulated Hindi national daily
newspaper) and Kolkata edition of Kalantar Patrika (a widely circulated
Bengali daily newspaper, Bengali being the regional language of West Bengal
where our Registered and Corporate Office is located)

Pricing Date

The date on which our Company and the Investor Selling Shareholder in
consultation with the BRLMs, finalised the Offer Price

Promoter Selling Shareholder

Siddhartha Roy Burman

Prospectus

This Prospectus dated November 7, 2017, filed with the RoC after the Pricing
Date in accordance with Section 26 of the Companies Act, 2013, and the
SEBI Regulations containing, inter alia, the Offer Price that is determined at
the end of the Book Building Process, the size of the Offer and certain other
information, including any addenda or corrigenda thereto

Public Offer Account(s)

‘No-lien” and ‘non interest bearing’ account opened under Section 40(3) of
the Companies Act, 2013 with the Public Offer Bank to receive monies from
the Escrow Account and ASBA Accounts on the Designated Date

Public Offer Bank(s)

Banks with whom the Public Offer Accounts for collection of Bid Amounts
from Escrow Accounts and ASBA Accounts has been opened, in this case
being, HDFC Bank Limited and Axis Bank Limited

QIB Category/QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being 50% of
the Offer consisting of 36,20,379* Equity Shares which shall be Allotted to
QIBs (including Anchor Investors). Multilateral and bilateral development
financial institutions and foreign venture capital investors registered with

SEBI are not permitted to invest in the Offer
*Subject to finalization of Basis of Allotment

Qualified Institutional Buyers
or QIBs or QIB Bidders

Qualified institutional buyers as defined under Regulation 2(1)(zd) of the
SEBI Regulations

Red Herring Prospectus or

RHP

The Red Herring Prospectus dated October 23, 2017, issued in accordance
with Section 32 of the Companies Act, 2013 and the provisions of the SEBI
Regulations, which did not have complete particulars of the price at which the
Equity Shares were offered and the size of the Offer

The Red Herring Prospectus was registered with the RoC at least three days
before the Bid/Offer Opening Date

Refund Account(s)

‘No-lien” and ‘non interest bearing’ account opened with the Refund Bank,
from which refunds, if any, of the whole or part of the Bid Amount to the
Anchor Investors shall be made




Term

Description

Refund Bank

Axis Bank Limited

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide
terminals, other than the BRLMs and the Syndicate Members and eligible to
procure Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4,
2012 issued by SEBI

Registrar and Share Transfer
Agents or RTAs

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

Registrar to the Offer/Registrar

Link Intime India Private Limited

Registrar Agreement

The Agreement dated June 15, 2017 entered into between our Company, the
Selling Shareholders and the Registrar to the Offer in relation to the
responsibilities and obligations of the Registrar to the Offer pertaining to the
Offer

Retail Individual

IRIB(S)

Bidder(s)/

Individual Bidders who have Bid for the Equity Shares for an amount not
more than % 200,000 in any of the bidding options in the Offer (including
HUFs applying through their Karta and Eligible NRIs and does not include
NRIs other than Eligible NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Offer comprising
2,534,266* Equity Shares which was available for allocation to Retail
Individual Bidders) in accordance with the SEBI Regulations, subject to valid

Bids being received at or above the Offer Price
*Subject to finalization of Basis of Allotment

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the
Bid Amount in any of their ASBA Form(s) or any previous Revision Form(s)

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at
any stage. Retail Individual Bidders could revise their Bids during the
Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date.

Self Certified
Bank(s) or SCSB(s)

Syndicate

The banks registered with SEBI, offering services in relation to ASBA, a list
of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

and updated from time to time

Selling Shareholders

The Promoter Selling Shareholder and the Investor Selling Shareholder

Share Escrow Agreement

Agreement dated September 20, 2017 entered into by the Selling
Shareholders, our Company and the Share Escrow Agent in connection with
the transfer of Equity Shares under the Offer for Sale by such Selling
Shareholders and credit of such Equity Shares to the demat account of the
Allottees

Share Escrow Agent

The share escrow agent appointed pursuant to the Share Escrow Agreement,
namely, Link Intime India Private Limited

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms,
a list of which is available on the website of SEBI (www.sebi.gov.in) from
time to time

Syndicate Agreement

Agreement to be entered into among the BRLMs, the Syndicate Members, our
Company and the Selling Shareholders in relation to collection of Bid cum
Application Forms by Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities
as an underwriter, namely, IDFC Securities Limited and Sharekhan Limited

Syndicate

The BRLMs and the Syndicate Members

Underwriters

The Syndicate

Underwriting Agreement

The agreement dated November 7, 2017 entered into among the Underwriters,
the Registrar, our Company and the Selling Shareholders

Working Day

All days, other than second and fourth Saturday of a month, Sunday or a
public holiday, on which commercial banks in Mumbai are open for business;
provided however, with reference to (a) announcement of Price Band; and (b)
Bid/Offer Period, “Working Day” shall mean all days, excluding all
Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business; (c) the time period between the Bid/Offer



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
http://www.sebi.gov.in/

Term

Description

Closing Date and the listing of the Equity Shares on the Stock Exchanges,
“Working Day” shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical/Industry Related Terms /Abbreviations

Term Description
X/Rs./Rupees/INR Indian Rupees
AlF Alternative Investment Fund as defined in and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012
Air Act Air (Prevention and Control of Pollution) Act, 1981

AS/Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of
India

ASP Average selling price, is the net realization to the Company i.e. net of
discounts and net of taxes. It is calculated as Total net sales divided by
number of pairs sold

Bn/bn Billion

BO Branded outlets

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category | foreign portfolio | FPIs who are registered as “Category I foreign portfolio investors” under the

investors SEBI FPI Regulations

Category Il foreign portfolio | FPIs who are registered as “Category II foreign portfolio investors” under the

investors SEBI FPI Regulations

Category 11l foreign portfolio | FPIs who are registered as “Category III foreign portfolio investors” under the

investors SEBI FPI Regulations

CClI Competition Commission of India

CIN Corporate Identity Number

CDSL Central Depository Services (India) Limited

Companies Act

Companies Act, 1956 and the Companies Act, 2013, as applicable

Companies Act, 1956

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

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the
Notified Sections, along with the relevant rules, regulations, clarifications,
circulars and notifications issued thereunder

Competition Act

Competition Act, 2002

Consumer Protection Act

Consumer Protection Act, 1986

CO0O

Company owned and operated outlets

Copyright Act

Copyright Act, 1957

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

Designs Act Designs Act, 2000
DIN Director Identification Number
DP ID Depository Participant’s Identification

DP/Depository Participant

A depository participant as defined under the Depositories Act

EBO

Exclusive branded outlets

EGM

Extraordinary General Meeting

Environment Protection Act

The Environment Protection Act 1986

EPS

Earnings per Share

EVA Ethylene-vinyl acetate

Factories Act Factories Act, 1948

FDI Foreign Direct Investment

FDI Policy The Consolidated Foreign Direct Investment Policy notified by DIPP from




Term

Description

time to time, in this case the Consolidated Foreign Direct Investment Policy
notified by notification D/o IPP F. No. 5(1)/2017-FC-1 dated August 28,
2017, effective from August 28, 2017

FEMA

Foreign Exchange Management Act, 1999, read with rules and regulations
thereunder

FEMA Regulations

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

Financial  Year/Fiscal//fiscal/ | Unless stated otherwise, the period of 12 months ending March 31 of that

Fiscal Year/FY particular year

FPI(s) Foreign Portfolio Investors as defined under the SEBI FPI Regulations

FRM Franchisee run and managed outlets

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI
FVCI Regulations

GDP Gross domestic product

Gol/Government

Government of India

Hazardous Waste Rules

Hazardous and Other Wastes (Management and Transboundary Movement)
Rules, 2016

ICAI The Institute of Chartered Accountants of India
IMF International Monetary Fund

Income Tax Act/IT Act Income Tax Act, 1961

Ind AS Indian Accounting Standards

India Republic of India

Indian Boiler Act

Indian Boilers Act, 1923

Indian Boilers Regulations

Indian Boilers Regulation, 1950

Indian GAAP

Generally Accepted Accounting Principles in India

Industrial Disputes Act

Industrial Disputes Act, 1947

Industrial Disputes Amendment
Act

Industrial Disputes (Amendment) Act, 2010

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Information technology

Legal Metrology Act Legal Metrology Act, 2009

MBO Multi-brand-outlets

MCA Ministry of Corporate Affairs, Government of India

Metro/Mini Metro cities Population: more than 5 million, as defined in the Technopak Report
Mn/mn Million

MRP Maximum retail price

Mutual Funds

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

N.A./NA Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Services
NEFT National Electronic Fund Transfer

Notified Sections

The sections of the Companies Act, 2013 that were notified by the Ministry of
Corporate Affairs, Government of India

NR Non-resident

NRE Account Non Resident External Account

NRI A person resident outside India, who is a citizen of India or a person of Indian
origin, and shall have the meaning ascribed to such term in the Foreign
Exchange Management (Deposit) Regulations, 2000 or an ‘Overseas Citizen
of India’ cardholder within the meaning of section 7(A) of the Citizenship
Act, 1955

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

OCB/Overseas Corporate Body

A company, partnership, society or other corporate body owned directly or




Term

Description

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

p.a.

Per annum

P/E Ratio

Price/Earnings Ratio

Packaged Commodities Rules

Legal Metrology (Packaged Commaodities) Rules, 2011

PAN

Permanent Account Number

PU Polyurethanes

PVC Poly-vinyl chloride

PVC DIP PVC - direct injection process

RBI Reserve Bank of India

Regulation S Regulation S under the Securities Act

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, 1992
SEBI Act Securities and Exchange Board of India Act 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012

SEBI FPI Regulations

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

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

SEBI Listing Regulations

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

SEBI Regulations

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

SEBI SBEB Regulations

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

SEBI VCF Regulations

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

Securities Act

U.S. Securities Act of 1933

SICA Sick Industrial Companies (Special Provisions) Act, 1985
SKU Stock keeping unit

Stock Exchanges The BSE and the NSE

STT Securities Transaction Tax

Takeover Regulations

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

Technopak Technopak Advisors Private Limited

Technopak Report “Industry Report on Indian Footwear Industry” of June 2017 by Technopak
Tier | cities Population: 1 to 5 million, as defined in the Technopak Report

Tier 1l cities Population: 0.3 to 1 million, as defined in the Technopak Report

Tier 11 cities Population less than 0.3 million, as defined in the Technopak Report
Trademarks Act Trademarks Act, 1999

U.S./USA/United States

United States of America

US GAAP

Generally Accepted Accounting Principles in the United States of America

USD/US$ United States Dollars

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI
VCF Regulations

Water Act Water (Prevention and Control of Pollution) Act, 1974

Water Cess Act Water (Prevention and Control of Pollution) Cess Act, 1977

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1)(zn) of SEBI Regulations

Workmen’s Compensation Act

Workmen’s Compensation Act, 1923
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions
All references to “India” contained in this Prospectus are to the Republic of India.

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

Financial Data

Unless stated otherwise, the financial information in this Prospectus is derived from our Restated Financial
Statements.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures
have been rounded off to two decimal places.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31
of that year.

There are significant differences between Indian GAAP, IND AS, U.S. GAAP and IFRS. Our Company does
not provide reconciliation of its financial information to IFRS or U.S. GAAP. Whilst a statement of
reconciliation beween IND AS and Indian GAAP for comprehensive income, net profit after tax and total equity
has been provided in the section entitled “Statement of Reconciliation between IND AS and Indian GAAP” on
page 219, our Company has not attempted to explain any other differences or quantify any impact on the
financial data included in this Prospectus and it is urged that you consult your own advisors regarding such
differences and their impact on our financial data. Accordingly, the degree to which the financial information
included in this Prospectus will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting policies and practices, the Companies Act, IND AS, the Indian GAAP and
the SEBI Regulations. Any reliance by persons not familiar with Indian accounting policies and practices on the
financial disclosures presented in this Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections entitled “Risk
Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial Conditional and Results of
Operations” on pages 14, 104 and 223, respectively, and elsewhere in this Prospectus have been calculated on
the basis of our Restated Financial Statements.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
and
. “USD” or “US$” are to United States Dollar, the official currency of the United States.

Our Company has presented certain numerical information in this Prospectus in “million” units. One million
represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI Regulations. These conversions should not be construed as a
representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and the US$ (in Rupees per US$):
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(Amount in ¥, unless otherwise specified)

Currency | As at June 30, | Asat March | Asat March | Asat March | Asat March | Asat March
2017 31, 2017 31, 2016 31, 2015 31, 2014 31, 2013
1 US$ 64.74 64.84 66.33 62.59 60.09 54.39

Source: RBI Reference Rate
* Exchange rate as on March 28, 2014, as RBI Reference Rate is not available for March 31, 2014, March 30, 2014 and March 29, 2014
being a public holiday, a Sunday and a Saturday, respectively.

** Exchange rate as on March 28, 2013, as RBI Reference Rate is not available for March 31, 2013, March 30, 2013 and March 29, 2013
being a Sunday, Saturday and public holiday respectively.

Presentation of our Exclusive Retail Stores

All references to exclusive retail stores in this Prospectus includes stores of our Company operated through
COO, EBO, BO and FRM, on an exclusive basis.

All references to the number of our franchisee operated stores include inactive franchisee operated stores, being
stores from which our Company has not generated revenue in the preceding 12 months, as at specified date, but
with whom our Company has subsisting agreements. As at June 30, 2017, March 31, 2017, March 31, 2016,
March 31, 2015, March 31, 2014 and March 31, 2013, our Company had 685, 667, 628, 580, 546 and 525
franchisee operated stores, of which, 155, 156, 164, 177, 177 and 170, respectively, were inactive franchisee
operated stores. Further, all references to the number of our distributors in a particular year refer to distributors
with which our Company has processed orders for such fiscal year.

During the three month period ended June 30, 2017 and the years ending March 31, 2017, March 31, 2016,
March 31, 2015, March 31, 2014 and March 31, 2013, our Company had opened 28, 81, 81, 81, 46 and 38
exclusive retail stores and closed 4, 28, 27, 21, 18 and 27 exclusive retail stores, of which were 4, 26, 24, 19, 18
and 27, respectively were franchises operated stores.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from the
report titled “Industry Report on Indian Footwear Industry” of June 2017 by Technopak (“Technopak Report”)
and publicly available information as well as other industry publications and sources. The Technopak Report
has been prepared at the request of our Company.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness
are not guaranteed and their reliability cannot be assured. Accordingly, no investment decisions should be based
on such information. Although we believe the industry and market data used in this Prospectus is reliable, it has
not been independently verified by us, the Selling Shareholders or the BRLMs or any of their affiliates or
advisors. The data used in these sources may have been re-classified by us for the purposes of presentation. Data
from these sources may also not be comparable.

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

In accordance with the SEBI Regulations, the section entitled “Basis for Offer Price” on page 83 includes
information relating to our peer group companies. Such information has been derived from publicly available
sources, and neither we, nor the BRLMs have independently verified such information.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can
be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. All forward-looking statements are subject to risks, uncertainties, expectations and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant

forward-looking statement.

Actual results may differ materially from those suggested by forward-looking statements due to risks or
uncertainties associated with expectations relating to, including regulatory changes pertaining to the industries
in India in which we operate and our ability to respond to them, our ability to successfully implement our
strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and
political conditions in India which have an impact on its business activities or investments, the monetary and
fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates,
equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, regulations and taxes and changes in competition in the industries in which we operate.

Certain important factors that could cause actual results to differ materially from our expectations include, but
are not limited to, the following:

Any inability to expand into new geographic markets or penetrate existing markets;

Any delay or default in payment from our franchisee operated stores or distributors;

Our Company may not be able to obtain sufficient quantities of finished products from outsourced
vendors in a timely manner or at acceptable prices;

. Any failure to maintain relationships with our franchisees with respect to our retail business and with our
distributors with respect to our distribution business;
. Our cost of procurement of products from outsourced vendors or cost of manufacture of products sourced

from contract manufacturers may increase in the future;

Our inability to maintain an optimal level of inventory in our stores;

Failure to successfully procure raw materials or to identify new raw material suppliers;

Inability to maintain and enhance the ‘Khadim’s’ brand,

Any inability to increase our market share in premium products; and

Our failure to anticipate and respond to changes in fashion trends and consumer preferences in a timely
manner.

For further discussion on factors that could cause actual results to differ from expectations, please see the
section entitled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 14, 104 and 223, respectively. By their nature, certain market
risk disclosures are only estimates and could be materially different from what actually occurs in the future. As a
result, actual gains or losses could materially differ from those that have been estimated.

There can be no assurance to investors that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance on such
forward-looking statements and not to regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views as of the date of this Prospectus and are not a guarantee of
future performance. These statements are based on our management’s beliefs and assumptions, which in turn are
based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. Neither our Company, our Directors,
the Selling Shareholders, the BRLMSs nor any of their respective affiliates have any obligation to update or
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence
of underlying events, even if the underlying assumptions do not come to fruition. In accordance with the SEBI
Regulations, our Company and the BRLMs will ensure that the investors in India are informed of material
developments until the time of the grant of listing and trading permission by the Stock Exchanges for this Offer.
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SECTION II: RISK FACTORS

Investment in our Equity Shares involves a high degree of risk and Bidders should not invest any funds in the
Offer unless Bidders can afford to take the risk of losing all or a part of your investment. The risks and
uncertainties described below together with the other information contained in this Prospectus should be
carefully considered before making an investment decision in our Equity Shares. The risks described below are
not the only ones relevant to the country or the industry in which we operate or our Company or our Equity
Shares. Additional risks and uncertainties, not presently known to us or that we currently deem immaterial may
arise and may become material in the future and may also impair our business operations and financial
condition. Further, some events may have a material impact from a qualitative perspective rather than a
quantitative perspective and may be material collectively rather than individually. To have a complete
understanding of our Company, you should read this section in conjunction with the sections entitled “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 104 and 223, respectively, as well as the other financial and statistical information contained in this
Prospectus. If any of the risks described below, or other risks that are not currently known or are now deemed
immaterial, actually occur, our business, prospects, financial condition and results of operations could suffer
materially, the trading price of our Equity Shares could decline, and you may lose all or part of your
investment.

Prior to making an investment decision, Bidders should carefully consider all of the information contained in
this Prospectus (including “Financial Information” on page 160) and must rely on their own examination of
our Company and the terms of the Offer including the merits and the risks involved. You should also consult
your tax, financial and legal advisors about the particular consequences to you of an investment in this Offer.
Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other implication of any of the risks mentioned herein.

We have described the risks and uncertainties that our management believe are material but the risks set out in
this Prospectus may 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
investment decision, Bidders must rely on their own examination of us and the terms of the Offer including the
merits and the risks involved.

This Prospectus also contains forward-looking statements that involve risk and uncertainties. Our actual results
could differ materially from those anticipated in these forward looking statements as a result of certain factors,
including the considerations described below in the section entitled “Forward-Looking Statements” on page 13,
and elsewhere in this Prospectus.

Unless otherwise stated, the financial information used in this section is derived from our Restated Financial
Statements.

A. Internal Risk Factors

1. We are subject to risks associated with expansion into new geographic markets. Any inability to
expand into new geographic markets or penetrate existing markets may adversely affect our growth
and future prospects.

Expansion into new geographic regions, including different states in India, subjects us to various
challenges, including those relating to our lack of familiarity with the culture, consumer preferences,
regulations and economic conditions of these new regions. Language barriers, difficulties in staffing and
managing such operations coupled with, the lack of brand recognition and reputation in such regions may
also affect our ability to expand into newer geographic regions. For instance, we intend to set up new
exclusive retail stores in West and North India, going forward and we may not be able to succeed if any
of the risks in this relation materialize. The risks involved in entering new geographic markets and
expanding operations, may be higher than expected, and we may face significant competition in such
markets.

By expanding into new geographical regions, we could be subject to additional risks associated with
establishing and conducting operations, including:

14



. compliance with a wide range of local and municipal laws, regulations and practices, including
uncertainties associated with changes in laws, regulations and practices and their interpretation;

. uncertainties with new local business partners including franchisees and logistics partners;
. inability to understand consumer preferences and local trends in such new regions;

. exposure to expropriation or other government actions; and

. political, economic and social instability.

Further, we may also face significant competition from other players who may already be established in
such markets and may have a significant market share. We may not be able to compete with such players
if we are unable to offer competitive products at better price points which appeal to consumers in such
markets. By expanding into new geographical regions, we may be exposed to significant liability and
could lose some or all of our investment in such regions, as a result of which our business, financial
condition and results of operations could be adversely affected.

We continuously seek to increase penetration through distribution by engaging distributors targeted at
different markets and geographies. We cannot assure you that we will be able to successfully identify and
appoint new distributors. Further, we may not be able to enter into distribution arrangements in new
geographic regions due to existing relationships of our competitors with distributors in such areas,
including any exclusive arrangements that may be in place.

Further, we may not be able to continue to penetrate existing markets due to any of the reasons specified
above. Any inability to enter into new geographic markets or penetrate existing markets could adversely
affect our growth, future prospects, financial condition and results of operation.

Any delay or default in payment from our franchisee operated stores or distributors could adversely
impact our profits and affect our cash flows.

Our operations involve extending credit for periods of time, ranging typically from 30 to 75 days, to our
franchisee operated stores and our distributors, and consequently, we face the risk of the uncertainty
regarding the receipt of these outstanding amounts. Accordingly, we may have high levels of outstanding
receivables. As at June 30, 2017, March 31, 2017, March 31, 2016 and March 31, 2015, our trade
receivables were X 923.61 million, X771.68 million, X348.55 million and ¥240.90 million, respectively.
In these periods we have written off X 1.31 million, ¥ 4.20 million, ¥ 1.14 million and nil, respectively,
on account of non-receipt of trade receivables and advances. If our distributors and customers delay or
default in making payments in the future, our profits margins and cash flows could be adversely affected.

Our Company may not be able to obtain sufficient quantities or desired quality of finished products
from outsourced vendors in a timely manner or at acceptable prices, which could adversely affect our
retail business, financial condition and results of operation.

We rely on outsourced vendors for manufacturing of finished products including accessories sold through
our retail business at our exclusive retail stores. During the three month period ended June 30, 2017 and
in fiscal 2017, 89.18% and 85.60%, respectively, of total products sold through our retail business were
procured from outsourced vendors. Further, some of our products distributed through our distribution
business is also procured from outsourced vendors. Thus, any shortfall or disruption in supply of
products from our outsourced vendors, or insufficiency in the quality and consistency of the products
supplied, would result in shortfall in supply, lower stock in stores and /or lower sales.

Should our supply of products be disrupted, we may not be able to procure alternate sources of supply of
products, in time to meet the demands of our customers or maintain our inventory levels, or we may not
be able to procure same products from other vendors of acceptable quality or on competitive terms, or at
all. Such disruption in supply would materially and adversely affect our business, profitability and
reputation.
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We rely on our franchisees with respect to our retail business and on our distributors with respect to
our distribution business. Any failure to maintain relationships with such third parties could adversely
affect our business, results of operations and financial condition.

We operate our retail business substantially through franchisees, with whom we enter into contractual
arrangements. As at June 30, 2017 and March 31, 2017, of our 853 and 829 exclusive retail stores, 685
and 667 exclusive retails stores, respectively, were operated by our franchisees. We cannot assure you
that our franchisees will be able to fulfill their obligations under such agreements entirely, in a manner
acceptable to us, or at all.

Further, agreements with our franchisees are typically for a period of three years, which are renewable at
the end of the term, for additional periods at the option of our Company, on terms mutually agreed
between the franchisee and our Company. Further, our franchisees have the right to terminate the
relevant franchisee agreement by providing our Company a 60 days’ prior written notice. We cannot
assure you that we will be able to continue to renew our agreements with our franchisee partners on
terms that are commercially acceptable to us, or at all. We cannot assure you that such third parties shall
not breach certain terms of such agreements, including with respect to payment obligations, or shall not
choose to terminate their agreements with our Company.

Further, we have also discontinued our business with several franchisees with whom we have subsisting
arrangements, for varied reasons including delay in payments, inability to clear stock, among others, and
have not raised an invoice/received any payments or supplied our products to them, for a period of 12
months (“inactive stores”). Accordingly, as at June 30, 2017 and March 31, 2017, out of our 685 and
667 franchisee operated stores, we had 155 and 156 such inactive stores, respectively, with whom we
have not conducted any business for a period of 12 months. There can be no assurance that we will be
able to revive such contractual relationships, or whether such franchisees will continue to do business
with us in the future.

Further, during the three month period ended June 30, 2017 and the years ending March 31, 2017, March
31, 2016, March 31, 2015, March 31, 2014 and March 31, 2013, our Company closed 4, 28, 27, 21, 18
and 27 exclusive retail stores, of which 4, 26, 24, 19, 18 and 27, respectively, were franchises operated
stores.

We do not enter into any short or long term agreements with our distributors, and conduct our
distribution business through purchase orders, received from distributors. Distributors, as independent
business operators, may, from time to time, disagree with us and our strategies regarding the business or
our interpretation of our respective rights and obligations, our default on their payment obligations,
which may result in higher provisioning. Further, we do not have any exclusivity arrangements with our
distributors. Accordingly, our distributors may deal with our competitors.

We may have to initiate litigation in respect of any breach by such third parties, and such litigation could
divert the attention of our management from our operations, which could harm our business, financial
condition and results of operation. We further cannot assure you that the outcome of any such litigation
will be favourable to us. Any adverse experience of franchisees or distributors, or negative publicity
attracted by such franchisees or distributors could adversely affect our reputation and brand and business
prospects. If we are unable to establish or maintain our relationship with such third parties, our business,
results of operations and financial condition may be materially and adversely affected.

Our Company, our Directors and Promoters are involved in certain legal proceedings, which, if
determined against us could have a material adverse effect on our financial condition, results of
operations and our reputation.

There are certain legal proceedings against our Company, its Directors and Promoters. These proceedings
are pending at different levels of adjudication before various courts and tribunals. Further, one of our
Directors, Siddhartha Roy Burman has a criminal case pending against him, where he was deposed as a
prosecution witness in a criminal case filed under Section 346A and 320 of the Indian Penal Code, which
were later retracted by him. Thereafter, the State of West Bengal had filed an application in the court of
Additional District and Sessions Judge, 2nd Court, Alipore against him under Section 192 of the Indian
Penal Code alleging him to be a hostile witness. Although we/ they intend to defend or appeal these
proceedings, we/they may be required to devote management and financial resources to such actions.
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However, we cannot assure you that these matters will be settled in favour of our Company, the relevant
Directors or Promoters, respectively, or that no further liability will arise out of these claims.

The summary of material outstanding litigation in relation to criminal matters, direct tax matters, indirect
tax matters and actions by regulatory/statutory authorities against our Company, its Directors and our
Promoters as on the date of this Prospectus have been set out below. Further, the summary of the
outstanding matters set out below also include (i) other outstanding matters pending as on the date of this
Prospectus against our Company, its Directors and our Promoters where the amount involved exceeded
Z3.08 million; and (ii) any outstanding litigation involving our Company, Directors and Promoters where
an adverse outcome may materially and adversely affect the business, operations or financial position or
reputation of our Company:

(Fin million)
Type of Proceedings | Number of cases | Amount to the extent quantifiable
Cases filed against our Company
Civil cases 7 Not quantifiable
Tax 24 40.66
Total 31 40.66
Cases filed by our Company
Civil cases 4 Not quantifiable
Criminal cases 5 Not quantifiable
Total 9 Not quantifiable
Cases filed against our Directors
Criminal cases 1 Not quantifiable
Total 1 Not quantifiable
Cases filed against our Promoters
Criminal cases 1 Not quantifiable
Tax 1 0.67
Total 2 0.67

Note: The amounts indicated above (wherever quantifiable) are approximate amounts

For further details, please see the section entitled “Outstanding Litigation and Material Developments”
on page 246.

An adverse outcome in the aforesaid proceedings, individually or in the aggregate, involving our
Company, Directors, Promoters, and the Group Companies could have an adverse effect on our business,
prospects, financial condition and results of operations. Further, any adverse outcome in this proceeding
may affect the reputation and standing of our Company and may impact future business.

Our cost of procurement of products from outsourced vendors or cost of manufacture of products
using contract manufacturers may increase in the future. Any inability to pass on costs to consumers
and distributors, may result in reduction in our margins.

We rely on outsourced vendors for the manufacture of finished products with respect to our retail
business. Further, we believe one of our key attributes is to provide affordable fashion for the entire
family. The MRP of each stock keeping unit (“SKU”) and the average selling price (“ASP”) of our
products is dependent on, the cost at which we procure such products from outsourced vendors.

Typically, our products sold through our exclusive retail stores are high value products, which also entail
higher production costs. We may not be able to control the costs of production of our outsourced
vendors, which may increase in the future, including due to increase in the cost of raw materials, cost of
labour and other utilities. We may be unable to replace our existing outsourced vendors at short notice or
at all, with vendors who provide more competitive pricing. Further, any substantial increase in the MRP
of our products, may affect our ability to provide affordable footwear, and we cannot assure you that
consumers will continue to prefer our products over the products of our competitors at such enhanced
price range. Further, our inability to pass the entire cost to consumers in our retail business would result
in lower margins from the retail business, which may in turn, affect our profitability and financial
condition.

Further, we manufacture some of our products for the distribution business through two manufacturing

units, on a contract basis. We may also be susceptible to increase in production costs for any of the
reasons specified above. Any increase in production costs, may result in lower margins, and any
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consequent inability to pass on such costs to our distributors effectively, may affect our profitability and
financial condition.

Our inability to maintain an optimal level of inventory in our stores may impact our operations
adversely.

We estimate our sales based on the forecast, demand and requirements for the forthcoming season. In
general, we monitor the sale of our products and plan the manufacture of relevant SKUs before the actual
delivery of products in the stores. An optimal level of inventory is important to our business as it allows
us to respond to customer demand effectively and to maintain a full range of products at our exclusive
retail stores and for our distribution business.

Ensuring availability of our products requires prompt turnaround time and a high level of coordination
across raw material procurement, manufacturers, outsourced vendors, distribution centres our exclusive
retail stores and staff.

While we aim to avoid under-stocking and over-stocking, our estimates and forecasts may not always be
accurate. Our forecasts are also dependent on our ability to track secondary sales with respect to our
retail stores as well as distribution business, and predicting consumer preferences for our products. If we
over-stock inventory, our capital requirements may increase and we may incur additional financing costs.
If we under-stock inventory, our ability to meet customer demand and our operating results may be
adversely affected. Additionally, if our product designs are not in sync with market demand, it could
result in inventory pile up and lower off take. Further, we may be required to offer discounts to clear
unsold inventory, which may adversely impact our margins.

For instance, in fiscal 2014, due to several reasons, including lack of effective internal systems to identify
slow moving and dead stock, large number of SKUs to be managed, our inability to predict consumer
preferences with respect to designs and styles our Company was required to write off non-moving and
obsolete inventory by a reduction of share capital of our Company. For details, please see the sections
entitled “Capital Structure”, “History and Certain Corporate Matters” and “Financial Statements” on
pages 60, 125 and 160, respectively. Further, our franchisees also faced pile-up of inventory, which
resulted in display of old stock in our franchisee operated retail stores. To clear such inventory, our
Company had in the past, suspended further sales of products to certain franchisees, thereby impacting
overall sales. This inventory mismatch resulted in a reduction of overall gross margins and profits for our
Company.

There can be no assurance that we will not face similar inventory mismatch in the future. Any mismatch
between our planning and actual consumer consumption could lead to potential excess inventory or out-
of-stock situations, either of which could have an adverse effect on our business, financial condition and
results of operation.

Failure to successfully procure raw materials or to identify new raw material suppliers could adversely
affect us.

Our distribution business depends on our ability to attract and retain high quality and cost efficient raw
material suppliers. In the event we are unable to continue to procure raw materials at competitive prices,
at terms acceptable to us or at all, our business will be adversely affected.

Furthermore, the success of our supplier relationships depends significantly on satisfactory performance
by our suppliers and their fulfillment of their obligations. There can be no assurance that there will not be
a significant disruption in the supply of raw materials currently sourced by us or, in the event of a
disruption, that we would be able to locate alternative suppliers of materials or third party manufacturers
of comparable quality at an acceptable price, or at all. We also procure certain PVC compound from
international sources and there can be no assurance that we will be able to find suitable domestic
suppliers to replace such international suppliers in the event of any import embargo or delay or default by
international suppliers.

We do not have any long term contracts and we typically procure poly vinyl chloride (“PVC”), ethylene-

vinyl acetate (“EVA”), rubber, polyurethanes (“PU”), leather, fabric and other raw materials on a
purchase order basis. There can be no assurance that raw materials will be available at competitive rates
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11.

or at all, in the future. Any shortage in the production and supply of PVC, EVA, rubber, PU, leather and
fabric would materially affect our production process. While we are not significantly dependent on any
single raw material supplier, raw material supply and pricing can be volatile due to a number of factors
beyond our control, including global demand and supply, general economic and political conditions,
transportation and labour costs, labour unrest, natural disasters, competition, import duties, tariffs and
currency exchange rates, and there are uncertainties inherent in estimating such variables, regardless of
the methodologies and assumptions that we may use. Further, any significant increase in raw material
costs could also result in an increase in our manufacturing costs, which we may not be able to pass on to
our customers, which, in turn, may adversely impact our margins and results of operations.

Further, some of the raw materials we use for our products in the retail and distribution verticals are
generated synthetically, and may be banned for use in the future, due to perceived potential
environmental risks and adverse effects on human health. Any raw materials, which may be banned in
the future, for environment, health, safety or public law and policy concerns, would require us to invest
significant time and resources to redesign some or a significant number of our products and seek suitable
alternative raw materials, which we may not be able to procure at competitive rates or at all.

If we are unable to maintain and enhance the ‘Khadim’s’ brand, the sales of our products may suffer
which would have a material adverse effect on our financial condition and results of operations.

We believe that the brand we have developed has significantly contributed to the success of our business.
We also believe that maintaining and enhancing the ‘Khadim’s’ brand and sub-brands, are critical to
maintaining and expanding our customer base. Maintaining and enhancing our brand and sub-brands may
require us to make substantial investments in areas such as research and development, marketing and
brand building activities, and these investments may not be successful. There can be no assurance that
consumers will continue to be receptive to our sub-brands.

In particular, as we expand into new geographic markets, there can be no assurance that consumers in
these markets will accept our brand and sub-brands. We anticipate that, as our business expands into new
markets and as the market becomes increasingly competitive, maintaining and enhancing our brand and
sub-brands may become increasingly difficult and expensive. Our brand and sub-brands may also be
adversely affected if our public image or reputation is tarnished by any negative publicity. Maintaining
and enhancing our brand and sub-brands will depend largely on our ability to anticipate, gauge and
respond in a timely manner to changing fashion trends and consumer demands and preferences, and to
continue to provide high quality products, which we may not do successfully. If we are unable to
maintain or enhance our brand image, our results of operations may suffer and our business may be
harmed.

Any inability to increase our market share in premium products may have an adverse effect on our
business, financial condition, results of operations and prospects.

We intend to premiumize our products by continually changing our product mix, to offer premium
products through our sub-brands, ‘Pro’, ‘Lazard’, ‘Softouch’, ‘Cleo’, ‘British Walker’, ‘Turk’, ‘Sharon’,
‘Bonito’ and ‘Adrianna’, with respect to our retail business, and ‘Waves’ and ‘Wash ‘n’ Wear’, with
respect to our distribution business, which target specific segments and cater to either men, women or
children, across age groups. Typically, our premium products have higher ASP. Given the aspirational
nature of our customer base, we have increased our focus on our sub-brands which we believe will
continue to grow as a proportion of retail sales to drive our premiumisation strategy. However, there can
be no assurance that we will be able to increase our consumer base, with respect to our premium
products. Further, there can be no assurance that our target consumer base will not prefer our
competitor’s products over ours.

Any inability to increase sales of our premium products, may adversely affect our ASP, thereby
adversely affecting our business, financial condition, results of operations and prospects.

Our results of operations may be materially adversely affected by our failure to anticipate and respond
to changes in fashion trends and consumer preferences in a timely manner.

Our markets for products are characterised by rapidly changing consumer preferences and new product
introductions. Our results of operations are dependent on our ability to anticipate such changes in
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consumer preferences and design new products or modify our existing products in line with changes in
fashion trends as well as consumer demands and preferences. If we are unable to anticipate consumer
preferences or fashion trends, or if we are unable to adapt to such changes by modifying our existing
products or launch new products on a timely basis, we may lose customers, our inventory would become
obsolete and we may be subject to pricing pressure to clean up our inventory. A decline in demand for
our products or a misjudgement on our part could, among other things, lead to lower sales, excess
inventories and higher markdowns, each of which could have a material adverse effect on our brand,
reputation, results of operations and financial condition.

We depend on third parties for a major portion of our transportation needs. Any disruptions may
adversely affect our operations, profitability, reputation and market position.

We do not have an in-house transportation facility and we rely on third party transportation and other
logistic facilities at every stage of our business activity including for procurement of products and raw
material, as the case may be, from our vendors and suppliers and for transportation of our finished
products from our distribution centres to our exclusive retail stores. For this purpose, we hire services of
transportation companies. Additionally, availability of transportation solutions in the markets we operate
in is typically fragmented. While we enter into written documentation in relation to the transportation
services we hire, we could be faced with transportation risks due to any loss or pilferage, which we may
not be able to recover from our insurance coverage. Further, the cost of our goods carried by such third
party transporters is typically much higher than the consideration paid for transportation, due to which it
may be difficult for us to recover compensation for damaged, delayed or lost goods.

Our operations and profitability are dependent upon the availability of transportation and other logistic
facilities in a timely and cost efficient manner. Accordingly, our business is vulnerable to increased
transportation costs, including, as a result of increase in fuel costs, transportation strikes, delays, damage
or losses of goods in transit and disruption of transportation services because of weather related
problems, strikes, lock-outs, accidents, inadequacies in road infrastructure or other similar events.

Although we have experienced few disruptions in the past on account of state wide transportation strikes,
any prolonged disruption or unavailability of such facilities in a timely manner could result in delays or
non-supply or may require us to look for alternative sources which may be cost inefficient, thereby
adversely affecting our operations, profitability, reputation and market position.

We operate in a highly competitive environment and may not be able to maintain our market position,
which may adversely impact our business, results of operations and financial condition.

The footwear industry is highly competitive and our results of operations and financial conditions are
sensitive to, and may be materially and adversely affected by, competitive pricing and other factors.
Competition may result in pricing pressures, reduced profit margins or lost market share or a failure to
grow our market share, any of which could substantially harm our business and results of operations.

We compete directly against wholesalers and direct retailers of other footwear companies with
substantial market share, established companies selling internationally renowned footwear brands, as
well as against domestic retailers, regional competitors and local unorganised players. Many of our
competitors are large footwear companies with a strong brand recognition. We compete primarily on the
basis of price range, product range, brand image, style, performance and quality. We believe that in order
to compete effectively, we must continue to maintain our brand image and reputation, be flexible and
innovative in responding to rapidly changing market demands, fashion trends, and consumer preferences,
and offer consumers a wide variety of high quality fashionable footwear at affordable prices. Further,
foreign investment in the retail business has recently been liberalized, and we could be adversely affected
by new entrants or foreign investment in existing competitors, which would enhance their economic
condition.

Our competitors may have significant competitive advantages, including but not limited to, longer
operating histories, larger and broader customer bases, more established relationships with a broader set
of suppliers, greater brand recognition and greater financial, research and development, marketing,
distribution and other resources than we do. The number of our direct competitors and the intensity of
competition may increase as we expand into other product lines or as other companies expand into our
product lines. Our competitors may enter into business combinations or alliances that strengthen their
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competitive positions or prevent us from taking advantage of such combinations or alliances. Our
competitors also may be able to respond more quickly and effectively than we can, to new or changing
opportunities, standards or consumer preferences, which could result in a decline in our revenues and
market share. In addition, our competitors may significantly increase their advertising and brand building
activities to promote their brands and products, which may require us to similarly increase our
advertising and marketing expenses and engage in effective pricing strategies, which may have an
adverse effect on our business, results of operations and financial condition.

Further, we also compete with online retailing business, which is highly competitive with companies
selling a wide variety of products at different price points and they may be able to provide higher
discounts to customers owning to lower infrastructure and personnel costs. In the event we are required
to compete with e-retailers, specifically with respect to pricing, our margins from sale of our products
may be adversely affected. Furthermore, our sales from our e-retailing division are technology driven and
any breakdown in our technical systems could adversely affect our revenues and profitability.

In light of the above, there can be no assurance that we can effectively compete with our competitors in
the future, and any such failure to compete effectively may have a material adverse effect on our
business, financial condition and results of operations.

Any decline in the growth of our distribution business and our inability to sustain our growth may
adversely affect our future prospects, financial condition and results of operations.

Our distribution business has grown at a CAGR of 42.04% from fiscal 2015 to fiscal 2017. Revenues
from our distribution business constituted 27.12% and 21.68% of our net revenue from operations in the
three month period ended June 30, 2017 and fiscal 2017, respectively. We have been tracking our
distribution business as a separate business vertical since fiscal 2015 and have invested in this business
by creating a dedicated team for this business vertical.

Our distributors procure products from us on a purchase order basis and we do not have any long term
arrangements with them. There can be no assurance that our distributors will continue to procure
products from us in terms of volume and value or at all, in the absence of any contractual arrangements.
Our competitors may offer better rates, discounts and incentives for products similar to ours, and we may
not be able to compete at such price ranges. The above factors may adversely affect our future prospects,
financial condition and results of operations.

Further, any adverse experience of distributors, or negative publicity attracted by such distributors could
adversely affect our reputation, brand and business prospects.

Our business is relatively concentrated in East India and may be affected by various factors associated
with East India and may affect our business, financial condition and results of operations.

Although our geographical footprint has reached 23 states and one union territory, our exclusive retail
stores has historically been concentrated in East India. As at June 30, 2017 and March 31, 2017, 66.59%
and 67.19%, respectively, of our exclusive retail stores catered to East India. This concentration of our
business in East India subjects us to various risks, including but not limited to:

e regional slowdown in economic activities and consumer spend in East India;

o vulnerability to change of policies, laws and regulations or the political and economic environment
of East India;

e constraint on our ability to diversify across states; and

e perception by our potential consumers that we are a regional footwear company.

While we strive to diversify across states and reduce our concentration risk, there is no guarantee that
the above factors associated with East India will not continue to have a significant impact on our
business. If we are not able to mitigate this concentration risk, we may not be able to develop our

business as planned, and our business, financial condition and results of operations could be materially
and adversely affected.
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Our success largely depends upon the knowledge and experience of our Promoters and our Key
Management Personnel as well as our ability to attract and retain skilled personnel. Any loss of our
Key Management Personnel or our ability to attract and retain them and other skilled personnel could
adversely affect our business, operations and financial condition.

Our Company depends on the management skills and guidance of our Promoters for development of
business strategies, monitoring its successful implementation and meeting future challenges. Further, we
also significantly depend on the expertise, experience and continued efforts of our Key Management
Personnel. Our future performance will depend largely on our ability to retain the continued service of
our management team. If one or more of our Key Management Personnel are unable or unwilling to
continue in his or her present position, it could be difficult for us to find a suitable or timely replacement
and our business could be adversely affected.

There is significant competition for management and other skilled personnel in the branded footwear
industry in which we operate, and it may be difficult to attract and retain the personnel we require in the
future. There can be no assurance that our competitors and other footwear brands will not offer better
compensation packages and incentives to such skilled personnel. Further, as on the date of this
Prospectus, our Company does not have key man insurance policies and in the event we are not able to
attract and retain talented employees, as required for conducting our business, or if we experience high
attrition levels which are largely out of our control, or if we are unable to motivate and retain existing
employees, our business, financial condition and operations may be adversely affected. For further
details, please see the section entitled “Our Management” on page 133.

We may incur significant advertising and marketing costs to promote our brand and sub-brands in the
future.

We believe that our future success will be partially influenced by further development of our brand and
sub-brands our ability to communicate effectively about our products to various target consumers
through consistent and focused marketing and advertising initiatives. Insufficient investments in
marketing and brand building could also erode or impede the development of our brand. Accordingly, we
may be required to invest significant resources towards marketing and brand building exercises,
specifically with respect to new geographic markets where we intend to penetrate. Further, we cannot
assure you that our marketing and advertising ventures will be successful and achieve their objectives or
we may not be required to make further investments than anticipated. This could have an adverse affect
on our prospects and growth.

We have significant working capital expenses. If we experience insufficient cash flows to enable us to
fund working capital requirements or to service our working capital loans, there may be an adverse
effect on our business, financial condition, results of operations and prospects.

Our business requires a high amount of working capital, primarily on account of maintaining inventory
levels for our retail and distribution verticals. As a result, our working capital requirements have also
increased significantly in recent years, due to the general growth in our retail and distribution business.

In the past we have experienced significant delays in payment by our franchisees and distributors. If a
significant number of distributors or franchisees default on or delays payment on any order which we
have delivered, it may affect our profitability and liquidity and decrease capital resources available to us
for other uses, including our obligations under the credit facilities granted to us by our lenders. This
could affect our ability to make payments to our raw material suppliers, delay in launch of products due
to inability to maintain adequate inventory to meet customer demand, which may further result in
reduced availability of raw materials and/or increased raw material costs. If we are unable to finance our
working capital needs or to secure other financing, when needed, on acceptable commercial terms, it may
adversely affect our business, financial condition, results of operations and prospects.

We are also involved in the export of our products and institutional sales of our products. Our inability
to sustain these businesses may affect our business and results and operations.

In the three month period ended June 30, 2017 and in fiscal 2017, our revenue from exports accounted
for 0.43% and 0.33%, respectively, of our revenue from operations. Our ability to continue to generate
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revenue and increase demand for our products outside of India significantly depends on our international
customers. Changes in relationships with such international customers, non-adherence to product
standards or other contractual breaches or irregularities may adversely affect our business. We cannot
assure you that we will be able to retain or attract international customers who have the business abilities
or financial resources necessary to develop and operate their businesses on schedule, or who will conduct
operations in a manner consistent with our standards and requirements.

Further, we are also involved in the sale of our products directly to certain institutions. In the three month
period ended June 30, 2017 and in fiscal 2017, 0.17% and 2.72% of our revenue from operations was
attributed to our institutional business. Such institutional business is based on tenders announced by
government departments and agencies, and is subject to the changing policy of the government in this
regard. Any inability to sustain such businesses, including due to reduced demand or change in public
policy, may adversely affect our profitability, business and results of operations.

Activities involving our manufacturing process can be dangerous and can cause injury to people or
property in certain circumstances. A significant disruption at any of our manufacturing facilities may
adversely affect our production schedules, costs, sales and ability to meet demand.

Our business involves manufacturing processes that can be dangerous to our employees, specifically with
respect to the raw materials in use. Although we employ safety procedures in the operation of our
facilities and maintain what we believe to be adequate insurance, there is a risk that an accident may
occur in our facilities. An accident may result in casualty, injury, destruction of property or equipment,
environmental damage, manufacturing or delivery delays, or may lead to suspension of our operations
and/or imposition of liabilities and/or criminal proceedings and investigation. The outcome of such
proceedings which is difficult to assess or quantify, and the cost to defend such proceedings may be
significant. As a result, the costs to defend any action or the potential liability resulting from any such
accident or arising out of any related litigation, and any negative publicity associated therewith, may
have a negative effect on our business, reputation, financial condition and results of operations.

In particular, if operations at our manufacturing facilities were to be disrupted as a result of any
significant workplace accident, equipment failure, natural disaster, power outage, fire, explosion,
terrorism, adverse weather conditions, labour dispute, obsolescence or other reasons, our financial
performance may be adversely affected as a result of our inability to meet demands of our distributors or
meet inventory schedules for our products.

Interruptions in production may also increase our costs and reduce our sales, and may require us to make
substantial capital expenditures to remedy the situation or to defend litigation that we may become
involved in as a result, which may negatively affect our profitability, business, reputation, financial
condition and results of operations.

We may be subject to claims with respect to our intellectual property and our efforts to protect our
intellectual property may not be sufficient.

Currently, we have registered trademarks over our brand and our nine sub-brands, under the Trade Marks
Act, 1999, in India. Further, we also have certain registered certain other trademarks, copyrights and
designs with respect to our products. However, competitors or other companies may challenge the
validity or scope of our intellectual property. We also rely on a combination of confidentiality provisions
to establish and protect our proprietary rights, including with respect to the use of our brand and sub-
brands by our franchisees. This may not provide adequate protection for our intellectual property,
particularly, with respect to our name and logo.

We may be required to spend significant resources to monitor and police our intellectual property rights.
Effective policing of the unauthorized use of our products or intellectual property is difficult and
litigation may be necessary in the future to enforce our intellectual property rights. Intellectual property
litigation is not only expensive, but time-consuming, regardless of the merits of any claim, and could
divert attention of our management from operating our business and harm our reputation. Despite our
efforts, we may not be able to detect infringement and may lose competitive position in the market.
Intellectual property rights may also be unavailable, unenforceable or limited, which could make it easier
for competitors to capture market share.
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In addition, we may not be able to prevent third parties from infringing our trademarks as imitation
products being sold under our brand and sub-brands. If inferior quality products are sold by infringing
our trademarks, then our brand name and reputation could be adversely affected. Further, we may not be
successful in preventing those who have obtained our proprietary information through employment by us
or by our manufacturing partners from using our processes to produce competing products or leaking our
proprietary information.

For details in relation to litigation with respect to our intellectual property, please see the section entitled
“Outstanding Litigation and Material Developments” on page 246.

The land and premises for our Registered and Corporate Office, several of our COOs, manufacturing
facilities and distribution centres, are held by us on lease or leave and license or tenancy agreements
which subject us to certain risks.

Our Registered and Corporate Office and several of our COOs, manufacturing facilities and distribution
centres are on premises that have been leased by us from third parties through lease or leave and license
or tenancy arrangements. Upon expiration of the relevant agreement for each such premise, we will be
required to negotiate the terms and conditions on which the lease agreement may be renewed. One of our
lease deeds has expired and we are in the process or renewing such lease or finding alternative options.
We cannot assure you that we will be able to renew these agreements on commercially reasonable terms
in a timely manner, or at all. Further, our Group Companies use our Registered and Corporate Office as
their respective resgistered offices, however, we do not have any formal arrangements for such use.

Termination of our leases may occur for reasons beyond our control, such as breaches of lease
agreements by the landlords of our premises which is detrimental to our operations. If we, our current or
future landlords breach the lease agreements, we may have to relocate to alternative premises or shut
down our operations at that site. Once we obtain a lease for a particular property for a COO, we incur
significant expenses to install necessary furniture, fittings, lighting, security systems and air conditioning,
to ensure such COO is designed in line with out brand image. Relocation of any part of our operations
may cause disruptions to our business and may require significant expenditure, and we cannot assure you
that in such a case, we will be able to find suitable premises on commercially reasonable terms in a
timely manner, if at all or we may have to pay significantly higher rent or incur additional expenses
towards interiors. Occurrence of any of these factors may materially and adversely affect our business,
financial condition and results of operations.

Further, some of our lease deeds for our properties may not be registered and further some of our lease
deeds may not be adequately stamped and consequently, may not be accepted as evidence in a court of
law and we may be required to pay penalties for inadequate stamp duty. Further, we may not be able to
assess or identify all risks and liabilities associated with any properties, such as faulty or disputed title,
unregistered encumbrances or adverse possession rights, improperly executed, unregistered or
insufficiently stamped instruments, or other defects that we may not be aware of.

In the event that these existing leases are terminated or they are not renewed on commercially acceptable
terms or at all, we may suffer a disruption in our operations. If alternative premises are not available at
the same or similar costs, size or locations, our business, financial condition and results of operations
may be adversely affected.

We are exposed to foreign currency exchange rate fluctuations, which may harm our results of
operations and cause our quarterly results to fluctuate.

Our financial statements are presented in Indian Rupees. However, our revenues and operating expenses
and finance charges are influenced by the currencies of those countries where sell our products and
import of raw materials. The exchange rate between the Indian Rupee and foreign currencies, primarily
the U.S. dollar, has fluctuated in the past and our results of operations may be impacted by such
fluctuations.

While we seek to hedge our foreign currency exchange risk by entering into forward exchange contracts,

any amounts that we spend or invest in order to hedge the risks to our business due to fluctuations in
currencies may not adequately hedge against any losses that we may incur due to such fluctuations.
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We may not be able to implement our business strategies or sustain and manage our growth, which
may adversely affect our business, results of operations, financial condition and cash flows.

As part of our business strategy, we are committed to continuing to diversify our product offerings,
customer base and geographic footprint. Our growth requires us to continuously invest in our operations,
evolve and improve our operational, financial and internal controls and administrative infrastructure. In
particular, this significantly increases the challenges involved in:

. maintaining high levels of customer satisfaction;

. acquiring new customers and increasing/maintaining contribution from existing customers;

. maintaining the quality and precision level of our products;

. preserving a uniform work culture and environment and improving operational synergies;

. arranging for adequate financial resources (whether in the form of debt or equity or a combination
thereof) for planned improvements;

. obtaining required lender consents;

. managing our relations with our employees and labour force and successfully resolving any
disputes that may arise from time to time; and

o recruiting, training and retaining sufficient skilled technical, marketing and management
personnel.

For instance, we had been engaged in the gold and large format retail business in the past, which did not
succeed as we had envisaged. For details, please see the section entitled “Our Business” on page 104.

An inability to manage our growth and implement our business strategies, including as a result of a
failure to adequately respond to any such challenges, risks or uncertainties, may disrupt our business,
results of operations, financial condition and cash flows.

We may face product liability claims and legal proceedings if the quality of our products does not meet
our customers' expectations, in which case our sales and operating earnings, and ultimately our
reputation, could be negatively impacted.

Our products may contain quality issues or undetected errors or defects, especially when first introduced
or when new SKUs are developed, resulting from the design or manufacture of the product or raw
materials used in the product. Additionally, a large portion of products sold through our retail business
are manufactured by third party contract manufacturers. While we test for quality on a sample basis, we
cannot assure you that all products would meet our quality standards. Such quality issues can expose us
to product liability claims or require us to replace such products, in the event that our products fail to
meet the required quality standards, or are alleged to cause harm to customers.

Further, we also provide warranty for three months primarily for manufacturing defects. We have, from
time to time, replaced or repaired such products. However, we face the risk of legal proceedings and
product liability claims being brought against us by various entities including consumers and distributors
for various reasons including for defective products sold. We cannot assure you that we will not
experience any material product liability losses in the future or that we will not incur significant costs to
defend any such claims. A product liability claim may adversely affect our reputation and brand image,
as well as entail significant costs in excess of our available insurance coverage, which may adversely
effect our reputation, business and financial condition.

Our business is manpower intensive and a high proportion of our total staff comprises of employees
on contract. Our business may be adversely affected if we are unable to obtain employees on contract
or at commercially attractive costs.

Our success depends on our ability to attract, hire, train and retain skilled sales personnel. In the retail
industry, the level and quality of sales personnel and customer service are key competitive factors and an
inability to recruit, train and retain suitably qualified and skilled sales personnel could adversely impact
our reputation, business prospects and results of operations.

Our business is manpower intensive and our continued growth depends in part on our ability to recruit
and retain suitable staff. As we expand our network, we will need experienced manpower that has
knowledge of the local market and the retail industry to operate our stores. Typically, the retail industry
suffers from high attrition rates especially at the store level. There can be no assurance that attrition rates
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for our employees, particularly our sales personnel, will not increase. Further, an increase in costs to
retain such employees could also adversely affect our financial condition.

A significant increase in our employee attrition rate could also result in decreased operational efficiencies
and productivity, loss of market knowledge and customer relationships, and an increase in recruitment
and training costs, thereby materially and adversely affecting our business, results of operations and
financial condition. We cannot assure you that we will be able to find or hire personnel with the
necessary experience or expertise to operate our retail stores in our existing markets or new markets that
we are entering into. In the event that we are unable to hire people with the necessary knowledge or the
necessary expertise, our business may be severely disrupted, financial condition and results of operations
may be adversely affected.

Furthermore, a high proportion of our total staff, including our sales personnel, typically comprised of
employees on contract. While we believe that such a high proportion of employees on contract gives us
the necessary flexibility and helps us run our business in an efficient and cost-effective manner, it also
makes us more susceptible to sudden shortages and lack of skilled personnel while competing for them
with our competitors in the market we operate.

Additionally, we have seen an increasing trend in manpower costs in India, which has had a direct impact
on our employee costs and consequently, on our margins. We may need to increase compensation and
other benefits in order to attract and retain key personnel in the future and that may materially affect our
costs and profitability. We cannot assure you that as we continue to grow our business in the future, our
employee costs coupled with operating expenses will not significantly increase.

Our Company has in the past entered into related party transactions and may continue to do so in the
future.

We have entered into and may in the course of our business continue to enter into transactions specified
in the Restated Financial Statements contained in this Prospectus with related parties that include our
Promoters, Directors and Group Companies. Further, there are certain leases entered into with certain
members of the Promoters and Promoter Group. For further details in relation to our related party
transactions, please see the section entitled “Related Party Transactions” on page 159. While we believe
that all such transactions have been conducted on an arm’s length basis and in the ordinary course of
business, there can be no assurance that we could not have achieved more favourable terms. Furthermore,
it is likely that we may enter into related party transactions in the future.

There can be no assurance that such transactions, individually or in the aggregate, will not have a
material adverse effect on our financial condition and results of operations.

Compliance with, and changes in, environmental, health and safety laws and regulations may
adversely affect our financial condition and results of operations.

We are subject to environmental, health and safety regulations, specifically with respect to our
manufacturing facilities. The Government of India (the “Gol”) may implement measures towards the
adoption of more stringent environmental, health and safety regulations, and we cannot assure you that
we will be at all times in full compliance with these regulatory requirements. For example, these
regulations may require us to purchase and install expensive pollution control equipment or make
changes to our existing operations to limit any adverse impact or potential adverse impact on the
environment or the health and safety of our workforce, and any violation of these regulations, whether or
not accidental, may result in substantial fines, criminal sanctions, revocations of operating permits or
other penalties.

Due to the possibility of unanticipated regulatory developments, the amount and timing of future
expenditures to comply with regulatory requirements may vary substantially from those currently
anticipated. If there is any unanticipated change in the environmental, health and safety regulations we
are subject to, we may need to incur substantial capital expenditures to comply with such new
regulations. Our costs of complying with current and future environmental, health and safety laws and
our liabilities arising from failure to comply with applicable regulatory requirements may adversely
affect our business, financial condition and results of operations.
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For details with respect to material approvals of our Company, including approvals pending renewal and
that have not been applied for, please please see the section entitled “Government Approvals” on page
252,

Our business operates under a regulatory regime and we are required to obtain certain approvals,
registrations, consents and licenses from several statutory and regulatory authorities in India, in the
ordinary course of business. As on date of this Prospectus, certain approvals and licenses have
expired/not applied for/pending renewal and in the event we are unable to obtain these approvals, our
business could be adversely affected.

We require a number of approvals, licenses, registrations and permissions for operating our current and
future businesses for which we may have either made or are in the process of making an application or
renewal for obtaining necessary approvals. For instance, we are required to obtain registration under
respective state specific shops and establishments legislation and applicable trade licenses, for our stores.
Further, our manufacturing facilities are required to obtain several approvals and licenses, with respect to
operation and maintenance of such facilities, including but not limited to, factories license, contract
labour registrations and consents to operate from the relevant pollution control board.

In addition, we may need to apply for additional approvals including the renewal of approvals which may
expire from time to time, in the ordinary course of business. For details of such approvals, including the
approvals/registrations that we have applied for or pending renewal or not applied for please see section
entitled “Government Approvals” on page 252. In the event that we fail to obtain any such approvals or
licenses, or renewals thereof, in a timely manner, or at all, our business could be adversely affected.
Furthermore, our government approvals and licenses are subject to numerous conditions, some of which
are onerous and may require us to incur substantial expenditure and adhere to periodic reporting or
testing and other compliances. We cannot assure you that the approvals, licenses, registrations or permits
issued to us may not be suspended or revoked in the event of non-compliance or alleged non-compliance
with any terms or conditions thereof, or pursuant to any regulatory action. Any failure to comply with
existing regulations, or any change in existing regulations and compliance requirements, could subject us
to penal actions including termination of our business and monetary fines and/or increase our compliance
costs and in turn, adversely affect our business or results of operations.

Our business relies on the performance of our information technology systems and any interruption or
failure to migrate to more advanced systems in the future may have an adverse impact on our business
operations and profitability.

We use information technology systems to monitor all aspects of our business and rely significantly on
such systems for the efficient operations and the security of our information. Our business uses the
information technology systems for, among other things, the monitoring of inventory levels, the
allocation of merchandise to our retail stores, employee productivity measuring and budget planning and
information security. Our information technology systems may not always operate without interruption
and may encounter temporary abnormality or become obsolete. Further, we cannot assure you that the
level of security we presently maintain is adequate or that our systems can withstand intrusions from or
prevent improper usage by third parties.

We may not always be successful in installing, running and migrating to new software or systems as
required for the development of our business, effectively and efficiently. Even if we are successful in this
regard, significant capital expenditure may be required, and we may not be able to benefit from the
investment immediately. All of these may have a material adverse impact on our results of operations and
profitability.

In addition, we cannot guarantee that the level of information security it presently maintains is adequate
or that its systems can withstand intrusions from or prevent improper usage by third parties. Our failure
to continue its operations without interruption due to any of these reasons may adversely affect our
business, financial condition and results of operations.

Some of our loan agreements contain restrictive covenants. Inability to effectively service our

borrowings, comply with or obtain waivers of applicable loan covenants, as the case may be, may
adversely affect our business, results of operations and financial conditions.
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We are subject to usual and customary restrictive covenants in agreements that we have executed with
banks for short term loan and long term borrowings. The restrictive covenants require us to seek prior
intimation or consent from the lender banks for various activities, including amongst others to, effect any
change in the capital structure, alter the constitutional documents or change the shareholding pattern of
the Company or our Promoters, change in the management of our Company or pre-paying outstanding
loans. In the event we do not obtain consents for any such activities in the future, and are consequently
rendered in breach of such financing arrangements, we may breach our lending arrangements, which may
result in acceleration of our repayment obligations by our lenders, thereby adversely affecting our cash
flows.

Further, under some of the credit facilities availed by our Company, the lenders are entitled to revoke the
facility, at any stage, without providing any notice or reasons, demand the repayment of the loan anytime
and modify the credit limit without any reason. Under some of the credit facilities availed by us, our
lenders are entitled to terminate the credit facility in the event of any default committed by us under other
loan facilities. In case we default in repayment of any of our outstanding borrowings, we may not be able
to declare or issue dividend, without the approval of our lenders. The banks may change the applicable
banking policies or increase the interest rates or levy penal interest for non-compliances, if any. Inability
to effectively service our borrowings, comply with or obtain waivers of applicable loan covenants, as the
case may be, may adversely affect our business, results of operations and financial conditions. For further
details, please see the section entitled “Financial Indebtedness” on page 220.

In addition to our existing indebtedness for our existing operations, we may require further
indebtedness during the course of business. We cannot assure that we would be able to service our
existing and/ or additional indebtedness.

As on August 31, 2017 our Company‘s total indebtedness is ¥ 1,491.55 million. In addition to the
indebtedness for our existing operations, we may require further indebtedness during the course of
business. There can be no guarantee that we will be able to obtain the new facilities at favourable terms
or at all. Increased borrowings, if any, may adversely affect our debt-equity ratio and our ability to
further borrow at competitive rates. Also we cannot assure you that the budgeting of our working capital
requirements for a particular year will be accurate. There may be situations where we may under-budget
for our working capital requirements, in which case there may be delays in arranging the additional
working capital requirements which may lead to an adverse effect on the cash flows.

Any failure to service our indebtedness or otherwise perform our obligations under our financing
agreements which may be entered into with our lenders could lead to a termination of one or more of our
credit facilities, trigger cross default provisions, penalties, enforcement of security and acceleration of
amounts due under such facilities which may adversely affect our business, financial condition and
results of operations. For details please see the section entitled “Financial Indebtedness” on page 220.

Our Company has had negative cash flows from investing and financing activities in the past and a
consequent net decrease in cash and cash equivalents in some of the recent years.

As per our Restated Financial Statements, our cash flows from investing and financing activities were
negative in the certain periods as set out below:

(in ¥million)
Particulars Three |Fiscal 2017 |Fiscal 2016 | Fiscal 2015 | Fiscal 2014 |Fiscal 2013
month
period
ended June
30, 2017
Net cash from / (used in) operating 190.49 309.06 498.60 44.72 381.01 301.93

activities
Net cash from / (used in) investing (116.20) (187.80) (112.06) 108.74 (279.61) (264.21)
activities
Net cash from / (used in) financing 271.71 (186.49) (336.42) (130.66), (107.80) (51.77)
activities
Net increase/ (decrease) in cash and 346.00 (65.23) 50.12 22.80, (6.40) (14.05)
cash equivalents
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Such negative cash flows led to a net decrease in cash and cash equivalents for respective years. Any
negative cash flow in future could adversely affect our operations and financial conditions and the
trading price of our Equity Shares. For further details, please see the section entitled “Financial
Statements” beginning on page 160.

Our business operations may be materially adversely affected by strikes, work stoppages or increased
wage demands by our employees.

As at June 30, 2017 and March 31, 2017, we had 820 and 791 full-time employees on our rolls and 1,607
and 1,486 full-time personnel, on a contract basis, respectively. Although we have not experienced any
major disruptions to our business operations due to any labour disputes or other problems with our work
force in the past, there can be no assurance that we will not experience such disruptions in the future.
Such disruptions may adversely affect our business, reputation and results of operations and may also
divert the management's attention and result in increased costs. India has stringent labour legislations that
protect the interests of workers, including legislations that set forth detailed procedures for the
establishment of trade unions, dispute resolution and employee removal and legislations that impose
certain financial obligations on employers upon retrenchment. Although our employees are not currently
unionized, there can be no assurance that they will not unionize in the future. If our employees unionize,
it may become difficult for us to maintain flexible labour policies, and we may face the threat of labour
unrest, demand for increase in wages, work stoppages, which may lead to diversion of our management's
attention due to union intervention, which may have a material adverse impact on our business, results of
operations and financial condition.

We are also subject to laws and regulations governing relationships with employees, in such areas as
minimum wage and maximum working hours, overtime, working conditions, hiring and terminating of
employees and work permits. Further, the minimum wage laws in India may be amended leading to
upward revisions in the minimum wages payable in one or more states in which we currently operate or
are planning to expand to. Shortage of skilled personnel or work stoppages caused by disagreements with
employees could have an adverse effect on our business and results of operations.

Our insurance cover may not be adequate or we may incur uninsured losses or losses in excess of our
insurance coverage.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and
accidents affect our manufacturing stores and distribution centres or in the regions/areas where our stores
and distribution centres are located. Although we maintain insurance coverage in relation to property,
stock and money for our stores, transit insurance, there are possible losses, which we may not have
insured against or covered or wherein the insurance cover in relation to the same may not be adequate.
We may face losses in the absence of insurance and even in cases in which any such loss may be insured,
we may not be able to recover the entire claim from insurance companies. Any damage suffered by us in
excess of such limited coverage amounts, or in respect of uninsured events, not covered by such
insurance policies will have to be borne by us.

While we believe that we have obtained insurance against losses which are most likely to occur in our
line of business, there may be certain losses which may not be covered by the Company, which we have
not ascertained as at date. Further, while there has been no past instance of inadequate insurance
coverage for any loss, we cannot assure that we will continue to accurately ascertain and maintain
adequate insurance for losses that may be incurred in the future. For more details on the insurance
policies availed by us, please see the section entitled “Our Business - Insurance” on page 121.

Inability to manage losses due to fraud, employee negligence, theft or similar incidents may have an
adverse impact on us.

Our business and the industry we operate in are vulnerable to the problem of shoplifting by customers,
pilferage by employee, damage, obsolescence and error in documents and transactions that go un-
noticed. An increase in product shrinkage levels at our existing and future retail stores or our distribution
centres may force us to install additional security and surveillance equipment, which will increase our
operational costs and may have an adverse impact on our profitability. Further, we cannot assure you
whether these measures will successfully prevent such losses. Furthermore, there are inherent risks in
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cash management including, theft and robbery, employee fraud and the risks involved in transferring
cash from our retail stores to banks.

Additionally, in case of losses due to theft, fire, breakage or damage caused by other casualties, there can
be no assurance that we will be able to recover from our insurer the full amount of any such loss in a
timely manner, or at all. In addition, if we file claims under an insurance policy it could lead to increases
in the insurance premiums payable by us or the termination of coverage under the relevant policy.

Our ability to pay dividends in the future will depend upon our future earnings, financial condition,
cash flows, working capital requirements, capital expenditure and restrictive covenants in our
financing arrangements.

We may retain all our future earnings, if any, for use in the operations and expansion of our business. As
a result, we may not declare dividends in the foreseeable future. Any future determination as to the
declaration and payment of dividends will be at the discretion of our Board of Directors and will depend
on factors that our Board of Directors deem relevant, including among others, our results of operations,
financial condition, cash requirements, business prospects and any other financing arrangements.
Additionally, under some of our loan agreements, we are not permitted to declare any dividends, if there
is a default under such loan agreements or unless our Company has paid all the dues to the lender up to
the date on which the dividend is declared or paid or has made satisfactory provisions thereof.
Accordingly, realization of a gain on shareholders investments may largely depend upon the appreciation
of the price of our Equity Shares. There can be no assurance that our Equity Shares will appreciate in
value. For details of our dividend history, please see the section entitled “Dividend Policy” on page 158.

Our contingent liabilities that have not been provided for could adversely affect our business, cash
flows, financial condition and results of operations.

We may have substantial contingent liabilities from time to time. As at June 30, 2017, the following
contingent liabilities were not provided for in our Restated Financial Statements:

(Zin million)
Particulars Amount

Claims not acknowledged as debt:
Sales tax matters under dispute 11.30
Income tax matters under dispute 1.11
Service tax matters under dispute 0.15
Excise duty matters under dispute 0.19
Total 12.75

The aggregate contingent liabilities (to the extent ascertainable) were X 12.75 million as compared to a
net worth of X 1,922.62 million, as at June 30, 2017.

If any of these contingent liabilities materialize, we may have to fulfil our payment obligations, which
may have an adverse impact on financial conditions. For further details, please see the section entitled
“Financial Statements” on page 160.

Our Statutory Auditors have included matters of emphasis and comments on some of the matters
included in the Companies (Auditor’s Report) Order, 2016 (“CARO”) in relation to our Company in
the Restated Financial Statements.

Our Statutory Auditors have included matter of emphasis in relation to our Company in the Restated
Financial Information in relation to the scheme of arrangement for reduction in share capital of our
Company and the Settlement Order with respect to our Company, for Fiscal 2014 and Fiscal 2013,
respectively, and comments on certain matters as per CARO. For details, please see the section entitled
“Management’s Discussion and Analysis on the Financial Conditions and Results of Operations - Matter
of emphasis in our Restated Financial Statements and actions taken by management” on page 241.

There can be no assurance that any similar matters of emphasis, qualification or reservations will not
form part of financial statements of our Company for the future fiscal periods, which could subject us to
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penalties and additional liabilities due to which our reputation and financial condition may be adversely
affected.

Conflicts of interest may arise between our Company and certain of our Promoter Group entities, in
the future.

Our Promoters may undertake the same business as our Company through other entities in the future.
Conflicts of interests may arise in the Promoters’ allocating or addressing business opportunities and
strategies among our Company and other Promoter Group entities, in circumstances where our respective
interests are similar. Any such future conflicts could have a material adverse effect on our business,
reputation, financial condition and results of operations.

Our Promoters will retain majority shareholding in our Company following the Offer, which will
allow them to exercise significant influence over us and may cause us to take actions that are not in
the best interest of our other shareholders.

After the completion of the Offer, our Promoters will collectively hold a majority of our Company’s
issued and outstanding Equity Shares. So long as our Promoters own a significant portion of our Equity
Shares, they will be able to significantly influence the election of our Directors and control most matters
affecting our Company, including our business strategies and policies, decisions with respect to mergers,
business combinations, acquisitions or dispositions of assets, dividend policies, capital structure and
financing, and may also delay or prevent a change of management or control, even if such a transaction
may be beneficial to other shareholders of our Company. The interests of our Promoters, as the
controlling shareholders of our Company, may also conflict with our interests or the interests of our
Company’s other shareholders. As a result, our Promoters may take actions that conflict with our
interests or the interests of other shareholders of our Company.

Our Promoters, Directors and Key Management Personnel of our Company may have interests in us
other than reimbursement of expenses incurred or normal remuneration or benefits.

Our Promoters are interested in us to the extent of any transactions entered into or their shareholding and
dividend entitlement in us. Our Directors (other than our nominee Directors) are also interested to the
extent of remuneration paid to them for services rendered as our Directors and reimbursement of
expenses payable to them. Our Directors may also be interested to the extent of any transaction entered
into by us with any other company or firm in which they are directors or partners or in their individual
capacity. Furthermore, two of our employees, Rittick Roy Burman and Ritoban Roy Burman, are sons of
our individual Promoter. For further details, please see the sections entitled, “Our Promoters and
Promoter Group”, “Our Management” and “Related Party Transactions” on pages 149, 133 and 159,
respectively.

Our management will have broad discretion in how we apply the Net Proceeds in the interim period,
and there is no assurance that the objects of the Offer will be achieved within the time frame expected
or at all, or that the deployment of the Net Proceeds in the manner intended by us will result in any
increase in the value of your investment. Further, the funding plan has not been appraised by any
bank or financial institution.

Our Company intends to use the Net Proceeds for the purposes described in the section entitled “Objects
of the Offer” on page 77. The funding plans are in accordance with our own estimates and have not been
appraised by any bank, financial institution or any other external agency and are not subject to any
monitoring by any independent agency. Our Company may have to revise its management estimates from
time to time on account of various factors beyond its control, such as market conditions, competitive
environment, costs of commodities and interest or exchange rate fluctuations and consequently its
requirements may change.

Our Company intends to use approximately ¥ 400 million of the Net Proceeds to repay or prepay, in full
or part, certain loans availed by us. The details of the loans identified to be repaid using the Net Proceeds
have been disclosed in the section entiled “Objects of the Offer” on page 77. Such part of the Net
Proceeds will not result in creation of any tangible assets as they are proposed to be utilized for
repayment of certain loans and working capital facilities availed by us.
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Our Board will have flexibility in temporarily investing the Net Proceeds of the Offer, as disclosed in the
section entiled “Objects of the Offer — Interim use of Net Proceeds” on page 81. Accordingly, the use of
the Net Proceeds for purposes identified by our management may not result in actual growth of its
business, increased profitability or an increase in the value of your investment.

Any variation in the utilisation of the Net Proceeds as disclosed in this Prospectus shall be subject to
certain compliance requirements, including prior Shareholders’ approval.

We propose to utilize the Net Proceeds to repay or prepay a portion of term loans availed by our
Company. For further details of the proposed objects of the Offer, please see the section entitled “Objects
of the Offer” on page 77. At this juncture, we cannot determine with any certainty if we would require the
Net Proceeds to meet any other expenditure or fund any exigencies arising out of competitive
environment, business conditions, economic conditions or other factors beyond our control. In
accordance with Section 27 of the Companies Act, 2013, we cannot undertake any variation in the
utilisation of the Net Proceeds as disclosed in this Prospectus without obtaining the Shareholders’
approval through a special resolution. In the event of any such circumstances that require us to undertake
variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the Shareholders’
approval in a timely manner, or at all. Any delay or inability in obtaining such Shareholders’ approval
may adversely affect our business or 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, at a price and
manner as prescribed by SEBI. Additionally, the requirement on Promoters or controlling shareholders to
provide an exit opportunity to such dissenting shareholders may deter the Promoters or controlling
shareholders from agreeing to the variation of the proposed utilisation of the Net Proceeds, even if such
variation is in the interest of our Company. Further, we cannot assure you that the Promoters or the
controlling shareholders of our Company will have adequate resources at their disposal at all times to
enable them to provide an exit opportunity.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any
unutilized proceeds of the Offer, if any, even if such variation is in the interest of our Company. This
may restrict our Company’s ability to respond to any change in our business or financial condition by re-
deploying the unutilized portion of Offer Proceeds, if any, which may adversely affect our business and
results of operations.

Certain documents filed by us with the RoC and certain corporate records and other documents, are
not traceable in our records and some of our corporate records have discrepancies. While we have
conducted RoC searches for the unavailability of such forms and other records, we cannot assure you
that such forms or records will be available at all or any time in the future. Further, we have relied on
affidavits for certain of our Directors and Key Management Personnel for their information.

We are unable to trace copies of certain forms filed by us with the RoC and certain other corporate
records, including resolutions by our Board and/or Shareholders, as applicable, and corporate registers.
These include Forms 2 filed by us with the RoC with respect to allotments made by our Company, board
and shareholders’ resolutions, as applicable for such periods, updated register of share transfers and
members and gift deeds for transfer by way of gift of shares. Further, some of our corporate records,
specifically our register of transfers and members, have discrepancies.

We have therefore relied upon management representation, for certain details with respect to the build-up
of the equity share capital of the Company and the build of of the equity share capital of the Promoter
Selling Shareholder. We have relied on documents including registers of maintained by our Company,
annual returns of our Company, demat account statements of relevant shareholders, annual reports,
audited financials, confirmations from the registrar and certificates issued by independent chartered
accountant in relation to the build-up of the equity share capital of our Company and build-up of the
Promoters’ shareholding, as disclosed in the section entitled “Capital Structure” on page 60.

Further, we have also relied on affidavits for past experience and employment of certain of our Directors
and Key Management Personnel.

Further, in relation to unavailability of forms in our as well as the records of RoC, while we have
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conducted RoC searches, we have not found such corporate records with the RoC. We cannot assure you
that we will not be subject to any penalty imposed by the regulatory authorities in this respect.

The market price of our Company's Equity Shares may be adversely affected by additional issuances
of equity or equity linked securities by our Company including pursuant to the ESOP 2017 or by sale
of Equity Shares by a significant shareholder.

Our Company may finance its growth plans through additional equity offerings. Any future issuance of
equity or equity-linked securities by our Company may dilute the shareholding of investors in its Equity
Shares and could adversely affect the market price of its Equity Shares. As of the date of this Prospectus,
except for issuance of Equity Shares pursuant to excercie of options granted under ESOP 2017, our
Company has no future plans in respect of issuance of equity shares and equity linked shares except to
the extent disclosed in the section entitled “Capital Structure” on page 60.

Our Board and shareholders have approved the ESOP 2017 in compliance with the SBEB Regulations
under which options have been granted. For further details, please see the section entitled “Capital
Structure — ESOP 2017~ on page 71. Although the pre-lssue shareholding of the shareholders is subject
to lock-in as per applicable provisions of the SEBI Regulations, sale of a large number of Equity Shares
by any significant shareholder of our Company after the expiry of the lock-in periods could adversely
affect the market price of the Equity Shares. In addition, any perception by investors that such issuances
or sale might occur could also affect the trading price of the Equity Shares.

We invest in unsecured debt instruments, from time to time, which may carry interest rate lower than
the market rate.

We invest in interest/ dividend bearing liquid debt instruments including investments in debt mutual
funds and other financial products, such as principal protected funds, listed debt instruments, rated
debentures or deposits with banks/ other entities from time to time. Our unsecured investments may carry
interest rate which could be lower than the prevailing market rates. Market interest rates in India fluctuate
on a regular basis. Consequently, our investments may continue to carry interest rate lower than the
market rate in the future.

One of our Group Companies Khadim Development Company Private Limited, has unsecured loans
that may be recalled by the lenders at any time.

One of our Group Companies, Khadim Development Company Private Limited, had outstanding
unsecured loans of X 33 million as at March 31, 2017, which may be recalled by their lenders at any time.
In the event that the lenders seeks a repayment of any such loans, our Group Company would need to
find alternative sources of financing, which may not be available on commercially reasonable terms, or at
all.

Khadim Development Company Private Limited, Khadim Financial Services Private Limited and
Moviewallah Communications Private Limited, our Group Companies, have incurred losses in the
preceding financial years, based on its last audited financial statements available.

Khadim Development Company Private Limited, Khadim Financial Services Private Limited and
Moviewallah Communications Private Limited, our Group Companies, have incurred losses in the
preceding financial year, based on its last audited financial statements available. For further details,
please see the section entitled “Our Group Companies” on page 153. We cannot assure you that our
Group Companies will not incur losses in the future.

Our Company will be required to prepare financial statements under Ind AS in the future. Further,
the preparation, requirement and presentation format of financial statements of our Company for
subsequent periods will not be in the same manner and same format as being prepared and presented
for this Prospectus.

India has decided to adopt the “Convergence of its existing standards with IFRS” and not IFRS. These

“IFRS based/ synchronized Accounting Standards ” are referred to in India as Ind AS. We are required to
prepare our financial statements in accordance with Ind AS in the future. Given that Ind AS is different in
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many aspects from the existing Indian GAAP, our financial statements prepared under Ind AS for our
future periods may not be comparable to our historical financial statements prepared under Indian GAAP.

The adoption of Ind AS has impacted and may continue to impact our reported results of operations or
financial condition going forward. For instance, accounting policies including relating to employee
benefits operating lease rentals, investments, borrowings and deferred taxes, in terms of Ind AS are
different from the accounting policies for these items under Indian GAAP. There can be no assurance
that the adoption of Ind AS will not affect our reported results of operations and financial condition.

Further, any failure to successfully adopt Ind AS may have an adverse effect on the trading price of the
Equity Shares and/or may lead to regulatory action and/or other legal consequences. Moreover, our
transition to Ind AS reporting may be hampered by increasing competition and increased costs for the
relatively small number of Ind AS-experienced accounting personnel available as more Indian companies
begin to prepare Ind AS financial statements. Any of these factors relating to the use of Ind AS may
adversely affect our financial condition and results of operations.

Except for a statement of reconciliation of total comprehensive income under IND AS and net profit after
tax and total equity from Indian GAAP to IND AS, we have not provided a reconciliation of line items in
our financial statements prepared under Indian GAAP with Ind AS. For a summary of the significant
differences between Indian GAAP and Ind AS, see the section entitled “Summary of Significant
Differences between Indian GAAP and Ind AS” and “Statement of Reconciliation between IND AS and
Indian GAAP” on pages 243 and 219, respectively.

Further, our Company may be required to prepare and maintain separate books of accounts for wholesale
business as well as retail business as defined in the FDI Policy, which is required to be duly audited by
the statutory auditors, in terms of the extant FDI Policy, if it obtains foreign direct investment.

Therefore, the preparation and presentation of our financial statements post-listing may be not be
comparable with, or may be substantially different from, the manner in which the Restated Financial
Statements is disclosed in this Prospectus.

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

We manage regulatory compliance by monitoring and evaluating our internal controls, and ensuring that
we are in compliance with all relevant statutory and regulatory requirements. However, there can be no
assurance that deficiencies in our internal controls and compliances will not arise, or that we will be able
to implement, and continue to maintain, adequate measures to rectify or mitigate any such deficiencies in
our internal controls, in a timely manner or at all. As we continue to grow, there can be no assurance that
there will be no other instances of such inadvertent non-compliances with statutory requirements, which
may subject us to regulatory action, including monetary penalties, which may adversely affect our
business and reputation.

The average cost of acquisition of Equity Shares by our Promoters, may be less than the Offer Price.
The average cost of acquisition of Equity Shares by our Promoters, Siddhartha Roy Burman and
Knightsville Private Limited is X 6.55 and X 3.52, respectively. We cannot assure you that the Offer Price
as decided in the Offer, will be less than the average cost of acquisition of Equity Shares of our
Promoters.

External Risk Factors

Changing laws, rules and regulations and legal uncertainties, including adverse application of tax
laws and regulations, may adversely affect our business and financial performance.

Our business and financial performance could be adversely affected by changes in law, or interpretations

of existing laws, rules and regulations, or the promulgation of new laws, rules and regulations in India,
applicable to us and our business.
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The governmental and regulatory bodies in India and other jurisdictions where we operate may notify
new regulations and/or policies, which may require us to obtain approvals and licenses from the
government and other regulatory bodies, or impose onerous requirements and conditions on our
operations, in addition to those which we are undertaking currently. Any such changes and the related
uncertainties with respect to the implementation of new regulations may have a material adverse effect
on our business, financial condition and results of operations.

The application of various Indian and international sales, value-added and other tax laws, rules and
regulations to our services, currently or in the future, may be subject to interpretation by applicable
authorities, and if amended/ notified, could result in an increase in our tax payments (prospectively or
retrospectively) and/or subject us to penalties, which could affect our business operations. Further, we
run the risk of the Income Tax Department assessing our tax liability that may be materially different
from the provision that we carry in our books for the past periods. The Government of India has proposed
a comprehensive national goods and services tax (“GST”), regime that will combine taxes and levies by
the central and state governments into a unified rate structure. GST was made applicable from July 1,
2017. Recently, the GST council notified GST rates applicable to footwear at 5% for footwear having a
retail price not exceeding X 500 per pair and 18% for footwear of retail price exceeding X 500 per pair.
As a result of this, we may have to revisit the pricing of some of our products in order to make them
attractive to our customers. Any such future increases or amendments may affect the overall tax
efficiency of companies operating in the footwear industry in India and may result in significant
additional taxes becoming payable.

The Government of India has issued the Income Computation and Disclosure Standards (“I1CDS”) that
will be applied in computing taxable income and payment of income taxes thereon, applicable with effect
from the fiscal 2017. ICDS shall apply to all taxpayers following an accrual system of accounting for the
purpose of computation of income under the heads of “profits and gains of business or profession” and
“income from other sources”. Such specific standards for computation of income taxes in India are
relatively new, and the impact of the ICDS on our results of operations and financial condition is
uncertain.

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

Our Company is incorporated in India, and the majority of 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 may
adversely affect the Indian economy, and hence our results of operations, may include:

. the macroeconomic climate, including any increase in Indian interest rates or inflation;

. any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to
convert or repatriate currency or export assets;

o any scarcity of credit or other financing in India, resulting in an adverse impact on economic
conditions in India and scarcity of financing for our expansions;

. prevailing income conditions among Indian customers and Indian corporations;

. epidemic or any other public health in India or in countries in the region or globally, including in
India’s various neighbouring countries;

. volatility in, and actual or perceived trends in trading activity on, India’s principal stock
exchanges;

. changes in India’s tax, trade, fiscal or monetary policies;

political instability, terrorism or military conflict in India or in countries in the region or globally,

including in India’s various neighbouring countries;

occurrence of natural or man-made disasters;

prevailing regional or global economic conditions, including in India’s principal export markets;

other significant regulatory or economic developments in or affecting India or its retail sector;

international business practices that may conflict with other customs or legal requirements to

which we are subject, including anti-bribery and anti-corruption laws;

. protectionist and other adverse public policies, including local content requirements,
import/export tariffs, increased regulations or capital investment requirements;

. logistical and communications challenges;
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. difficulty in developing any necessary partnerships with local businesses on commercially
acceptable terms and/or a timely basis; and

. being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and
difficulty enforcing contractual agreements or judgments in foreign legal systems or incurring
additional costs to do so.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian
economy, could adversely impact our business, results of operations and financial condition and the price
of the Equity Shares.

The Government of India had recently implemented certain currency demonetization measures, which
may affect the Indian economy and our business, results of operations, financial condition and
prospects.

On November 8, 2016, the RBI and the Ministry of Finance of the Gol withdrew the legal tender status
of X500 and X 1,000 currency notes pursuant to notification dated November 8, 2016. The short-term
impact of these developments has been, among other things, a decrease in liquidity of cash in India.
There is uncertainty on the medium- and long-term impact of this action. The medium- and long-term
effects of demonetization on the Indian economy and our business are uncertain and we cannot
accurately predict its effect on our business, results of operations, financial condition and prospects.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could in turn adversely affect our business.

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have
an adverse effect on competition in India and has mandated the CCI to separate such practices. Under the
Competition Act, any arrangement, understanding or action, whether formal or informal, which causes or
is likely to cause an appreciable adverse effect on competition is void and attracts substantial penalties.
Further, any agreement among competitors which, directly or indirectly, involves determination of
purchase or sale prices, limits or controls production, or shares the market by way of geographical area or
number of subscribers in the relevant market is presumed to have an appreciable adverse effect in the
relevant market in India and shall be void. The Competition Act also prohibits abuse of a dominant
position by any enterprise. On March 4, 2011, the Central Government notified and brought into force
the combination regulation (merger control) provisions under the Competition Act with effect from June
1, 2011. These provisions require acquisitions of shares, voting rights, assets or control or mergers or
amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily notified
to, and pre-approved by, the CCI. Additionally, on May 11, 2011, the CCI issued the Competition
Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations,
2011, as amended, which sets out the mechanism for implementation of the merger control regime in
India.

The Competition Act aims to, among other things, prohibit all agreements and transactions which may
have an appreciable adverse effect in India. Consequently, all agreements entered into by us could be
within the purview of the Competition Act. Further, the CCIl has extra-territorial powers and can
investigate any agreements, abusive conduct or combination occurring outside of India if such
agreement, conduct or combination has an appreciable adverse effect in India. However, the impact of
the provisions of the Competition Act on the agreements entered into by us cannot be predicted with
certainty at this stage. We are not currently party to any outstanding proceedings, nor have we received
notice in relation to non-compliance with the Competition Act or the agreements entered into by us.
However, if we are affected, directly or indirectly, by the application or interpretation of any provision of
the Competition Act, or any enforcement proceedings initiated by the CCI, or any adverse publicity that
may be generated due to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties
are levied under the Competition Act, it would adversely affect our business, financial condition, results
of operations and prospects.

The trading volume and market price of the Equity Shares may be volatile following the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following
factors, some of which are beyond our control:
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quarterly variations in our results of operations;

results of operations that vary from the expectations of securities analysts and investors;

results of operations that vary from those of our competitors;

changes in expectations as to our future financial performance, including financial estimates by

research analysts and investors;

a change in research analysts’ recommendations;

o announcements by us or our competitors of significant acquisitions, strategic alliances, joint
operations or capital commitments;

. announcements by third parties or governmental entities of significant claims or proceedings

against us;

new laws and governmental regulations applicable to our industry;

additions or departures of Key Management Personnel;

changes in exchange rates;

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity
Shares.

Any downgrading of India’s sovereign rating by a domestic or international rating agency could
adversely affect our Company’s business.

Any adverse revisions to India's sovereign ratings for domestic and international debt by domestic or
international rating agencies may adversely affect our Company's ability to raise additional financing,
and the interest rates and other commercial terms at which such additional financing is available. This
could harm our Company's business and financial performance, ability to obtain financing for capital
expenditures and the price of our Company's Equity Shares.

Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorporated under the laws of India. All our directors and executive
officers are residents of India and a majority of our assets and such persons are located in India. As a
result, it may not be possible for investors to effect service of process upon us or such persons outside of
India, or to enforce judgments obtained against such parties outside of India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of CPC on a
statutory basis. Section 13 of the CPC provides that foreign 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; (ii) where the judgment has not been given on the merits of the case; (iii) where it
appears on the face of the proceedings that the judgment is founded on an incorrect view of international
law or a refusal to recognise the law of India in cases to which such law is applicable; (iv) where the
proceedings in which the judgment was obtained were opposed to natural justice; (v) where the judgment
has been obtained by fraud; 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 production of any document
purporting to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a
court of competent jurisdiction, unless the contrary appears on record. However, under the CPC, such
presumption may be displaced by proving that the court did not have jurisdiction.

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 meaning of that Section, in any country or territory outside of India which the
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 rendered by the relevant court in India.
However, Section 44A of the CPC is applicable only to monetary decrees not being of the same nature as
amounts payable in respect of taxes, other charges of a like nature or of a fine or other penalties.

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 judgment if
that court were of the view that the amount of damages awarded was excessive or inconsistent with

37



10.

11.

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

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

Our Articles of Association, regulations of our board of directors, Indian laws governing our corporate
affairs, the validity of corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights
under Indian law may not be as extensive as shareholders’ rights under the laws of other countries or
jurisdictions. Investors may have more difficulty in asserting their rights as a shareholder in our
Company than as a shareholder of a company in another jurisdiction.

Currency exchange rate fluctuations may have a material adverse effect on the value of the Equity
Shares, independent of our results of operations.

The exchange rate between the Rupee and the USD and other foreign currencies has changed
considerably in recent years and may fluctuate substantially in the future. Fluctuations in the exchange
rate between the Rupee and other currencies may affect the value of a non-resident investor’s investment
in the Equity Shares.

A non-resident investor may not be able to convert Rupee proceeds into USD or any other currency or
the rate at which any such conversion may occur could fluctuate. In addition, our market valuation could
be seriously harmed by the devaluation of the Rupee, if United States or other non-resident investors
analyse our value based on the USD equivalent of our financial condition and results of operations.

For historical exchange rate fluctuations, please see the section entitled “Presentation of Financial,
Industry and Market Data” on page 11.

The Offer Price of our Equity Shares may not be indicative of the market price of our Equity Shares
after the Offer and the market price of our Equity Shares may decline below the Offer Price and you
may not be able to sell your Equity Shares at or above the Offer Price.

The Offer Price of our Equity Shares will be determined on the basis of the Book Building Process. This
price will be based on numerous factors. For further information, please see the section entitled “Basis
for Offer Price” on page 83 and may not be indicative of the market price of our Equity Shares after the
Offer. The market price of our Equity Shares could be subject to significant fluctuations after the Offer,
and may decline below the Offer Price. We cannot assure you that you will be able to sell your Equity
Shares at or above the Offer Price. Among the factors that could affect our share price are:

o Quarterly variations in the rate of growth of our financial indicators, such as earnings per share,
net income and revenues;

Changes in revenue or earnings estimates or publication of research reports by analysts;
Speculation in the press or investment community;

General market conditions; and

Domestic and international economic, legal and regulatory factors unrelated to our performance.

Any future issuance of Equity Shares by us may dilute your shareholding and sales of the equity
shares by our Promoters, Promoter Group or other major shareholders may adversely affect the
trading price of the Equity Shares.

Any future issuance of Equity Shares by us may dilute your shareholding in our Company. In addition,
any sales of substantial amounts of the Equity Shares in the public market after the completion of the
Offer, including by our Promoters or other major shareholders, or the perception that such sales could
occur, could adversely affect the market price of the Equity Shares and could materially impair future
ability of our Company to raise capital through offerings of the Equity Shares. Our Promoters and
Promoter Group currently hold an aggregate of 66.17% of the outstanding Equity Shares. After the
completion of the Offer, our Promoters will continue to hold 59.70% of the outstanding Equity Shares.
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We cannot predict the effect, if any, that the sale of the Equity Shares held by our Promoters or other
major shareholders or the availability of these Equity Shares for future sale will have on the market price
of the Equity Shares.

Our Company will not receive any proceeds from the Offer for Sale by the Selling Shareholders.

The Offer consists of the Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.
The entire proceeds of the Offer for Sale will be respectively transferred to the Selling Shareholders and
will not result in any creation of value for us or in respect of your investment in our Company.

This Prospectus contains information from the Technopak Report which has been commissioned by
us. Investors should not place undue reliance on the information derived from the Technopak Report.

The Company commissioned the Technopak Report for the purposes of confirming our understanding of
the industry in connection with the Offer. Neither we, nor any of the BRLMs, nor any other person
connected with the Offer has independently verified data from industry publications and other third party
sources and therefore cannot assure you that they are complete or reliable. Such data may also be
produced on different bases from those used in other countries. Therefore, discussions of matters relating
to India, its economy, our competitors in this Prospectus are subject to the caveat that the statistical and
other data upon which such discussions are based may be incomplete or unreliable. Generally, industry
reports and data disclaims the accuracy, adequacy or completeness of industry information provided and
further disclaims any responsibility for any errors or omissions in the information provided or for the
results obtained from the use of such industry information. Further, such industry information is subject
to many assumptions. There are no standard data gathering methodologies in the industries in which we
conduct our business, and methodologies and assumptions may vary widely among different industry
sources. Further, such assumptions may change based on various factors. We cannot assure you that the
assumptions considered in the industry information are correct or will not change and accordingly our
position in the market may differ from that presented in this Prospectus. Further, the industry information
is not a recommendation to invest / disinvest in our Company. Further, generally industry reports and
data disclaims all responsibility and liability for any costs, damages, losses, liabilities incurred by any
third party including subscribers / users / transmitters / distributors in the Offer who use or rely upon the
industry information or extracts therefrom. Prospective investors are advised not to unduly rely on the
industry information when making their investment decisions. In addition, internal company reports have
not been verified by independent sources and may be incomplete or unreliable.

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

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-
emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages prior to issuance of any new equity shares, unless the pre-emptive rights have
been waived by the adoption of a special resolution by holders of three-fourths of the equity shares
voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without our filing an offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. If
we elect not to file a registration statement, the new securities may be issued to a custodian, who may sell
the securities for your benefit. The value such custodian receives on the sale of any such securities and
the related transaction costs cannot be predicted. To the extent that you are unable to exercise pre-
emptive rights granted in respect of our Equity Shares, your proportional interests in our Company may
be reduced.

Prominent Notes:

Our Company has not changed its name in the last three fiscals.
Our net worth was X 1,922.62 million and X1,851.57 million during the three month period ended June

30, 2017 and fiscal 2017, respectively, as per our Restated Financial Statements, which is included in
this Prospectus. For details, please see the section entitled “Financial Statements” on page 160.
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Initial Public Offering of 72,40,759* Equity Shares for cash at price of ¥ 750 per Equity Share
aggregating to X 5,430.57* million. The Offer comprises of a Fresh Issue of 666,666* Equity Shares
aggregating to X 500 million and an Offer for Sale of 6,574,093* Equity Shares aggregating to X
4,930.57* million by the Selling Shareholders. The Offer will constitute 40.30% of the post-Offer paid-
up Equity Share capital of our Company.

*Subject to finalization of Basis of Allotment

Our net asset value per Equity Share was X 111.14 and X 107.04 as at June 30, 2017 and March 31,
2017, respectively, as per our Restated Financial Statements.

The average cost of acquisition of Equity Shares by Knightsville Private Limited is X 3.52 per Equity
Share and Siddhartha Roy Burman is X 6.55 per Equity Share.

The average cost of acquisition of Equity Shares by Fairwinds is ¥ 153.79 per Equity Share.

Except as disclosed in the sections entitled “Our Group Companies” and “Financial Statements-
Annexure XXXVIII” on pages 153 and 215, respectively, none of our Group Companies have business
interests or other interests in our Company.

For details of related party transactions entered into by our Company with the Group Companies and
other related parties during the last fiscal, the nature of transactions and the cumulative value of
transactions, see the section entitled “Financial Statements-Annexure XXXVIII” on page 215.

There have been no financing arrangements whereby our Promoters, Promoter Group, directors of
Knightsville Private Limited, our Directors and their relatives have financed the purchase by any other
person of securities of our Company other than in the normal course of the business of the financing
entity during the period of six months immediately preceding the filing of the Draft Red Herring
Prospectus.

Investors may contact any of the BRLMSs for any complaints, information or clarification pertaining to
the Offer. All grievances relating to ASBA process may be addressed to the Registrar, with a copy to
the relevant Designated Intermediary with whom the ASBA Form was submitted as the case may be,
giving full details such as name, address of the Bidder, number of Equity Shares applied for, DP ID,
Client ID, Bid Amounts blocked, ASBA Account number and the address of the Designated
Intermediary with whom the ASBA Form was submitted. All grievances relating to Bids submitted
through the Registered Broker may be addressed to the Stock Exchanges with a copy to the Registrar.
For further information regarding grievances in relation to the Offer, see the section entitled “General
Information” on page 52.
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SECTION III: INTRODUCTION
SUMMARY OF INDUSTRY

Unless specified otherwise, the information in this section has been obtained or derived from the “Industry
Report on Indian Footwear Industry” of June 2017 by Technopak (“Technopak Report”). All information
contained in the Technopak Report has been obtained by Technopak from sources believed by it to be accurate
and reliable. None of the Company, the Selling Shareholders, the BRLMs or any other person connected with
the Offer has independently verified this information. Industry sources and publications generally state that the
information contained therein has been obtained from sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured. Industry
sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. Accordingly, investors should
not place undue reliance on or base their investment decision on this information.

Indian Economy: Macroeconomic Outlook

Economic reforms during early 1990s catapulted the Indian economy on a high growth path. India registered a
real GDP growth of about 9.5% in the period FY 2006-2008 and averaged 8% from FY 2006-2011. The Indian
economy has a significant presence on the global economic stage. During FY 2010 to FY 2016, India’s Real
GDP grew at a CAGR of 7.3% and at 7.5% during FY 2015-2016, making it the fastest growing major economy
in the world. India’s GDP was 2.5% of world GDP in FY 2013 and it is expected to rise to 3.1% and 3.8% of
world GDP in FY 2016 and FY 2021, respectively. IMF has pegged India’s real GDP growth between 7.5% -
7.7% for FY 2016-20. IMF and other agencies have predicted India to be in the top three global economies by
FY 2050.

Distribution of Merchandise Consumer Spending

In 2016, India’s GDP is estimated at ~US$ 2,115 billion, of which private consumption constituted 60%. Retail
constitutes ~50% of private consumption. India’s GDP growth will therefore translate to an increase in
merchandise retail market, from the current ~US$ 616 billion to US$ 960 billion by FY 2020. Share of urban
retail is expected to grow from 49% in FY 2016 to 52% in FY 2020 due to increasing urbanisation, higher
increase in urban household income, rural distress due to erratic monsoon and increasing penetration of
organized retail in urban centres. Organized brick and mortar retail (which is largely concentrated in urban
India) was 9% of total retail (US$ 55 billion) in FY 2016 and this is expected to become 12% (US$ 115 billion)
by FY 2020 and was 7% of total retail in FY 2010.

Indian Footwear Market
Domestic Footwear Market in India

Domestic footwear market in India at retail price (in US$ billion)

CAGR 128
7.2
55
FY 2014 FY 2016 Fy 2020 (P)

Source: Secondary research, Corporate Interviews , Technopak Analysis
1 US%=INR 67

The domestic footwear market in India is projected to grow at a CAGR of 15% to reach US$ 12.6 billion by FY
2020 from US$ 7.2 billion in FY 2016. The key drivers for the footwear segment will be: a) increased adoption
owing to versatility in usage, and b) shift from unbranded to branded.
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Men’s footwear currently dominates this market with ~54% share, however women’s segment will outpace the
men’s growth to take 41% of the footwear market in FY 2020 against the current share of 37%. Further growth
will be driven by:

Increasing disposable income of consumer and higher spending on lifestyle products, leading to shift
from unbranded to branded play

Increasing middle class population and working population

Increase in number of working women driving the growth of women’s footwear market

Increasing urbanisation and more focus towards branded footwear

Easy availability and assortment width with the advent of online channel

Surge in sale of sports and health based footwear with increasing focus towards sports and events:
marathons, adventure trips, etc.
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SUMMARY OF OUR BUSINESS

This section should be read in conjunction with the sections entitled “Risk Factors”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Information” on
pages 14, 223 and 160, respectively.

All references to exclusive retail stores with respect to our Company in (i) North India, (ii) South India, (iii)
East India, and (iv) West India, refer to, together, the States and Union Territories of, (i) Rajasthan,
Uttarakhand and Uttar Pradesh; (ii) Andhra Pradesh, Karnataka, Kerala, Puducherry, Tamil Nadu and
Telengana; (iii) Arunachal Pradesh, Assam, Bihar, Jharkhand, Odisha, Manipur, Meghalaya, Sikkim, Tripura,
West Bengal; and (iv) Maharashtra, Gujarat, Madhya Pradesh, Chhattisgarh, Goa, respectively.

Overview

Our Company is one of the leading footwear brands in India, with a two-pronged focus on retail and distribution
of footwear. We are the second largest footwear retailer in India in terms of number of exclusive retail stores
operating under the ‘Khadim’s’ brand, with the largest presence in East India and one of the top three players in
South India, in fiscal 2016. We also had the largest footwear retail franchisee network in India in fiscal 2016.
(Source: Technopak Report)

Our core business objective is ‘Fashion for Everyone’, and we believe that our Company has established an
identity as an ‘affordable fashion’ brand, catering to the entire family for all occasions. As at June 30, 2017 and
March 31, 2017, we operated 853 and 829 ‘Khadim’s’ branded exclusive retail stores across 23 states and one
union territory in India, respectively, through our retail business vertical. Further, we had a network of 377 and
357 distributors in the three month period ended June 30, 2017 and fiscal 2017, respectively, in our distribution
business vertical.

Our Company was incorporated in 1981, and through the next several years, our Company was involved in
wholesaling and distribution of branded basic utility footwear, and we had forayed into the retail business in
1993.

Our Company operates through two distinct business verticals, retail and distribution, each with its
predominantly own customer base, sale channels and product range. Our retail business operates through our
exclusive retail stores catering to middle and upper middle income consumers in metros (including mini-metros)
and Tier | — Tier Il cities, who primarily shop in high street stores and malls, for fashionable products. Our
distribution business operates through a wide network of distributors catering to lower and middle income
consumers in metros and Tier | — Tier Il cities, who primarily shop in multi-brand-outlets (“MBQO”) for
functional products. We are also engaged in the business of institutional sales and export of footwear.

Our Company is led by our Promoter, Chairman and Managing Director, Siddhartha Roy Burman. With 34
years of experience of working with the Company, Siddhartha Roy Burman has been instrumental in the growth
of our business. Our corporate Promoter is Knightsville Private Limited.

Our revenue from operations (gross) was 1,785.43 million (net revenue from operations was %1,784.33
million), %6,217.30 million (net revenue from operations was 6,212.49 million), X 5,351.13 million (net
revenue from operations was %5,345.21 million) and X 4,618.40 million (net revenue from operations was X
4,601.58 million) in the three month period ended June 30, 2017, fiscals 2017, 2016 and 2015, respectively, in
terms of our Restated Financial Statements.

Retail Business

As at June 30, 2017 and March 31, 2017, respectively, we had a wide network of 853 and 829 ‘Khadim’s’
branded exclusive retail stores, which constitute our channels of sale, of which 168 and 162 are company owned
and operated outlets (“COQ”), and 685 and 667 are franchisee operated stores (which are further categorised as
exclusive branded outlets (“EBO”), branded outlets (“BO”) and franchisee run and managed outlets (“FRM?)),
across 23 States and one Union Territory in India. Since our foray into the retail business in 1993, we have
grown to be the second largest exclusive retail network with the largest exclusive franchisee retail network in
India, in fiscal 2016. (Source: Technopak Report) Our Company is also involved in the sale of certain
accessories along with our footwear in our exclusive retail stores, as a one-stop solution, to complement our
retail business vertical. Our retail business constituted 70.02% 73.48%, 75.23% and 72.19% of our net revenue,
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for the three month period ended June 30, 2017, fiscal 2017, fiscal 2016 and fiscal 2015, which constituted net
revenue of ¥ 1,249.43 million, X 4,564.95 million, X 4,021.19 million and X 3,321.99 million, respectively. As
at June 30, 2017 and March 31, 2017, 66.59% and 67.19% of our exclusive retail stores catered to East India,
17.58% and 17.37% of our exclusive retail stores catered to South India and 15.83% and 15.44% of our
exclusive retail stores catered to the rest of India, respectively.

COOs are owned and operated by our Company and are primarily present in metros and Tier | cities where the
responsibility of the inventory, capital expenditure and operating cost resides with our Company. Our EBOs
operated by franchisees, are primarily present in Tier | and Tier Il cities and our BOs, being economic formats
of EBOs with small store size, are primarily present in Tier Il and Tier Il cities. Our EBOs and BOs are
responsible for inventory, capital expenditure and operating cost. FRMs, primarily present in metros and Tier |
cities, were launched by our Company as a vehicle to venture into new geographical markets by maintaining an
asset light model, with the inventory risk being borne by our Company.

Through this business model, we cater to middle and upper middle income consumers in metros and Tier | —
Tier 11 cities, who primarily shop in high street stores and malls. In this business model, our product range
primarily focuses on fashionable footwear, targeting men, women and children for all occasions spread across a
large range of merchandise categories, including but not limited to leather and non-leather sandals, slippers,
boots, ballerinas, stilettos, moccasins and sports shoes. Our product portfolio in the retail business is higher in
value compared to the products which we distribute through our distribution business.

In our retail business, our Company presently promotes nine home-grown sub-brands of ‘Khadim’s’, which are,
‘Pro’, ‘Lazard’, ‘Softouch’, ‘Cleo’, ‘British Walker’, ‘Turk’, ‘Sharon’, ‘Bonito’ and ‘Adrianna’, with varied
product offerings and merchandise category.

Due to the fashion oriented nature of the retail business requiring lower volume per stock keeping unit (“SKU”),
a significant portion of our products sold through our exclusive retail stores are sourced from outsourced
vendors, who are able to deliver smaller quantities of premium high quality products. The portion of products
procured from outsourced vendors with respect to our retail business amounted to 85.60% of our products, in
fiscal 2017.

Distribution Business

We had a wide network of 377 and 357 distributors in the three month period ended June 30, 2017 and fiscal
2017, respectively, who distribute our products to MBOs across India. Our distribution business constituted
27.12%, 21.68%, 18.57% and 14.51% of our net revenue, for fiscal 2017, fiscal 2016 and fiscal 2015, and our
net revenue from the distribution business constituted ¥ 483.83 million, X 1,347.05 million, ¥ 992.34 million
and X 667.65 million for such periods.

Through this business model, we cater to the middle income customers in urban, Tier | — Tier Il cities, who
shop in MBOs. The products which we distribute through our distribution business are primarily ethylene-vinyl
acetate (“EVA”), Hawai, injected poly-vinyl chloride (“ Injected PVC”), polyurethanes (“PU”), PVC - direct
injection process (“PVC DIP”) and stuck on products, under the ‘Khadim’s’ brand. Our distribution business
complements our retail business and enables us to achieve a deeper market penetration for our products.
Due to the high volume of products per SKU sold through the distribution business and for better control over
cost, a significant portion our products sold through our distributors are manufactured by our Company at our
own manufacturing facilities and through contract manufacturing facilities. Presently, we have two owned
manufacturing facilities and two outsourced manufacturing facilities, for which the raw material is supplied by
our Company, catering primarily to our distribution business.
Key Strengths
We believe the following are our key strengths:

e Aleading footwear brand, offering affordable fashion across various price segments

e  Strong design capabilities to maintain seasonal trends and leading premiumisation through sub-brands

e  Two-pronged market strategy that straddles efficiently across retail and distribution models
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e  Extensive geographical reach and penetration across East and South India
o Asset light model leading to higher operating leverage

o Experienced Promoters supported by professionally qualified, experienced and entrepreneurial
management team

Our Strategies

e Expand our geographical footprint in western India and certain markets in northern India and further
penetrate markets in south India

e Continue to focus on an asset light model led growth

e Premiumise product offering to increase average selling price and gross margins
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SUMMARY OF FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with the Restated Financial
Statements, the notes thereto, “Financial Statements” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 160 and 223, respectively.

[Reminaing page intentionally left blank]
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Eladim India Lirmited

ANNEXTEE -1

RESTATED STAMARY STATEAMENT (OF ASSETS AND LIABILITIES

(AT aonmrs in NFioms s evcant for share dana or @5 otherwing stared]
- As at
Farficalars Annerure 30 Jume 2017 31 Mfarch 2017 31 Afarch 20046 31 March 2015 31 Adarch 2014 31 Miarch 2013
EQUITY AND [TARIT TTTES
I Sharebolders' fimds
Sthare capital VI 17289 17298 7209 17298 12135 121 35
Feserves and surplos I 1.740.63 1.578.58 1,371.02 1.112.58 61681 21514
192262 1LB5S1 ST 154401 120057 T38.146 103649
o Nop-omrrent Babilsthes
Laons-term Mmoewings VII - TO.58 16854 290,59 507.82
Dieferred Tax [iahdlities (Met) o 5647 5412 TOLE a2 40 8254
Chbeer Lome-tenm Habiities X 0150 87.95 Tr45 §4.31 6287
Lons-temm prosisions XTI 482 5.08 820 1748 12,77
15508 137.73 321454 464.58 [
Sheort-term bamrwings KO 1.367.31 87542 1.05040 TIOTS 1,183 82
Trde payables
(1) Total outstanding does to nEcro enferprises and soall 19.80 2154 2124 1338 1848 1139
enfeprises
(i) Total ertstamding dnes of creditors other than miono enterprises 3Im 117484 27650 54709 S6094 24718 TE252
and small enberprises
(Chibeer omrent Babilsties IV 21117 13690 177.09 195 83 L2087 26028
Slhwnrt-term provisions ity 21.87 1338 2R 1528 2119 M4.72
170400 2088 16 1751 24 183094 2 80T 48 2253 B3
TOTAL (T-IO-+IIT) A BTIES 409800 1502 08 3. 45604 A 01052 195531
ASSFTS
v Nop-Corrent Assets
Fixed Aszeis bty
Tangible assets 135507 131647 1.430.39 147745 1.580.52 Ao 61
Inteamerhle assets 14.07 1387 145 1133 13.00 16445
Capital Work - In - Progress IBTE 3126 B.62 316 21.74 7080
Intansyile assets undar developooent - - - 1580 365 3oz
MOn-CmTant imesteres X - - 0.48 048 048 048
Lons-term loans and advances VIO 28030 B4 96 291.04 25926 21029 201.36
(Chiber nom-oxTent asseis XX 1149 1148 11.42 003 - 524
1 TH.58 1658 25 1. T46. 62 1.778 69 1 820 69 2 00107
W Corrent asseis
Chiorent Imvestments 3O I7.80 - 10.30 - - -
Imnendnries 3O 133078 1.144 50 1,008.95 1,137.78 114048 43033
Tde recenables bl 023.6) 77148 34B.35 24090 57085 21062
Cash amd bank balances ps iy 516.74 16637 19221 12441 31435 0o B2
Skeort-term knams and advamees hoalanty 139345 114 50 150.43 11340 a1 34 145.88
(Chibeer omrent assefs X 144 72 142 51 63.72 60.B6 §3.51 57.60
217301 2430875 1. TT6. 246 167735 2 18083 1954 25
TOTAL (TWV+V]) 4 BTIED 4.098.00 3512 08 3. 45604 401052 3 95532
Ninbe:

The above statement should be read with the notes 1o restated sunrnary statement of assets and labilities, profe and ksses amd ashflows as appearme in Ammenare TV and W
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Ehadim India Limited

ANNEXURE -II

RESTATED SUMMARY STATEMENT OF PROFIT AND LOSS

{All amountz in Millions Rupee: except for share data or az otherwize stated)

For the quarter/vear ended

Partelars ABBEXUIS | Tone 2017 3 March 2017 | 31March 2016 | 31 March2015 | 31 March 2014 | 31 March 2013
I INCOME
Fevenue from operations (Gross) 3OV 1,785.43 6.217.30 5,351.13 461840 4,807.73 415360
Less: Excise duty 1.10 481 5.92 1682 26.35 2327
Fevenue from Operations (Net) 1,784.33 6,212.49 £,345.21 4,600.58 4,731.40 4,230.33
Cither income VI 13.30 4298 43.09 5546 49.12 26.86
Total Revenne 1,797.63 615547 £,388.30 4.657.04 4,830.52 15719
il EXPENSES
Cost of Matenals Consumed VIO 32987 1,050.96 T61.79 612.01 503.55 54197
Purchase of Stock-In-Trade XHIX 860.32 278298 246712 2,548.54 2,563.52 250248
Changes in Inventonies of Finished Goods, 3O (119.11) (119.76) 130.69 (36.86) 73.64 (248.08)
Werk- In-Progress and Stock-In-Trade
Employee benefit expenses o0 155.43 551.88 45283 460.71 42151 363.55
Finance costs O 32.60 13463 145.50 19215 256.08 243.04
Depreciation and amortisation expenses VI 38.92 159.01 162 88 191.79 105.67 1277
Orther expenses X 391.24 1,288.71 1,009.28 879.75 723.60 635.26
Total expenses 1.689.27 £8343.41 £.130.00 4.5848.09 4.647.57 4,122.01
II  |Restated profit/(loss) before tax (I-II) 108.36 407.06 15821 (191.05) 181.95 135.18
I |Tax expenses
{1} Crurent tax 38.58 150.63 50.00 51.19 31.75
{2y (Less) MAT credit entitlement for earher year - - (41.58) - (0.63) -
(3} (Excess) Short provision for tax (net) relating to prior vears [inchides - (4475 3T 0.563 107 147
MAT Credit receivable of earher years : 31 March 2017 - = 4682 millions
(Previous vears - Nilj]
(4} (Excess) provision for Fringe Benefit Tax relating to prior vears - - - - - (0.10)
(%) Net current tax (1+2+3+4) 38.58 105.88 11.81 0.63 5163 3312
() Dieferred tax (1.27) (6.38) (6.04) (3.11) .85 12.91
Net tax expenses (3+6) T3l 99,50 5.77 (4.48) 61.45 46.03
v Restated profit/(lozs) after tax (III-IV) TL02 307.56 RS (186.5T) 121.47 33.12
Note:

The above statement should be read with the notes to restated summary statement of assets and habilihes, profits and losses and cashflows as appeanng in Arnexure TV and V.
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Ehadim India Limited

ANNEXURE - IIT

RESTATED SUMMARY STATEMENT OF CASHFLOWS

(AT amounts in Millions Rupees except for share data or ar otherwise simied)

Particalars For the quarter‘year ended _
30 June 2017 31 March 2017 31 March 2016 31 March 2015 31 March 2014 31 March 2013
L Cash flow from operating activities
Profitiloss) before tax (as restated) 108.35 407.06 158.21 (191.05) 182.95 13518
Adjustments for:
Deprecistion and amortisation sxpense 3802 13801 16288 18179 105.67 8177
(Profit)  loss on sale of fived assets (Met) (0.88) 208 3.6 (18.24) 458 865
Interest Fecefred (2.50 (1137 (10.37) (T.04) {17.30) (348
Dividend Income from Invesments - - (0.02) - (1.00) -
(Gain on Sale af Investments - (1.80) - (6.98) (8.43) (6.007
Liabilties Provisions oo knger required written back 0.71) (348 (2.63) (6.98) (L&) 273
Provision/{Feversal) for diminntion in vaine of Long Temm Investments - - - - (0.14) o4
Govermment srant received (033) (111} (5.0T) (188 - (340
Proviion for doubtfil debis advances and other asseis 001 327 3158 124 iy 212
Debts/Advances written off 131 420 L4 - 018 049
Fareign Curmency wansltions and mamsartions (Met) (0.04) (082) (0.82) (001 032 0.06
Fmance cost 32.60 134.63 145.50 10215 13608 M304
Operating profit before working capital changes (as restated) 17672 69847 557.00 153.02 51449 45186
Adjustments for-
Trade Receivables, Loans and Advances and Other Aszets (196.35) (51533 (143.48) 20304 (308.01) (10131
Inventaries (135.65) 12883 1469 §9.85 (28137)
Trade Payables, Other Lishilitiez and Provisions 35071 {11.29) (37439) 195.48 20189
Cash generated from operations 3 39818 LEI L) TS 48253 36107
Pavment of Direct Tases {15.25) (3.1 (32.89) (30.58) {41.82) (2014
Cash paid to Minority Sharsholders [Refer Note 13 of Ammesurs 3000VI) - - - - {60.00) (30,000
Net cash flow from Qperating Activities 100.49 .06 498,60 4.7 3101 J0L93
IL Cash flow from investing activities
Purchaze of fed aszets (89.83) (182.1m (92.03) (146.4T) {B6.20) (31130
Proceeds from sale of fixed assets 364 456 4.85 187 158 04l
(Tnerease) Decrease m Margin Account - - 012 (010 0.58 138
Investments in bark depasits imder hen (7.65) 76.76) (38.19) (30.94) (1.156.61) (64700
Marurity of bank deposits under lisn 31 3036 1841 273.00 03478 G385
Purchase of Ivestments (2780 - {10.30) (350.09) (260.00) -
Sale of Investments - 1278 - 35797 26845 3600
Dividend Income from hvesimeants - 0. - 1.0l -
Covermment grant received - - - - - 162
Interest Becefred 031 1436 328 41 16.38 855
Net cash flow from {nsed in) Ivesting activities (116.20) {187.80) (112.046) 108.74 {279.61) (264.21)
I Cash flow from fimancing activities
Proceeds from issue of Unseoured Zero Coupon Compulsarily Cooverdble Digbenfures - - - T8 -
et increasa/{derrease) in warking capifl, demand loans and buyer's credit 32757 408 (73.81) 27074 (211.56) 17572
Interest Paid (3248) (134.78) (149.48) {19183y (260.76) (4315
Repayment of Term Loans {23138) (11581 (112.43) (208.06) (169.75) (3450
Repayment of Viehick Loan - (0.30) (143 (L5T) 156
Repayment of Unsecured loans - - - (124.60) 6190
Dividends paid - - {1214) (1214
Dividend tax paid - - - - (2.08) (197
Net cash wved in financing activities 1TLT {186.4%) (336.42) {130.68) {107.30) LT
IV. Net increase / (decrease) in cash and cash equivalents (T+II+IIT) 346.00 (65.23) 50.12 1180 (.40 (1405
Exchanpe differences on ranzkation of foreisn cummency cash and cash equivalents * (0.0) (0203) (0.00) - - -
V.Cash and Cash Equivalents af beginning of quarter/vear 18.55 83.81 3369 1089 17.19 3134
VL Cash and cash equivalents at the end of quarter/vear (IV=V) JidEl 18.55 8181 33.60 10.89 1728
Cash and Cash Equivalents represent cash and bank balances:
Particalars For the guarteryear ended
30 June 2017 31 March 2017 31 March 2016 31 March 2015 31 March 2014 31 March 2013
Cash and Cash Equivalents as above 364,51 1855 8381 33469 10.88 1729
Other Back Balances 15113 147.82 110.40 00.72 303.58 8153
Cash and Bank Balances (Annexure XXX 516.74 166.37 18411 12441 31455 99.82

Notes:

) Pursuant to a scheme of Amangement for Reduction of Capital approved by the Hon'able Caloutta High Court on 14th March, 2014 the Company had reduced its issued, subscribed and paid up equity share capital fom Rs 485 41 millions
diaded mo 48,540,952 mumber of Equity Shares of Bs. 10 each fully pard up to Bs. 121.35 millions dsvided into 48,540.952 equity shares of Rs. 2.50 each. This is 2 non cash ransaction [Rafer Mote 13 of Annesxure 3O0VIL]

1) Charing the year ended 31st March 2013, Zero Coupon Compulserily Convertible Debennmes (Unsecured) isued in 2013-14, of face value Fs. 10 had been converted inte 3.1§3.283 Equity Shares of face value Bs.10 each at a conversion

premium of Bs.140.03 per share. This is 2 non-cash ransaction [Fefer Mote b (i) of Ammeware VI,

¢} The above statement should be read with the notes fo restated summary statement of assets and liabiides, profits and lesses and cashflows as appearing i Annesmre IV and V.

* Exchange differences on transhtion of foreizn corrency cash and cash equivalents ammmt is below the rounding off norm adomted by the Conpamy.
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THE OFFER

Offer

72,40,759* Equity Shares, aggregating
to X 5430.57* million

of which

Fresh Issue®

666,666* Equity Shares, aggregating
to X 500 million

Offer for Sale®

6,574,093* Equity Shares, aggregating
to X 4,930.57* million

The Offer comprises of:

A) QIB Portion®®

3,620,379* Equity Shares

of which:
(i)  Anchor Investor Portion 2,172,227* Equity Shares
of which:

Available for allocation to Mutual Funds only

724,076* Equity Shares

Balance for all QIBs including Mutual Funds

1,448,151* Equity Shares

(ii) Balance available for allocation to QIBs other than
Anchor Investors (assuming Anchor Investor Portion is

fully subscribed)

1,448,152* Equity Shares

of which:

(a) Awvailable for allocation to Mutual Funds only (5% of
the QIB Portion excluding Anchor Investor Portion)

72,408* Equity Shares

(b) Balance for all QIBs including Mutual Funds

13,75,744* Equity Shares

B) Non-Institutional Portion® Not less than 1,086,114* Equity
Shares

C) Retail Portion® Not less than 2,534,266* Equity
Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer

17,298,531 Equity Shares

Equity Shares outstanding after the Offer

17,965,197* Equity Shares

Utilisation of Net Proceeds

Please see the section entitled “Objects

of the Offer” on page 77 for
information about the use of the Net

Proceeds. Our Company will not
receive any proceeds from the Offer
for Sale.

(1) The Fresh Issue has been authorized by a resolution of our Board of Directors dated June 1, 2017 and by a special resolution of our
Shareholders dated June 3, 2017.

(2) Siddhartha Roy Burman has consented to participate in the Offer for Sale and offer up to 722,000 Equity Shares in the Offer pursuant
to a letter dated May 31, 2017. Fairwinds has consented to participate in the Offer for Sale and offer up to 5,852,093 Equity Shares in
the Offer pursuant to its board resolution dated May 31, 2017 and its consent letter dated May 31, 2017. The Selling Shareholders,
severally and not jointly, confirm that the Equity Shares being offered by the Selling Shareholders in the Offer, have been held by them
for a period of at least one year prior to the filing of the Draft Red Herring Prospectus with SEBI calculated in the manner as set out
under Regulation 26(6) of SEBI Regulations and are eligible for being offered for sale in the Offer in terms of the SEBI Regulations.

(3) Our Company and the Investor Selling Shareholder, in consultation with the BRLMs, allocated 60% of the QIB Portion to Anchor
Investors on a discretionary basis. The QIB portion was accordingly be reduced for the Equity Shares allocated to Anchor Investors.
One-third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the
remaining Equity Shares shall be added to the QIB Portion. 5% of the QIB Portion (excluding Anchor Investor Portion) shall be
available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion (excluding Anchor
Investor Portion) shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to
valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified
above, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, please see the section
entitled “Offer Procedure” on page 277.

(4) Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the QIB Portion,
would be allowed to be met with spill over from any other category or combination of categories at the discretion of our Company, the
Investor Selling Shareholder, the BRLMs and the Designated Stock Exchange. In the event of under-subscription in the Offer, subject
to receiving minimum subscription for 90% of the Fresh Issue and compliance with Rule 19(2)(b)(i) of the SCRR, the Company, the
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Selling Shareholders and the BRLMs shall first ensure Allotment of Equity Shares towards 90% of the Fresh Issue followed by
Allotment proportionately towards the balance Fresh Issue, and the Equity Shares offered by the Investor Selling Shareholder and the
Promoter Selling Shareholder. For further details, please see the section entitled “Offer Structure” on page 274.

*Subject to finalization of Basis of Allotment.

Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation to each Retail
Individual Bidder shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in Retail
Portion, and the remaining available Equity Shares, if any, shall be Allocated on a proportionate basis. For
further details, please see the section entitled “Offer Procedure — Part B — Allotment Procedure and Basis of
Allotment” on page 308.

The face value of equity shares is 10 each.
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GENERAL INFORMATION

Our Company was incorporated as S. N. Footwear Industries Private Limited pursuant to a certificate of
incorporation dated December 3, 1981 under the provisions of the Companies Act, 1956 issued by the RoC. The
name of our Company was changed to Khadim Chain Stores Private Limited to align the name of the Company
with our brand name pursuant to a resolution of shareholders dated November 10, 1997 and a fresh certificate of
incorporation consequent on change of name dated April 17, 1998 was issued by the RoC. The name of our
Company was subsequently changed to Khadim Chain Stores Limited, on conversion of our Company into a
public limited company, pursuant to a resolution of the shareholders dated April 12, 2005 and a fresh certificate
of incorporation dated June 24, 2005 was issued by the RoC. Subsequently, the name of our Company was
further changed to Khadim India Limited, to reflect the comprehensive nature of the business to be conducted
by the Company, and pursuant to the resolution of the shareholders dated August 8, 2005 and a fresh certificate
of incorporation dated August 26, 2005 was issued by the RoC. For further details, please see the section
entitled “History and Certain Corporate Matters” on page 125.

For details of the business of our Company, please see the section entitled “Our Business” on page 104.
Registered and Corporate Office

Kankaria Estate, 5th Floor

6, Little Russell Street

Kolkata 700 071

Tel: +91 33 40090501

Fax: +91 33 40090500

Email: compliance@khadims.com

Website: www.khadims.com

Corporate Identity Number: U19129WB1981PLC034337
Registration Number: 21-34337

Address of the RoC

Our Company is registered with the RoC situated at Nizam Palace, 2" MSO Building, 2" floor, 234/4, A. J. C.
Bose Road, Kolkata 700 020.

Board of Directors

The Board of Directors of our Company comprises the following:

Name Designation DIN Address
Siddhartha ~ Roy | Chairman and | 00043715 |BH-164, Sector I, Salt Lake, Kolkata 700 091
Burman Managing Director
Vinayak Nominee Director 02540608 |1101 Westend, Raheja Vihar, Chandivali Farm Road,
Vishwanath Andheri East, Mumbai 400 072
Kamath
Namrata A. |Nominee Director 00390845 |12, Maker Tower — A, Cuffe Parade, Mumbai 400 005
Chotrani
Dr. Indra Nath|Independent 00122677 |Row House No.2, Valentine Apartment, General A.K.
Chatterjee Director Vaidya Marg Malad (East), Mumbai 400 097
Ashoke  Kumar | Independent Director | 00045170 | Flat- GB, 50,Jatin Das Road, Kolkata 700 029
Dutta
Prof. (Dr.) Surabhi | Independent Director | 07829304 |28/6 B, Nakuleshwar Bhattacharjee Lane, Kalighat
Banerjee Circus Avenue, Kolkata 700 026

For further details in relation to our Directors, please see the section entitled “Our Management” on page 133.
Company Secretary and Compliance Officer

Abhijit Dan is the Company Secretary and the Compliance Officer of our Company. His contact details are as
follows:

Abhijit Dan
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Kankaria Estate, 5th Floor

6, Little Russell Street

Kolkata 700 071

Tel: +91 33 4009 0501

Fax: +91 33 4009 0500

E-mail: compliance@khadims.com

Chief Financial Officer
Ishani Ray is the Chief Financial Officer of our Company. Her contact details are as follows:
Ishani Ray

Kankaria Estate, 5th Floor

6, Little Russell Street

Kolkata 700 071

Tel: +91 33 4009 0501

Fax: +91 33 4009 0500

E-mail: ishani.ray@khadims.com

Investor Grievance

Bidders may contact the Company Secretary and Compliance Officer, the BRLMs or the Registrar to the
Offer in the event of any pre-Offer or post-Offer related issues, such as non-receipt of letters of
Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of
refund orders and non-receipt of funds by electronic mode.

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated
Intermediary to whom the Bid cum Application Form was submitted. The Bidder should give full details such as
name of the sole or first Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of the
submission of Bid cum Application Form, address of the Bidder, number of the Equity Shares applied for and
the name and address of the Designated Intermediary where the Bid cum Application Form was submitted by
the Bidder. All grievances relating to Bids submitted with Registered Brokers may be addressed to the Stock
Exchanges, with a copy to the Registrar to the Offer.

Further, the investor shall also enclose a copy of the Acknowledgment Slip received from the Designated
Intermediaries in addition to the information mentioned hereinabove.

Selling Shareholders

The Investor Selling Shareholder in the Offer is Fairwinds, acting in its capacity as the trustee to Reliance PE
Scheme |, which is a trust constituted in terms of the Indian Trusts Act, 1882 and is registered as a domestic
venture capital fund with the SEBI bearing registration number IN/VCF/05-06/077, having its registered office
at 1105, Level 11, Tower-1, One Indiabulls Centre, 841, Senapati Bapat Marg, Elphinstone Road, Mumbai 400
013.

Siddhartha Roy Burman is our Promoter Selling Shareholder.

Book Running Lead Managers

Axis Capital Limited

Axis House, 1% Floor, C-2

Wadia International Center

P. B. Marg, Worli

Mumbai 400 025

Tel: +91 22 4325 2183

Fax: +91 22 4325 3000

E-mail: khadim.ipo@axiscap.in

Investor grievance e-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Lohit Sharma

IDFC Bank Limited

Naman Chambers, C — 32, G Block

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: +91 22 6622 2600

Fax: +91 22 6622 2501

E-mail: khadim.ipo@idfcbank.com

Investor Grievance E-mail: mb.ig@idfcbank.com
Website: www.idfchank.com
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SEBI Registration No.: INM000012029

Syndicate Members
IDFC Securities Limited

C — 32, Naman Chambers
Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra

Tel: +91 22 6622 2522

Fax: +91 22 6622 2504

E-mail: anish.damania@idfc.com
Website: www.idfccapital.com
Contact Person: Anish Damania
SEBI Registration No.:
INB231291437/INB011291433

Domestic Legal Counsel to our Company
Cyril Amarchand Mangaldas

5™ Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel

Mumbai 400 013Maharashtra
Tel: +91 22 2496 4455

Fax: +91 22 2496 3666

Domestic Legal Counsel to the BRLMs
Khaitan & Co

One Indiabulls Centre

13" Floor, Tower 1

841 Senapati Bapat Marg
Mumbai 400 013, Maharashtra
Tel: +91 22 6636 5000

Fax: +91 22 6636 5050

Contact Person: Mangesh Ghogle
SEBI Registration No.: INM000012250

Sharekhan Limited

10" Floor, Beta Building, Lodha iThink Techno

Campus

Off Jogeshwari-Vikhroli Link Road
Next to Kanjurmarg Railway Station
Kanjurmarg (East), Mumbai 400 042
Maharashtra

Tel: +91 22 6115 0000

Fax: +91 22 6748 1899

E-mail: ipo@sharekhan.com
Website: www.sharekhan.com
Contact Person: Pravin Darji/Mehul Koradia
SEBI Registration No.:
INB011073351/INB231073330

Domestic Legal Counsel to the Investor Selling Shareholder

Cyril Amarchand Mangaldas

201, Midford House

Midford Garden

Off M.G. Road

Bengaluru 560 001Karnataka
Tel: +91 80 2558 4870

Fax: +91 80 2558 4266

Statutory Auditors to our Company
Deloitte Haskins & Sells

Bengal Intelligent Park Building
13" and 14" Floor, Building - Omega
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Block - EP & GP Sector-V

Salt Lake Electronics Complex
Kolkata 700 091

West Bengal

Tel: +91 33 4422 1000

Fax: +91 33 4422 1001

E-mail: abhattacharyaa@deloitte.com
Firm Registration No.: 302009E

Peer review no: 007651

Registrar to the Offer
Link Intime India Private Limited

C-101, 1% Floor, 247 Park

L B S Marg

Vikhroli West

Mumbai 400 083, Maharashtra

Tel: +91 22 4918 6200

Fax: +91 22 4918 6195

E-mail: khadim.ipo@linkintime.co.in
Investor Grievance e-mail: khadim.ipo@Iinkintime.co.in
Website: www.linkintime.co.in
Contact Person: Shanti Gopalkrishnan
SEBI Registration No.: INR000004058

Escrow Collection Bank and Public Offer Bank

HDFC Bank Limited

FIG-OPS Department —Lodha

1 Think Techno Campus

O-3 Level, Next to Kanjurmarg Railway Station

Kanjurmarg (East)

Mumbai 400 042, Maharashtra

Tel: +91 22 3075 2927/3075 2928/3075 2914

Fax: +91 22 2579 9801

E-mail: Vincent.Dsouza@hdfcbank.com, Siddharth.Jadhav@hdfcbank.com, Prasanna.Uchil@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Vincent Dsouza, Siddharth Jadhav, Prasanna Uchil
SEBI Registration No.: INBI00000063

Public Offer Bank and Refund Bank

Axis Bank Limited

7, Shakespeare Sarani

Kolkata 700 071

Tel: +91 33 2282 9832/6634/5185

Fax: +91 33 2282 76711

E-mail: calcutta.branchhead @axisbank.com, joyita.kar@axisbank.com
Website: www.axisbank.com

Contact Person: Joyita Kar

SEBI Registration No.: INE271391133

Bankers to our Company

HDFC Bank Limited

3A Gurusaday Road

Kolkata 700 019

Tel: +91 33 3057 8256/8257/8293

Fax: -

E-mail: Showanli.Mitra@hdfcbank.com

ICICI Bank Limited

3 A Gurusaday Road

Kolkata 700 019Tel: +91 83369 73950
Fax: -

E-mail: gautam.agarwal@icicibank.com
Website: www.icicibank.com
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Website: www.hdfcbank.com Contact person: Gautam Agarwal
Contact person: Showanli Mitra

YES Bank Limited

Stephen House Branch

56A, Hemanta Basu Sarani

Kolkata 700 001

Tel: +91 33 3097 9153

Fax: +91 33 3097 9132

E-mail: rahuul.murarka@yesbank.in
Website: www.yesbank.in

Contact person: Rahuul Murarka

Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the
website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be updated from time to time. For a list of branches of SCSBs named by the respective SCSBs
to receive ASBA Forms from the Designated Intermediaries, please refer to the above-mentioned link.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors) submitted to a member of the Syndicate, the list of
branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid
cum Application Forms from the members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time. For
more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail
address, is provided on the websites of the Stock Exchanges at www.bseindia.com and www.nseindia.com,
respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept Bid Cum Application Forms at the Designated RTA Locations, including
details such as address, telephone number and e-mail address, is provided on the websites of Stock Exchanges at
www.bseindia.com and www.nseindia.com, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, is provided on the websites of BSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and on the website of NSE at
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent from the Statutory Auditors namely, Deloitte Haskins & Sells,
holding a valid peer review certificate from ICAI, to include their name as expert under Section 26(1)(a)(v) of
the Companies Act, 2013 in this Prospectus in relation to the examination report dated August 24, 2017 on the
Restated Financial Statements of our Company and the statement of tax benefits dated June 30, 2017, included
in this Prospectus and such consent has not been withdrawn up to the time of delivery of this Prospectus. The
term expert and consent thereof, does not represent an expert or consent within the meaning under the Securities
Act.

Monitoring Agency
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Since the proceeds from the Fresh Issue does not exceed X 1,000 million, in terms of Regulation 16 of the SEBI
Regulations, our Company is not required to appoint a monitoring agency for the purposes of this Offer.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.

Inter-se Allocation of Responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs
for the Offer.

Sr.
No

Activity

Responsibility

Co-ordinator

1.

Due diligence of our Company’s operations/ management/ business plans/
legal. Drafting and design of the Draft Red Herring Prospectus, Red
Herring Prospectus and Prospectus. The BRLMs shall ensure compliance
with stipulated requirements and completion of prescribed formalities with
the Stock Exchanges, RoC and SEBI including finalisation of Prospectus
and RoC filing of the same and drafting and approval of all statutory
advertisements

Axis, IDFC

AXis

Capital structuring with the relative components and formalities such as
composition of debt and equity, type of instruments.

Axis, IDFC

AXis

Appointment of all other intermediaries (for example, Registrar(s),
printer(s) and Banker(s) to the Offer) except for advertising agency.

Axis, IDFC

AXis

Appointment of Advertising Agency including co-ordination for
agreements to appoint the ad agency and filing of media compliance report
to SEBI.

Axis, IDFC

IDFC

Drafting and approval of all publicity material other than statutory
advertisement as mentioned in (1) above including corporate
advertisement, brochure

Axis, IDFC

IDFC

International institutional marketing including; allocation of investors for
meetings and finalising road show schedules and preparation and
finalisation of the road-show presentation & frequently asked questions

Axis, IDFC

IDFC

Domestic institutional marketing including banks/ mutual funds and
allocation of investors for meetings and finalising road show schedules

Axis, IDFC

AXis

Non-Institutional & Retail Marketing of the Offer, which will cover, inter
alia:

. Formulating marketing strategies;

Preparation of publicity budget, finalising Media and PR strategy.
Finalising centres for holding conferences for brokers;

Finalising collection centres; and

Follow-up on distribution of publicity and Offer material
including form, prospectus and deciding on the quantum of the
Offer material.

Axis, IDFC

AXis

Coordination with Stock Exchanges for book building process including
software, bidding terminals, anchor investor intimation to stock exchanges
and SEBI and 1% security deposit.

AXxis, IDFC

IDFC

10.

Pricing and managing the book

AXxis, IDFC

AXis

11.

Post-issue activities, which shall involve essential follow-up steps
including anchor coordination, follow-up with bankers to the issue and
SCSBs to get quick estimates of collection and advising the issuer about
the closure of the issue, based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications, publication of basis of
allotment advertisement, listing of instruments, dispatch of certificates or
demat credit and refunds and coordination with various agencies connected
with the post-issue activity such as registrars to the issue, bankers to the
issue, SCSBs including responsibility for underwriting arrangements, as
applicable.

AXxis, IDFC

IDFC

12.

Payment of the applicable Securities Transaction Tax on sale of unlisted

Axis, IDFC

IDFC
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Sr. Activity Responsibility | Co-ordinator
No

equity shares by the Selling Shareholders under the offer for sale included
in the Offer to the Government and filing of the STT return by the
prescribed due date as per Chapter VII of Finance (No. 2) Act, 2004, as
amended.

13. | Co-ordination with SEBI and Stock Exchanges for refund of 1% security | Axis, IDFC IDFC
deposit and submission of all post Offer reports including the initial and
final post Offer report to SEBI

Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.
Trustees

As this is an offer of Equity Shares, the appointment of trustees is not required.
Book Building Process

The book building, in the context of the Offer, refers to the process of collection of Bids from investors on the
basis of the Red Herring Prospectus within the Price Band, which was decided by our Company and the Investor
Selling Shareholder in consultation with the BRLMs, and advertised in all editions of Financial Express (a
widely circulated English national daily newspaper), all editions of Jansatta (a widely circulated Hindi national
daily newspaper) and Kolkata edition of Kalantar Patrika (a widely circulated Bengali daily newspaper, Bengali
being the regional language of West Bengal where our Registered and Corporate Office is located) at least five
Working Days prior to the Bid/Offer Opening Date. The Offer Price was determined by our Company and the
Investor Selling Shareholder in consultation with the BRLMs after the Bid/ Offer Closing Date.

All Bidders, except Anchor Investors, can participate in the Offer only through the ASBA process.

In accordance with the SEBI Regulations, QIBs bidding in the QIB Portion and Non-Institutional
Bidders bidding in the Non-Institutional Portion are not permitted to withdraw or lower the size of their
Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer
Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/ Offer
Period. Allocation to the Anchor Investors will be on a discretionary basis.

The process of Book Building under the SEBI Regulations and the Bidding Process are subject to change
from time to time and the investors are advised to make their own judgment about investment through
this process prior to submitting a Bid in the Offer.

For further details on the method and procedure for Bidding, please see the sections entitled “Offer Structure”
and “Offer Procedure” on pages 274 and 277, respectively.

Illustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, please see the section entitled
“Offer Procedure — Part B — Basis of Allocation — Illustration of the Book Building and Price Discovery
Process” on page 307.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of this
Prospectus with the RoC, our Company and the Selling Shareholders has entered into an Underwriting
Agreement with the Underwriters for the Equity Shares offered through the Offer. Pursuant to the terms of the
Underwriting Agreement, the BRLMSs are responsible for bringing in the amount devolved in the event that the
Syndicate Members does not fulfil its underwriting obligations. The Underwriting Agreement is dated
November 7, 2017. Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters
will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:
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Name, address, telephone number, fax number and Indicative Number of Equity Amount

e-mail address of the Underwriters Shares to be Underwritten Underwritten
(Xin million)
Axis Capital Limited 3,620,380 2,715.29

Axis House, 1% Floor, C-2, Wadia International Center
P. B. Marg, Worli, Mumbai 400 025

Tel: +91 22 4325 2183

Fax: +91 22 4325 3000

E-mail: khadim.ipo@axiscap.in

IDFC Bank Limited 3,620,179 2,715.13
Naman Chambers, C — 32, G Block, Bandra Kurla
Complex, Bandra (East), Mumbai 400 051,
Maharashtra, India

Tel: +91 22 6622 2600

Fax: +91 22 6622 2501

E-mail: khadim.ipo@idfcbank.com

IDFC Securities Limited 100 0.08
C — 32, Naman Chambers, Bandra Kurla Complex,
Bandra (East),Mumbai 400 051, Maharashtra

Tel: +91 22 6622 2522

Fax: +91 22 6622 2504

E-mail: anish.damania@idfc.com

Sharekhan Limited 100 0.08
10" Floor, Beta Building, Lodha iThink Techno Campus
Off  Jogeshwari-Vikhroli Link Road, Next to
Kanjurmarg Railway Station, Kanjurmarg (East),
Mumbai 400 042, Maharashtra

Tel: +91 22 6115 0000

Fax: +91 22 6748 1899

E-mail: ipo@sharekhan.com

The above-mentioned is indicative underwriting commitment and actual underwriting devolvement will be
finalised after determination of Offer Price and Basis of Allotment and subject to the provisions of the SEBI
Regulations.

In the opinion of the Board of Directors, the resources of the Underwriters are sufficient to enable them to
discharge their respective underwriting obligations in full. The Underwriters are registered with SEBI under
Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). The Board of Directors, at
its meeting held on November 7, 2017, has approved and entered into the Underwriting Agreement mentioned
above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment in
accordance with the terms of the Underwriting Agreement.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with
respect to the Equity Shares allocated to Bidders procured by them. In the event of any default in payment, the
respective Underwriter, in addition to other obligations defined in the Underwriting Agreement, will also be
required to procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted amount in
accordance with the Underwriting Agreement.

Updates from the Red Herring Prospectus to the Prospectus

In addition to the Offer related updates, this Prospectus includes certain updates in relation to our Company,
which have occurred after filing of the Red Herring Prospectus with the RoC. These are in relation to: (i)
updates in the ordinary course of our Company’s business; and (ii) changes in shareholding pattern of our
Company pursuant to the Offer. For further details, see “Risk Factors”, “The Offer”, “General Information”,
“Capital Structure”, “Objects of the Offer”, “Basis of Offer Price”, “Offer Structure” and “Offer Procedure”,
beginning on pages 14, 50, 52, 60, 77, 83, 274 and 277, respectively.
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CAPITAL STRUCTURE

The Equity Share capital of our Company as on the date of this Prospectus is set forth below.

(In X except share data)

Aggregate value at face | Aggregate value at Offer
value Price
A |AUTHORIZED SHARE CAPITAL
60,000,000 Equity Shares of face value of 10 each 600,000,000
B |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
BEFORE THE OFFER
17,298,531 Equity Shares of face value of ¥10 each 172,985,310
C |PRESENT OFFER IN TERMS OF THIS
PROSPECTUS*
Offer of 7,240,759* Equity Shares of face value of 10 72,407,590* 5,430,569,250*
each(l)(z)
of which
Fresh Issue of 666,666* Equity Shares aggregating to I500 6,666,660* 499,999,500*
million ®
Offer for Sale 6,574,093* Equity Shares aggregating to X 65,740,930* 4,930,569,750*
4,930.57* million @
D |SECURITIES PREMIUM ACCOUNT
Before the Offer % 761.16 million
After the Offer % 1,254.49* million
E |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
AFTER THE OFFER
17,965,197* Equity Shares 179,651,970*

* Subject to finalisation of the Basis of Allotment.

(1)  The Fresh Issue has been authorized by a resolution of our Board of Directors dated June 1, 2017 and by a special resolution of our
Shareholders dated June 3, 2017.

(2) For details of authorizations received for the Offer for Sale, please see the section entitled “The Offer” on page 50. The Equity Shares
being offered by each Selling Shareholder has been held for a period of at least one year immediately preceding the date of filing of

the Draft Red Herring Prospectus with the SEBI, and are eligible for being offered in the Offer for Sale portion of the Offer, in terms

of the SEBI Regulations.

Notes to the capital structure

1. Equity Share capital history of our Company

The history of the Equity Share capital of our Company is set forth in the table below.

the ratio of 30
Equity Shares
for every one
Equity Share

Date of Allotment No. of Face | Issue Nature of Nature of Cumulative | Cumulative
equity |Value| price |consideration | transaction | Number of Paid-up
shares ®) per Equity Equity

Allotted Equity Shares Share
Share Capital
®) (in%)
December 3, 1981 225 100 100 Cash Initial 225 22,500
subscription to
the MoA®
From December 4, 1981 to May 21, 2000, 9775 Equity Shares were issued at a face 100,000 1,000,000
value of 100 each.?®
Further, our Company had subdivided each equity shares of ¥ 100 each to 10 Equity
Shares of ¥10 each on September 26, 1998.¢)
May 22, 2000 3,000,000 10 - - Bonus issue in 3,100,000| 31,000,000
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Date of Allotment No. of Face | Issue Nature of Nature of Cumulative | Cumulative

equity |Value| price |consideration | transaction | Number of Paid-up

shares ® per Equity Equity
Allotted Equity Shares Share
Share Capital
®) (inX)
held ¥
September 2, 2005 5,639,308 10 10| Otherthan |As per scheme 8,739,308 | 87,393,080
Cash of
amalgamation
O]
August 7, 2006 2,184,830 10 10 Cash Rights issue® 10,924,138 | 109,241,380
August 11, 2007 200,000 10 50 Cash Preferential 11,124,138 | 111,241,380

allotment ()

August 11, 2007 511,100 10 90 Cash Preferential 11,635,238 | 116,352,380

allotment®

September 3, 2007 500,000 10 100 Cash Preferential 12,135,238 | 121,352,380

allotment(®

October 30, 2013 36,405,714 10 - - Bonus issue in| 48,540,952 | 485,409,520

the ratio of
three  Equity
Shares for each
one Equity
Share held 19

Pursuant to the order of the High Court at Calcutta dated March 14, 2014 and| 48,540,952| 121,352,380

pursuant to the shareholder’s resolution dated March 11, 2014 the Equity Share
capital of our Company was reduced by reducing the face value of equity shares from
T 10 per equity share to ¥ 2.5 per equity share of our Company. For further details
please see the section entitled “History and Certain Corporate Matters” on page 125.

Pursuant to the shareholders resolution dated June 4, 2014, Company consolidated its| 12,135,238 | 121,352,380

equity shares from face value of 2.5 each to ¥10 each with effect from June 4, 2014.

August 1, 2014 5,163,293 10| 150.03 Cash Allotment 17,298,531 | 172,985,310

pursuant to
conversion of
CCDs @

@

@

®
O

®)

(6)

(N
®

©)

100 Equity Shares were allotted to Satya Prasad Roy Burman, 50 Equity Shares were allotted to Namita Roy Burman, 25
Equity Shares were allotted to Partha Roy Burman, 25 Equity Shares were allotted to Siddhartha Roy Burman and 25 Equity
Shares were allotted to Jaysree Roy Burman pursuant to their subscription of MOA.

For the allotment of these Equity Shares, our Company in unable to locate the relevant corporate records or filings made
with the ROC, despite undertaking a comprehensive search of the records maintained by the ROC. Accordingly, the
disclosure is based on the representations provided by the management of our Company. Please also see Risk Factor
number 45 on page 32.

The disclosure in relation to the sub-division of the equity shares is based upon relevant filings made by the Company with
the RoC.

Bonus Issue in the ratio of 30:1 was undertaken through capitalisation of profits of the Company. The issue of Equity Shares
was as follows: 525,000 Equity Shares to Satya Prasad Roy Burman, 105,000 Equity Shares to Namita Roy Burman,
765,000 Equity Shares to Partha Roy Burman, 720,000 Equity Shares to Siddhartha Roy Burman, 285,000 Equity Shares to
Jaysree Roy Burman, 150,000 Equity Shares to Basabdutta Roy Burman, 225,000 Equity Shares to Tanusree Roy Burman
and 225,000 Equity Shares to Manjusree Roy Burman.

Equity Shares were allotted pursuant to a scheme of amalgamation of AAR ESS Land Development Private Limited, Colt
Enterprises Private Limited, Khadim Holdings Private Limited, Khadim Industries Private Limited and Khadim Shoes
Private Limited with Khadim Chain Stores Private Limited (now “Khadim India Limited”), approved by High Court at
Calcutta by order dated June 22, 2005 in the following manner; 475 Equity Shares were allotted to Satya Prasad Roy
Burman, 47 Equity Shares were allotted to Namita Roy Burman, 428 Equity Shares were allotted to Partha Roy Burman, 47
Equity Shares were allotted to Basabdutta Roy Burman, 428 Equity Shares were allotted to Siddhartha Roy Burman, 47
Equity Shares were allotted to Tanusree Roy Burman and 5,637,836 Equity Shares were allotted to Knightsville Private
Limited. For further details, please see the section entitled “History and Corporate Matters” on page 125.

Pursuant to rights issue approved by the Board at the meeting held on March 8, 2006, 1,240,273 Equity Shares were allotted
to Satya Prasad Roy Burman, 620,089 Equity Shares were allotted to Namita Roy Burman, 324,456 Equity Shares were
allotted to Siddhartha Roy Burman and 12 Equity Shares were allotted to Tanusree Roy Burman. Other shareholders at that
point of time did not participate in the rights issue and their rights entitled were renounced to abovementioned individuals
who in turn subscribed for additional Equity Shares.

Preferential allotment of 200,000 Equity Shares to Adarshila Venture Capital Fund Limited.

Preferential allotment of 200,000 Equity Shares to Hitesh Ajmera, 200,000 Equity Shares to Karan G Mehta, 9,000 Equity
Shares to Nar Narayan Saraf, 9,000 Equity Shares to Indra Saraf, 9,000 Equity Shares to Shailesh Saraf, 9,000 Equity
Shares to Vandana Saraf, 9,000 Equity Shares to Nikunj Saraf, 5,000 Equity Shares to Optimum Commercial Private
Limited, 11,100 Equity Shares to Anjana Parthasarathy Harikar and 50,000 Equity Shares to Concept Communication
Limited.

Preferential allotment of 500,000 Equity Shares to Bennett, Coleman & Company Limited.
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(10)Bonus issue in the ratio 1:3 (three equity shares of ¥10 each fully paid up for every one equity share of €10 each fully paid
up held in our Company) authorised by the shareholders resolution dated October 29, 2013 and allotment was made by the
Board through a resolution dated October 28, 2013. Bonus Issue was undertaken from the balance of general reserve and
the profit and loss account of the Company. The issue of Equity Shares was as follows: 26,213,487 Equity Shares to
Knightsville Private Limited,6,519,447 Equity Shares to Siddhartha Roy Burman, 2,066,400 Equity Shares to Fairwinds
Trustees Services Limited acting in its capacity as the trustee of Reliance Alternative Investments Fund — Private Equity
Scheme — I, 908,850 Equity Shares to Khadim Development Company Private Limited, 517,350 Equity Shares to
Moviewallah Communications Private Limited, 105,000 Equity Shares to Tetenal Photocheme Private Limited, 75,000
Equity Shares to Photo Imaging Private Limited and 180 Equity Shares to Tanusree Roy Burman.

(11) Pursuant to SSPA and SHA, Fairwinds held 77,463,840 CCDs. Upon conversion of the CCDs, 5,163,293 Equity Shares were
allotted to Fairwinds on August 1, 2014. For further details, please see the section entitled “History and Certain Corporate
Matters” on page 125.

Issue of Equity Shares at price lower than the Offer Price in the last year

Our Company has not issued any Equity Shares at a price which may be lower than the Offer Price
during a period of one year preceding the date of this Prospectus.

Issue of Equity Shares in the last two years
Our Company has not issued any Equity Shares in the two immediately preceding years.
Issue of Equity Shares for consideration other than cash or out of revaluation reserves

Our Company has not issued any Equity Shares or preference shares, including any bonus shares, out of
revaluation of reserves at any time since incorporation.

Further, except as set out below, our Company has not issued Equity Shares for consideration other than
cash. Furthermore, except as disclosed below, no benefits have accrued to our Company on account of
allotment of Equity Shares for consideration other than cash.

Date of Number of | Face Issue Reason for Benefit accrued to our Company
Allotment Equity | Value | price Allotment
Shares ® per
Allotted Equity
Share
R®)
September 2,| 5,639,308 10 10 | As per scheme of | Pursuant to scheme of amalgamation and order
2005 amalgamation® | of the High Court at Calcutta our Company

acquired five entities namely AAR ESS Land
Development Private Limited, Colt Enterprises
Private Limited, Khadim Holdings Private
Limited, Khadim Industries Private Limited
and Khadim Shoes Private Limited with
Khadim Chain Stores Private Limited approved
along with their assets and liabilities. For
further details, please see the section entitled
“History and Corporate Matters” on page 125.

(1) 475 Equity Shares were allotted to Satya Prasad Roy Burman, 47 Equity Shares were allotted to Namita Roy Burman, 428
Equity Shares were allotted to Partha Roy Burman, 47 Equity Shares were allotted to Basabdutta Roy Burman, 428 Equity
Shares were allotted to Siddhartha Roy Burman, 47 Equity Shares were allotted to Tanusree Roy Burman and 5,637,836 Equity
Shares were allotted to Knightsville Private Limited.

5. History of the Equity Share Capital held by our Promoters

As on the date of this Prospectus, our Promoters hold 10,910,978 Equity Shares, equivalent to 63.07 % of
the issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our
Promoters’ shareholding is set out below.

. Build-up of the Promoters’ shareholding in the Company

The build-up of the Equity Shareholding of the Promoters since incorporation of the Company
is set forth in the table below.
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Name of | Date of | Nature of No. of Nature of | Face | Issue |[Percentag |Percentag
Promoter | allotme | transaction| Equity |[consideratio|value | price/ | eofthe | eof the
nt/ Shares n per |transfer|pre- Offer| post-
transfer Equit| price | capital Offer
y per (%)| capital
Share | Equity (%)"
(X) | Share
®)
Siddhartha |Decemb |Initial 25|Cash 100 |100 0.001%| 0.001%
Roy er 3,|Subscription
Burman 1981 to the MoA
From December 4, 1981 to May 21, 2000, 2,375 Equity Shares 0.14% 0.013%
were issued to Siddhartha Roy Burman at a face value of €100
each.**
Further, our Company had subdivided each equity shares of ¥100
each to 10 Equity Shares of ¥10 each on September 26, 1998.***
May 22,|Bonus Issue 720,000|- 10 - 4.16% 4.01%
2000
March  |Acquisition 542,475|Cash 10 10 3.14% 3.02%
14,2003 |from Satya
Prasad Roy
Burman
Acquisition 108,475|Cash 10 10 0.63% 0.60%
from Namita
Roy Burman
January |Acquisition 294,500(Cash 10 10 1.70% 1.64%
8, 2005 |from
Jayasree
Roy Burman
Acquisition 232,500(|Cash 10 10 1.34% 1.29%
from
Manjusree
Roy Burman
June 14,|Transfer to (1)|Cash 10 10 (0.00%)| (0.00%)
2005 Manjusree
Roy Burman
July  1,{Transfer to0|(1,921,948) |Cash 10 4.00 (11.11%)| (10.70%)
2005 Knightsville
Private
Limited
Septemb |Allotmenet 428|Other  than|10 1.80 0.002%| 0.002%
er 2,las per the Cash
2005 scheme of
amalgamatio
n
August [Rights Issue 324,456 |Cash 10 10 1.88% 1.81%
7, 2006
Decemb |Transfer 5,000|Cash 10 107.88 0.03% 0.03%
er  16,|from
2008 Optimum
Commercial
Private
Limited
Transfer 9,000{Cash 10 107.88 0.05% 0.05%
from Indra
Saraf
Transfer 9,000{Cash 10 107.88 0.05% 0.05%
from
Shailesh
Saraf
Transfer 9,000(Cash 10 107.88 0.05% 0.05%
from Nikunj
Saraf
Transfer 9,000{Cash 10 107.88 0.05% 0.05%
from
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Name of
Promoter

Date of
allotme
nt/
transfer

Nature of
transaction

No. of
Equity
Shares

Nature of
consideratio
n

Face

value

per

Equit

Share

®)

Issue
price/

price
per
Equity
Share

®)

transfer

Percentag
e of the
pre- Offer
capital

(%)

Percentag
e of the
post-
Offer
capital
(%)

Narayan
Saraf

Transfer
from Anjana
Parthasarath
y Hari

11,100

Cash

10

110.06

0.06%

0.06%

Transfer
from
Vandana
Saraf

9,000

Cash

10

107.88

0.05%

0.05%

March
17,2009

Transfer
from
Concept
Communicat
ion Limited

50,000

Cash

10

112.21

0.29%

0.28%

October
26, 2012

Transfer to
Khadim
Developmen
t Company
Private
Limited

(124,200)

Cash

10

108.00

(0.72%)

(0.69%)

Septemb
er 16,
2013

Transfer on
account of
the
Settlement
Order from
Partha Roy
Burman

429

10

0.002%

0.002%

Transfer on
account of
the
Settlement
Order
Basabdutta
Roy Burman

48

10

0.00%

0.00%

Gift  from
Manjusree
Roy Burman

10

0.00%

0.00%

Septemb
er 26,
2013

Gift  from
Satya Prasad
Roy Burman

1,240,749

10

7.17%

6.91%

October
26, 2013

Gift  from
Namita Roy
Burman

620,137

10

3.58%

3.45%

October
30, 2013

Bonus Issue

6,519,447

10

Pursuant to the order of the High Court at Calcutta dated March 14, 2014 and pursuant to the
shareholder’s resolution dated March 11, 2014 the Equity Share capital of our Company was reduced
by reducing the face value of equity shares from ¥ 10 per equity share to 2.5 per equity share of our
Company. For further details please see the section entitled “History and Certain Corporate Matters”

on page 125.

Pursuant to the shareholders resolution dated June 4, 2014, Company consolidated its equity shares
from face value of 2.5 each to 10 each with effect from June 4, 2014.

Total (A) - -| 2,173,149 - - - 1256 12.10%
‘Knightsvill [July  1,|Acquisition 24|Cash 10 4.00 0.0001%| 0.0001%
e  Private|2005 from Satya
Limited Prasad Roy
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Name of | Date of | Nature of No. of Nature of | Face | Issue |[Percentag |Percentag
Promoter | allotme | transaction| Equity |[consideratio|value | price/ | eofthe | eof the
nt/ Shares n per |transfer|pre- Offer| post-
transfer Equit| price | capital Offer
y per (%)| capital
Share | Equity (%)"
(X) | Share
®)
Burman
Acquisition 24|Cash 10 4.00 0.0001%| 0.0001%
from Namita
Roy Burman
Acquisition 790,499(Cash 10 4.00 4.57% 4.40
from Partha
Roy Burman
Acquisition 154,999|Cash 10 4.00 0.90% 0.86%
from
Basabdutta
Roy Burman
Acquisition | 1,921,948|Cash 10 4.00 11.11%| 10.70%
from
Siddhartha
Roy Burman
Acquisition 232,499(Cash 10 4.00 1.34% 1.29%
from
Tanusree
Roy Burman
Septemb |As per| 5, 637,836|Cash 10 3.26 32.59%| 31.37%
er 2,|scheme  of
2005 amalgamatio
n
October |Bonus Issue | 26,213,487|- 10 - - -
30, 2013
Pursuant to the order of the High Court at Calcutta dated March 14, 2014 and pursuant to the
shareholder’s resolution dated March 11, 2014 the Equity Share capital of our Company was reduced
by reducing the face value of equity shares from 10 per equity share to 2.5 per equity share of our
Company. For further details please see the section entitled “History and Certain Corporate Matters”
on page 125.
Pursuant to the shareholders resolution dated June 4, 2014, Company consolidated its equity shares
from face value of 2.5 each to 10 each with effect from June 4, 2014.
Total (B) | - -| 8,737,829 - - - 50.51 48.64
Total (A+B) 10,910,978 63.07 56.72

*Subject to finalisation of the Basis of Allotment.

**For the allotment of these Equity Shares, our Company is unable to locate the relevant corporate records or filings
with the ROC, despite undertaking a comprehensive search of the records maintained by the ROC. Accordingly, the
disclosure is based on the representations provided by the management of our Company. Further, we have relied on
the register of members of our Company with respect to the number of Equity Shares allotted to Siddhartha Roy
Burman, during this period. Please also see Risk Factor number 45 on page 32.

***The disclosure in relation to the sub-division of the equity shares is based upon relevant filings made by the
Company with the ROC.

All the Equity Shares held by the Promoters were fully paid-up on the respective dates of
acquisition of such Equity Shares.

Other than as disclosed in this Prospectus, none of the Promoters have undertaken any sale of
Equity Shares of the Company since incorporation.

The details of the Equity Shareholding of the Promoters and the members of the Promoter
Group as on the date of filing of this Prospectus are set forth in the table below.

S. Name of the Pre-Offer Post-Offer*>
No. Shareholder No. of Equity Precentage of | No. of Equity | Precentage of
Shares total Equity Shares total Equity
Share-holding Share-holding
(%)
Promoters

65




S Name of the Pre-Offer Post-Offer*
No Shareholder No. of Equity Precentage of | No. of Equity | Precentage of
Shares total Equity Shares total Equity
Share-holding Share-holding
(%)

1. Siddhartha Roy Burman 2,173,149 12.56 1,451,149 8.08

2. | Knightsville Private 8,737,829 50.51 8,737,829 48.64
Limited
Total (A) 10,910,978 63.07 10,188,978 56.72

Promoter Group

1. | Tanusree Roy Burman 60 0.0003 60 0.0001

2. | Moviewallah 172,450 1.00 172,450 0.96
Communications Private
Limited

3. |Photo Imaging Private 25,000 0.14 25,000 0.14
Limited

4. | Tetenal Photocheme 35,000 0.20 35,000 0.19
Private Limited

5. |Khadim  Development 302,950 1.75 302,950 1.69
Company Private
Limited
Total (B) 535,460 3.10 535,460 2.98
Total (A+B) 11,446,438 66.17 10,724,438 59.70

* Subject to finalisation of the Basis of Allotment.

Shareholding of directors of Knightsville Private Limited, our Company’s corporate promoter

in our Company

S. Name of the Pre-Offer Post-Offer*
No. Shareholder No. of Equity % of total No. of Equity | Percentage of total
Shares Equity Share- Shares Equity Share-
holding holding

1. |Siddhartha Roy 2,173,149 12.56 1,451,149 8.08%
Burman

2. Tanusree Roy 60 0.0003 60 0.0003
Burman
Total (A) 2,173,209 12.56 1,451,209 8.0803%

* Subject to finalisation of the Basis of Allotment.

(i)

Details of Promoters’ contribution and lock-in

Pursuant to the SEBI Regulations, an aggregate of 20% of the fully diluted post-Offer

Equity Share capital of the Company held by the Promoters shall be locked in for a
period of three years as minimum promoters’ contribution from the date of
Allotment, and the Promoters’ shareholding in excess of 20% of the fully diluted
post-Offer Equity Share capital shall be locked in for a period of one year from the
date of Allotment.

(i)

Details of the Equity Shares to be locked-in for three years from the date of

Allotment as minimum promoters’ contribution are set forth in the table below.

Name of Date of
Promote | allotment
r of the
Equity
Shares

Nature of
transacti
on

Date of
transaction
and when
made fully
paid-up

No. of

Equity
Shares

Face
Value

®)

Issue/
acquisi
tion
price
per
Equity
Share
®)

No. of
Equity
Shares
locked-

Percent
age of
the
post-
Offer
paid-
up
capital
(%0)*

in*

Siddharth
a Roy
Burman

March
14, 2003

March
14, 2003

Acquisiti
on

from
Satya
Prasad

542,475

10

10

540500| 3.00%
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Name of
Promote
r

Date of
allotment
of the
Equity
Shares

Date of
transaction
and when
made fully
paid-up

Nature of
transacti
on

No. of

Equity
Shares

Face
Value

®)

Issue/
acquisi
tion
price
per
Equity
Share

®)

No. of
Equity
Shares
locked-
in*

Percent
age of
the
post-
Offer
paid-
up
capital
(%0)*

Roy
Burman

March
14, 2003

March
14, 2003

Acquisiti
on

from
Namita
Roy
Burman

108,475

10

10

108,475

0.61%

January
8, 2005

January
8, 2005

Acquisiti
on

from
Jayasree
Roy
Burman

294,500

10

10

249509

1.39%

Total

945,450

898,484

5.00%

Knightsvi
lle
Private
Limited

July 1,
2005

July 1,
2005

Acquisiti
on

from
Satya
Prasad
Roy
Burman

24

10

24

0.0001

July 1,
2005

July 1,
2005

Acquisiti
on

from
Namita
Roy
Burman

24

10

24

0.0001

July 1,
2005

July 1,
2005

Acquisiti
on

from
Partha
Roy
Burman

790,499

10

790,499

4.40%

July 1,
2005

July 1,
2005

Acquisiti
on

from
Basabdutt
a

Roy
Burman

154,999

10

154,999

0.86%

July 1,
2005

July 1,
2005

Acquisiti
on

from
Siddharth
a

Roy
Burman

1,921,948

10

17,49,905

9.74%

Total

28,67,494

26,95,451

15.00%

Total

3,593,935

20%

*Subject of finalisation of the Basis of Allotment

(iii)

The Promoters have confirmed that the Promoters’ contribution has been financed

from their respective funds/internal accruals and no loans or financial assistance from
any bank or financial institutions have been availed by them for this purpose. For
details on the build-up of the Equity Share capital held by our Promoters, please see
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(iv)

v)

the section entitled “-History of the Equity Share Capital held by our Promoters” on
page 62.

Our Promoters have given consent to include such number of Equity Shares held by
them as may constitute 20% of the fully diluted post-Offer Equity Share capital of
our Company as minimum promoters’ contribution. Our Promoters have agreed not
to sell, transfer, charge, pledge or otherwise encumber in any manner the aforesaid
minimum promoters’ contribution from the date of filing the Draft Red Herring
Prospectus, until the expiry of the lock-in period specified above, or for such other
time as required under SEBI Regulations, except as may be permitted, in accordance
with the SEBI Regulations.

The minimum Promoters’ contribution has been brought in to the extent of not less
than the specified minimum lot and from the persons defined as ‘promoter’ under the
SEBI Regulations. The Company undertakes that the Equity Shares that are being
locked-in are not ineligible for computation of Promoters’ contribution in terms of
Regulation 33 of the SEBI Regulations. In this connection, we confirm the following:

a. The Equity Shares offered for Promoters’ contribution do not include (a)
Equity Shares acquired in the three immediately preceding years for
consideration other than cash, and revaluation of assets or capitalisation of
intangible assets; or (b) bonus issue of Equity Shares out of revaluation
reserves or unrealised profits of the Company or bonus Equity Shares issued
against Equity Shares, which are otherwise ineligible for computation of
Promoter’s contribution;

b. The Promoters’ contribution does not include any Equity Shares acquired
during the immediately preceding one year at a price lower than the price at
which the Equity Shares are being offered to the public in the Offer;

c. The Company has not been formed by the conversion of a partnership firm
into a company and hence, no Equity Shares have been issued in the one
year, immediately preceding the date of the Draft Red Herring Prospectus
pursuant to conversion of a partnership firm; and

d. The Equity Shares forming part of the Promoter’s contribution are not
subject to any pledge.

Other lock-in requirements:

0]

(i)

(iii)

In addition to the 20% of the fully diluted post-Offer shareholding of the Company
held by the Promoters and locked in for three years as specified above, the entire pre-
Offer Equity Share capital of the Company will be locked-in for a period of one year
from the date of Allotment, other than (i) the Equity Shares being sold in the Offer
for Sale, (ii) the Equity Shares, if any, held pursuant to allotment to employees of the
Company under ESOP 2017, and (iii) any post-Offer Equity Shares held by
Fairwinds in the capacity as trustee to Reliance PE Scheme | under the VCF route,
which are exempt from lock-in pursuant to Regulation 37(b) of the SEBI
Regulations.

The Equity Shares held by the Promoters, which are locked-in may be transferred to
and among the Promoters and members of the Promoter Group or to any new
Promoter or persons in control of the Company, subject to continuation of the lock-in
in the hands of the transferees for the remaining period and compliance with the
Takeover Regulations, as applicable.

Pursuant to Regulation 39(a) of the SEBI Regulations, the Equity Shares held by the
Promoters, which are locked-in for a period of three years from the date of Allotment
may be pledged only with scheduled commercial banks or public financial
institutions as collateral security for loans granted by such banks or public financial
institutions, provided that such loans have been granted by such bank or institution
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for the purpose of financing one or more of the objects of the Offer and pledge of the
Equity Shares is a term of sanction of such loans.
(iv) Pursuant to Regulation 39(b) of the SEBI Regulations, the Equity Shares held by the
Promoters which are locked-in for a period of one year from the date of Allotment
may be pledged only with scheduled commercial banks or public financial
institutions as collateral security for loans granted by such banks or public financial
institutions, provided that such pledge of the Equity Shares is one of the terms of the
sanction of such loans.
(V) The Equity Shares held by persons other than the Promoters and locked-in for a
period of one year from the date of Allotment in the Offer may be transferred to any
other person holding the Equity Shares which are locked-in, subject to continuation
of the lock-in in the hands of transferees for the remaining period and compliance
with the Takeover Regulations.
(vi) Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion
shall be locked-in for a period of 30 days from the date of Allotment.

6. Build up of Equity Shares held by the Selling Shareholders in the Company

As on the date of this Prospectus, the Investor Selling Shareholder holds 5,852,093 Equity Shares,
constituting 33.83% of the issued, subscribed and paid-up Equity Share capital of the Company.

The build up of the Equity Shares held by the Investor Selling Shareholder in the Company is set forth
in the table below.

Date of Nature of No. of Equity Nature of Face Issue | Percentage | Percentage
allotment/ | transaction Shares consideration | value per | price/ | of the pre- | of the post-
transfer Equity | transfer Offer Offer
Share (X) | price capital capital
per (%) (%0)*
Equity
Share
&)
Fairwinds Trustees Services Private Limited in its capacity as trustee of Reliance PE Scheme |
September | Acquisition 331,250 Cash 10 182 1.91% 1.84%
20, 2013 pursuant to
SSPAM)
September | Acquisition 357,550 Cash 10 182 2.07% 1.99%
20, 2013 pursuant to
SSPA®
October Bonus issue 2,066,400 - 10 - - -
30, 2013

Pursuant to the order of the High Court at Calcutta dated March 14, 2014 and pursuant to the shareholder’s
resolution dated March 11, 2014 the Equity Share capital of our Company was reduced by reducing the face value
of equity shares from X 10 per equity share to X 2.5 per equity share of our Company. For further details please
see the section entitled “History and Certain Corporate Matters” on page 125.

Pursuant to the shareholders resolution dated June 4, 2014, Company consolidated its equity shares from face

value of ¥2.5 each to ¥10 each with effect from June 4, 2014.

August 1, | Allotment 5,163,293 Cash 10| 150.03 29.85% 28.74%
2014 pursuant to

conversion

of CCDs®
Total 5,852,093 33.83% 32.57%

* Subject to finalisation of the Basis of Allotment.

(1) Pursuant to SSPA Fairwinds Trustees Services Private Limited in its capacity as the trustee of Reliance Alternative
Investment Fund — Private Equity Scheme - | purchased 331, 250 Equity Shares from Khadim Development Company
Private Limited.

(2) Pursuant to SSPA, Fairwinds Trustees Services Private Limited in its capacity as the trustee of Reliance Alternative
Investment Fund — Private Equity Scheme - | purchased 357, 550 Equity Shares from Moviewallah Communication Private
Limited.

(3) Pursuant to SSPA and SHA, Fairwinds held 774,638,400 CCDs. Upon conversion of the CCDs, 5,163,293 Equity Shares

were allotted to Fairwinds on August 1, 2014. For further details, please see the section entitled “History and Certain
Corporate Matters” on page 125.
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Further, as on date of this Prospectus, the Promoter Selling Shareholder holds 2,173,149 Equity Shares,
constituting 12.56% of the issued, subscribed and paid-up Equity Share capital of the Company. For
details of the build-up of the Promoter Selling Shareholder, please see the section entitled “-History of
the Equity Share Capital held by our Promoters” on page 62.

None of the Equity Shares being offered in the Offer for Sale portion of the Offer are pledged or
otherwise encumbered.
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7.

The table below presents the shareholding pattern of the Company as on the date of this Prospectus.

Shareholding Pattern of the Company

Category| Category of No. of No. of fully | No.of | No.of | Total No. of |Shareholding| Number of Voting Rights held in No. of [Shareholding,| No.of | Number of | No. of Equity
U Shareholder|Shareholders| paidup |Partly| shares | sharesheld | asa % of each class of securities (1X) Equity asa % locked in Equity |[Shares held in
(1) (1) Equity paid- [underlying| (VII)= total no. of Shares |assuming full | Equity Shares |dematerialized
Shares held | up |[depository| (IV)+(V)+ Equity underlying | conversion of | Shares | pledged or form
(1V) Equity| receipts ()] Shares outstanding| convertible (XI1) otherwise (X1V)
Shares| (VI) (calculated convertible | securities (as encumbered
held as per securities | a percentage (XI111)
V) SCRR) No of Voting Rights (including | of diluted |No.|As a|No.[As a %
(VII) Asa Class Total Total as | warrants) | Equity Share |(a) % of|(a) |of total
% of (Equity) a % of X) capital) total shares
(A+B+C2) (A+B+C) Xn)= shares held
(VID+(X) held (b)
As a % of (b)
(A+B+C2)
Promoter & 7| 11,446,438 - -| 11,446,438 66.17| 11,446,438 11,446,438 66.17 - - - - 11,446,438
(A)  |Promoter
Group
(B)  |Public 1 5,852,093 - - 5,852,093 33.83 5,852,093 5,852,093 33.83 - - - - 5,852,093
Non - - - - - - - - - - - - - -
(C)  |Promoter-
Non Public
Shares - - - - - - - - - - - - - -
underlying
€1 depository
receipts
Shares held - - - - - - - - - - - - - -
(C2) |by employee
trusts
Total 8| 17,298,531 17,298,531 100| 17,298,531 17,298,531 100 - - - - 17,298,531
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8. Details of Equity Shareholding of the 10 largest Equity Shareholders of the Company

(@) The 10 largest Equity Shareholders and the number of Equity Shares held by them as on (i)
the date of filing of this Prospectus, (ii) 10 days prior to the date of filing of this Prospectus,
and (iii) two years prior to the date of filing of this Prospectus, is set forth in the table below.

No. Name of the Shareholder No. of Equity Shares | Percentage of the pre-Offer
Equity Share Capital (%)
1. Knightsville Private Limited 8,737,829 50.51
2. Fairwinds 5,852,093 33.83
3. Siddhartha Roy Burman 2,173,149 12.56
4, Khadim Development Private Limited 302,950 1.75
5. Moviewallah Communications Private 172,450 1.00
Limited
6. Tetenal Photocheme Private Limited 35,000 0.20
7. Photo Imaging Private Limited 25,000 0.14
8. Tanusree Roy Burman 60 0.0003
Total 17,298,531 100

9. Details of Equity Shares held by the Directors and Key Management Personnel of the Company

0] Details of the Equity Shares held by our Directors in our Company as on the date of this
Prospectus are set forth in the table below.

No. Name No. of Equity | Percentage of the pre-Offer | Percentage of the post-Offer
Shares share capital (%) share capital (%)*

1. |Siddhartha Roy 2,173,149 12.56 8.08
Burman

* Subject to finalisation of the Basis of Allotment.

(i) Other than Siddhartha Roy Burman, none of the other Key Management Personnel of the
Company hold any Equity Shares of the Company.

10. As on the date of this Prospectus, the BRLMs and their respective associates do not hold any
Equity Shares in the Company.

11. Except as disclosed below, as on the date of this Prospectus, the Company has not allotted any
Equity Shares pursuant to any scheme approved under Sections 391 to 394 of the Companies Act,
1956.

Date of allotment of the No. of Equity | Face value | Issue price| Nature of Consideration (case,
Equity Shares Shares () ® other than cash)
September 2, 2005 5,639,308 10 10 Other than cash

@) Equity Shares were allotted pursuant to a scheme of amalgamation of AAR ESS Land Development Private Limited, Colt
Enterprises Private Limited, Khadim Holdings Private Limited, Khadim Industries Private Limited and Khadim Shoes Private
Limited with Khadim Chain Stores Private Limited, approved by High Court at Calcutta by order dated June 22, 2005 in the
following manner; 475 Equity Shares were allotted to S P Roy Burman, 47 Equity Shares were allotted to Namita Roy Burman,
428 Equity Shares were allotted to Partha Roy Burman, 47 Equity Shares were allotted to Basabdutta Roy Burman, 428 Equity
Shares were allotted to Siddhartha Roy Burman, 47 Equity Shares were allotted to Tanusree Roy Burman and 5,637,836 Equity
Shares were allotted to Knightsville Private Limited. For further details, please see the section entitled “History and Corporate
Matters” on page 125.

12. Except as disclosed, the Company has not made any public issue or rights issue of any kind or
class of securities since its incorporation.

13. No payment, direct or indirect in the nature of discount, commission and allowance or otherwise
shall be made either by us or our Promoter to the persons who are Allotted Equity Shares.

14. ESOP 2017

Pursuant to the resolution passed by our Board on June 15, 2017 and by our Shareholders on June
17, 2017, our Company had instituted the ESOP 2017 for issue of upto 186,465 options to eligible
employees which may result in issue of up to 186,465 Equity Shares. The eligible employees
include employees as defined in ESOP 2017. Grants under the ESOP 2017, will be made by the
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Nomination and Remuneration Committee, based on determination of eligibility criteria prescribed
under the ESOP 2017 and vesting period will be indicated in the grant letter with minimum period
of one year between the grant and vesting of options. After listing of the Equity Shares of our
Company, the Vested Options can be exercised by an employee within the exercise period of five
years from the date of such vesting, or such other period as provided in the ESOP 2017 and
determined by the Board or the Nomination and Remuneration Committee. As on date of this
Prospectus, 62,876 options have been granted. Further, no options have vested or been exercised
under the ESOP 2017.

Particulars Details

Options granted Date of grant September 15, 2017

Total options granted 62,876

Pricing formula 20% discount on fair market value

Exercise price of options
(as on the date of grant of
options)

320

Vesting period The options shall vest over a period of 4 years in the following manner:

Date of vesting No. of options due to be vested

Year 1 15%
Year 2 15%
Year 3 30%
Year 4 40%

Options vested (excluding | Nil
the options that have been

to identified employees
who were granted options
during any one year equal
to exceeding 1% of the
issued capital (excluding
outstanding warrants and
conversions) of our
Company at the time of
grant

exercised)

Options exercised Nil

The total number of Equity | 62,876

Shares that would arise as a

result of exercise of options

granted (including options

that have been exercised)

Options Nil

forfeited/lapsed/cancelled

Variation of terms of | Notapplicable

options

Money realized by exercise | Nil

of options

Total number of options in | 62,876

force

Details of options granted Number of Options

to senior management e L e e i Sy grantedp

personnel 1. Tapas Ghosh 6,325
2. Aranya Ray 6,291
3. Ishani Ray 10,501
4, Indrajit Chaudhuri 6,384

Details of options granted Number of Options

to any other employee who <0 1, RIS 6L (B e grantedp

receives a grant in any one 1. Rajib Banerjee 4,151

year of options amounting 2. Manish Chakraborty 7,567

to 5% or more of the 3. Kaliprasad Majumder 3,868

options granted during the 4, Vikram Jeet Sharma 4,079

year 5. Subir Rakshit 3,944
6. Ranajit Roy 4,111

Details of options granted | Nil
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Particulars Details

Diluted EPS pursuant to | Not applicable, since the options were granted on September 15, 2017
issue of Equity Shares on
exercise of options in
accordance  with  the
relevant accounting
standard i.e. Accounting
Standard (AS) 20

Difference, if any, between | Not applicable, since the options were granted on September 15, 2017
employee  compensation
cost calculated using the
intrinsic value of stock
options and the employee
compensation cost
calculated on the basis of
fair value of stock options
and impact on the profits of
our Company and on the
EPS arising due to
difference in accounting
treatment and for
calculation of the employee
compensation cost  (i.e.
difference of the fair value
of stock options over the
intrinsic value of the stock
options)

Weighted average exercise | ¥ 310
price and the weighted
average fair value of
options whose exercise
price either equals or
exceeds or is less than the
market price of the stock

Description of the method | The fair value has been calculated using the Black Scholes Model.
and significant assumptions | Significant assumptions used during the year to estimate the fair value of
used during the year to | options are as follows:

estimate the fair value of

options, including Data

weighted-average Standard deviation 0.80
information, namely, risk- | [ Variance 0.64
free interest rate, expected Maturity in years 6.00
life, expected volatility, Risk-free rate 0.08

expected dividends and the | ["Fair market value of the underlying share in the market at
price of the underlying | | the time of option grant

Equity Share in market at Exercise price 7 320
the time of granting of the

option during the year

% 400

Lock-in The Equity Shares arising out of exercise of vested options shall not be
subject to any lock-in after such exercise in terms of the ESOP 2017.

Intention of the holders of | Not applicable, since no Equity Shares have been allotted on exercise of any
Equity Shares allotted on | options.

exercise of options to sell
their Equity Shares within
three months after the
listing of Equity Shares
pursuant to the Issue

Intention to sell Equity | Not applicable, since the options were granted on September 15, 2017
Shares arising out of the
ESOP Scheme within three
months after the listing of
Equity Shares by directors,
senior management
personnel and employees
having  Equity  Shares
arising out of the ESOP
Scheme, amounting to
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15.

16.

17.

18.

19.

20.

21,

22,

23.

Particulars Details

more than 1% of the issued
capital (excluding
outstanding warrants and
conversions)

Impact on the profits and | Not applicable, since the options were granted on September 15, 2017
on the Earnings Per Share
of the last three years if the
issuer had followed the
accounting policies
specified in clause 13 of
the Securities and
Exchange Board of India
(Employee Stock Option
Scheme and Employee
Stock Purchase Scheme)
Guidelines, 1999 in respect
of options granted in the
last three years

None of the members of the Promoter Group, the Promoters or the directors of our Corporate
Promoters, or the Directors and their immediate relatives have purchased or sold any securities of
the Company during the period of six months immediately preceding the date of filing of the Draft
Red Herring Prospectus with the SEBI.

As on the date of the filing of this Prospectus, the total number of our Shareholders is eight.

Neither the Company, our Promoters, members of the Promoter Group nor the Directors have
entered into any buy-back, safety net and/or standby arrangements for purchase of Equity Shares
from any person. Further, the BRLMs have not entered into any buy-back, safety net and/or
standby arrangements for purchase of Equity Shares from any person.

All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and
there are no partly paid-up Equity Shares as on the date of this Prospectus.

Any oversubscription to the extent of 10% of the Offer can be retained for the purposes of
rounding off to the nearest multiple of minimum allotment lot.

Other than with respect to the Offer for Sale by the Promoter Selling Shareholder, the Promoters
and Promoter Group will not participate in the Offer.

There have been no financing arrangements whereby the Promoters, the directors of any
Promoters, members of the Promoter Group, the Directors and their relatives have financed the
purchase by any other person of securities of the Company, other than in the normal course of
business during a period of six months immediately preceding the date of filing of the Draft Red
Herring Prospectus.

Except any issue of Equity Shares pursuant to the ESOP 2017, there will be no further issue of
Equity Shares whether by way of issue of bonus shares, preferential allotment, rights issue or in
any other manner during the period commencing from the date of filing of the Draft Red Herring
Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges or all
application monies have been refunded, as the case may be.

Except any issue of Equity Shares pursuant to the ESOP 2017, the Company presently does not
intend or propose to alter its capital structure for a period of six months from the Bid/Offer
Opening Date, by way of split or consolidation of the denomination of Equity Shares, or by way
of further issue of Equity Shares (including issue of securities convertible into or exchangeable,
directly or indirectly for Equity Shares), whether on a preferential basis, or by way of issue of
bonus Equity Shares, or on a rights basis, or by way of further public issue of Equity Shares, or
qualified institutions placement, or otherwise. The foregoing restrictions do not apply to: (a) the
issuance of any Equity Shares pursuant to this Offer; and (b) any issuance, offer, sale or any other
transfer or transaction of a kind referred to above of any Equity Shares under or in connection
with the exercise of any options or similar securities, as disclosed in this Prospectus and the
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24,

25,

26.
27.

28.

29.

30.

Prospectus, provided they have been approved by our Board. Provided further that if our
Company enters into acquisitions or joint ventures or if the business needs otherwise arise, we
may, subject to necessary approvals, consider raising additional capital to fund such activity or
use Equity Shares for participation in such acquisitions or joint ventures or other arrangements.

In terms of Rule 19(2)(b)(i) of the SCRR, this is an Offer for at least 25% of the post-Offer paid-up
equity share capital of the Company. The Offer is being made through the Book Building Process
in accordance with Regulation 26(1) of the SEBI Regulations, wherein 50% of the Offer shall be
allocated on a proportionate basis to QIBs. Our Company and the Investor Selling Shareholder, in
consultation with the BRLMs, allocated 60% of the QIB Portion to Anchor Investors on a
discretionary basis, out of which one-third was reserved for domestic Mutual Funds only, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Offer
Price, in accordance with the SEBI Regulations. 5% of the QIB Portion (excluding the Anchor
Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only,
and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to
all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being
received at or above the Offer Price. Further, not less than 15% of the Offer shall be available for
allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Offer
shall be available for allocation to Retail Individual Bidders in accordance with the SEBI
Regulations, subject to valid Bids being received at or above the Offer Price.

Under-subscription, if any, in any category, except in the QIB Portion, would be allowed to be met
with spill-over from any other category or a combination of categories at the discretion of the
Company and the Investor Selling Shareholder, in consultation with the BRLMs and the
Designated Stock Exchange. Such inter-se spill over, if any, would be effected in accordance with
applicable laws. In the event of under-subscription in the Offer, subject to receiving minimum
subscription for 90% of the Fresh Issue and compliance with Rule 19(2)(b)(i) of the SCRR, the
Company, the Selling Shareholders and the BRLMSs shall first ensure Allotment of Equity Shares
towards 90% of the Fresh Issue followed by Allotment proportionately towards the balance Fresh
Issue, and the Equity Shares offered by the Investor Selling Shareholder and the Promoter Selling
Shareholder.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

The Company shall comply with such disclosure and accounting norms as may be specified by the
SEBI from time to time.

There was no transaction in the Equity Shares by our Promoter and the Promoter Group between
the date of filing of this Prospectus with RoC and the date of closure of the Offer.

No person connected with the Offer, including, but not limited to, the BRLMs, the members of the
Syndicate, the Company, the Directors, the Promoters, members of the Promoter Group, and
Group Companies, shall offer any incentive, whether direct or indirect, in any manner, whether in
cash or kind or services or otherwise to any Bidder for making a Bid. Further, no payment, direct
or indirect benefit in the nature of discount, commission and allowance or otherwise shall be
offered or paid either by our Company or our Promoters to any person in connection with making
an application for or receiving any Equity Shares pursuant to this Offer.

Except options to be granted under the ESOP 2017, there are no outstanding warrants, options or
rights to convert debentures, loans or other instruments convertible into, or which would entitle
any person any option to receive Equity Shares, as on the date of this Prospectus.
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OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.
The Offer for Sale

The Selling Shareholders will be entitled to the proceeds of the Offer for Sale of their respective portion of the
Equity Shares after deducting their portion of the Offer related expenses and relevant taxes thereon. Our
Company will not receive any proceeds from the Offer for Sale.

The Fresh Issue
The Net Proceeds from the Fresh Issue are proposed to be utilised towards the following objects:

1. Prepayment or scheduled repayment of all or a portion of term loans and working capital facilities availed
by our Company; and

2. General corporate purposes.

In addition to the aforementioned objects, our Company intends to strengthen its capital base and expects to
receive the benefits of listing of its Equity Shares on the Stock Exchanges, including among other things,
enhancing the visibility of our brand and Company.

The main objects clause of our Memorandum of Association enables our Company to undertake its existing
business activities and the activities for which funds are being raised by us through the Fresh Issue.

The details of the Net Proceeds are set forth in the following table:

(In million)
Particulars Estimated Amount
Gross proceeds of the Fresh Issue 500
Less: | Offer expenses payable by our Company** 25.11
Net Proceeds 474.89

** All expenses for the Offer shall be shared amongst the Selling Shareholders as specified in the section entitled “- Offer Expenses” on
page 79.

Requirements of Funds

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

(In Fmillion)
Particulars Amount
Prepayment or scheduled repayment of all or a portion of term loans and working 400
capital facilities availed by our Company.
General corporate purposes 74.89
Total 474.89*

* Subject to finalisation of the Basis of Allotment.

The fund requirements mentioned above are based on the current business plan of our Company and have not
been verified by the BRLMSs or appraised by any bank, financial institution or any other external agency. They
are based on current circumstances and needs of our business and our Company may have to revise its estimates
from time to time on account of various factors beyond its control, such as market conditions, financial
conditions, competitive environment, changes in costs and interest or exchange rate fluctuations. Consequently,
the fund requirements of our Company are subject to revisions in the future at the discretion of the management.
In the event of any shortfall of funds for the activities proposed to be financed out of the Net Proceeds as stated
above, our Company may re-allocate the Net Proceeds to the activities where such shortfall has arisen, subject to
availability and compliance with applicable laws. Further, in case of a shortfall in the Net Proceeds, our
management may explore a range of options including utilising our internal accruals or seeking additional debt
financing.

Means of Finance

We confirm that there is no requirement for us to make firm arrangements of finance through verifiable means
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towards at least 75% of the stated means of finance, excluding the amount to be raised from the Fresh Issue.
The prepayment or scheduled repayment of all or a portion of term loans and working capital facilities availed
by our Company will be met through the Net Proceeds (to the extent of X 400 million).

Schedule for Utilisation and Deployment of the Net Proceeds

(In Emillion)
Sr. | Particulars Amount proposed to be | Schedule of utilization
No. funded from Net Proceeds Fiscal 2018
1 Prepayment or scheduled repayment of all or a portion 400 400

of term loans and working capital facilities availed by
our Company

2. General corporate purposes* 74.89* 74.89*

* Subject to finalisation of the Basis of Allotment.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned
objects of the Fresh Issue, as per the estimated schedule of deployment specified above, our Company shall
deploy the Net Proceeds in the subsequent Financial Years towards the aforementioned objects in accordance
with applicable law.

Details of Utilisation of Net Proceeds
The details of utilisation of the Net Proceeds are set forth herein below:

Pre-payment or scheduled repayment of all or a portion of term loans and working capital facility availed by
our Company

Our Company proposes to utilise an estimated amount of ¥ 400 million from the Net Proceeds towards pre-
payment or scheduled repayment of all or a portion of term loans and working capital facility availed by the
Company, the details of which are listed out in the table below. Given the nature of these borrowings and the
terms of repayment / pre-payment, the aggregate outstanding borrowing amounts may vary from time to time.
Further, the amounts outstanding under the loans as well as the sanctioned limits are dependent on several
factors and may vary with the business cycle of the Company with multiple intermediate repayments,
drawdowns and enhancement of sanctioned limits. Given the nature of these borrowings and the terms of
repayment, the aggregate outstanding loan amounts may vary from time to time.

The pre-payment or scheduled repayment will help reduce our outstanding indebtedness, assist us in maintaining
a favourable debt-equity ratio and enable utilisation of our internal accruals for further investment in business
growth and expansion. In addition, we believe that since the debt-equity ratio of our Company will improve
significantly it will enable us to raise further resources in the future to fund potential business development
opportunities and plans to grow and expand our business in the future.

The following table provides details of loans availed by our Company as at August 31, 2017, which we propose
to pre-pay or repay, up to an amount aggregating to ¥400 million from the Net Proceeds:

(In Emillion)
Name of | Nature | Sanctioned | Rate of Purpose Repayment | Pre-payment Amount Amount
Lenders of Amount (¥ | interest | for which termsand | clause/Penalty | outstanding to be
facility in (% the loan Schedule ason repaid
million)* p.a.) was October 1, ®in
sanctioned 2017 (X in million)
million)*
Axis Term 65.60 12.15% | Financing 20 equal 2.00% 18.75 18.75
Bank loan of Panpur | quarterly
Factory instalment
of Rs.9.38
million each
Axis Cash 60.00 11.30% | Working On Demand Nil 43.11 21.25
Bank Credit capital
HDFC Short 350.00 9.75% Working Rs.50 Nil 300.00 300.00
Bank Term capital million after
loan 90 days
Rs.50
million after
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Name of | Nature | Sanctioned | Rate of Purpose Repayment | Pre-payment Amount Amount
Lenders of Amount (¥ | interest | for which termsand | clause/Penalty | outstanding to be
facility in (% the loan Schedule as on repaid
million)* p.a.) was October 1, ®in
sanctioned 2017 (X in million)
million)*
120  days
Rs.50
million after
180  days
Rs.200
million after
300 days
ICICI Demand | 60.00 11.90% | Working On Demand Nil 60.00 60.00
Bank Loan capital
Total 400.00

*As certified by Soumya Dutta & Associates, Chartered Accountants (firm registration number FRN 322220E) through their
certificate dated October 10, 2017.

Details of Utilisation of Loan: As certified by Soumya Dutta & Associates, Chartered Accountants, through
their certificate dated October 10, 2017, the borrowings set out in the table above have been utilised for the
purpose they were availed, as detailed above, and as stipulated in each of the relevant borrowing documents.

For further details in relation to the terms and conditions under the aforesaid loan agreements as well as
restrictive covenants in relation thereto, please see the section entitled “Financial Indebtedness” on page 220.
Our Company may avail further loans after the date of filing of this Prospectus.

If at the time of utilization of the Net Procceds, any of the above mentioned loans are repaid in part or full or
refinanced or if any additional amounts are drawn down on the working capital borrowing or if the limits under
the working capital borrowing are increased, then the Company will utlize the Net Proceeds to pre-pay or repay
such refinanced or additional debt, not exceeing X 400 million.

General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to X 74.89* million towards general
corporate purposes, subject to such utilisation not exceeding 25% of the Net Proceeds, in compliance with the
SEBI Regulations, including but not limited to setting up stores, entering into strategic initiatives, meeting
exigencies which our Company may face in the ordinary course of business, meeting expenses incurred in the
ordinary course of business and any other purpose as may be approved by the Board or a duly appointed
committee from time to time, subject to compliance with the necessary provisions of the Companies Act. Our
Company’s management, in accordance with the policies of the Board, will have flexibility in utilising any
surplus amounts.

* Subject to finalisation of the Basis of Allotment.
Offer Expenses

The total Offer related expenses are estimated to be approximately ¥ 272.69 million. The Offer related expenses
comprise listing fees, underwriting fees, selling commission and brokerage, fees payable to the BRLMs, legal
counsels, Registrar to the Offer, Escrow Collection Bank including processing fee to the SCSBs for processing
ASBA Forms submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and
selling commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses,
advertising and marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock
Exchanges.

Other than expenses in relation to the legal counsel to the Company (other than for the Offer), and auditors of
the Company (to the extent of statutory audit required under the Companies Act, 2013), which will be paid by
the Company, all the expenses incurred in relation to the Offer shall be shared pro rata by the Promoter Selling
Shareholder, the Investor Selling Shareholder and the Company in proportion to the Equity Shares offered by
each of them in the Offer. For the avoidance of doubt, it is hereby clarified that the expenses related to the legal
counsels appointed by the Company for the Offer and the professional fees of the auditors in relation to
restatement of the accounts as required under the ICDR Regulations shall be shared pro rata by the Promoter
Selling Shareholder, the Investor Selling Shareholder and the Company in proportion to the Equity Shares
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offered by each of them in the Offer. In the event of withdrawal of the Offer, all costs and expenses with respect
to the Offer shall be borne solely by the Company. Upon the successful completion of the Offer, each Selling
Shareholder agrees that it shall reimburse the Company for any expenses incurred by the Company on behalf of
the respective Selling Shareholder.

The break-up for the Offer expenses are as follows:

Activity Estimated As a % of the total As a % of the
expenses estimated Offer total Offer size
(in X million) expenses
BRLMs fees and commissions  (including 139.96 51.33% 2.58%
underwriting commission, brokerage and selling
commission)
Brokerage and selling commission for Syndicate 15.29 5.61% 0.28%

Members, Registered Brokers, RTAs and
CDPs***  commission/processing fee for SCSBs**
and Bankers to the Offer

Registrar to the Offer 2.30 | 0.84% 0.04%

Other advisors to the Offer 29.98 10.99% 0.55%
Others

— Listing fees, SEBI filing fees, book building 22.93 8.41% 0.42%
software fees

- Printing and stationary 15.34 5.63% 0.28%
- Advertising and marketing expenses 35.89 13.16% 0.66%
- Miscellaneous 11.00 4.03% 0.20%
Total estimated Offer expenses 272.69 100.00% 5.02%

** Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are directly
procured by the SCSBs would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus GST)

Portion for Non-Institutional Bidders® 0.20% of the Amount Allotted (plus GST)

# Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional uploading/processing charges shall be payable by the Company and the Selling Shareholders to the SCSBs on the Bid cum
Application Forms directly procured by them.

The selling commission payable to the SCSBs will be determined on the basis of the bidding terminal 1D as captured in the Bid book of BSE
or NSE.

Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by the
members of the Syndicate/sub-Syndicate/Registered Brokers/RTAs/CDPs and submitted to SCSBs for blocking would be as follows.

Portion for Retail Individual Bidders* ¥ 10.00 per ASBA Form (plus GST)

Portion for Non-Institutional Bidders® ¥ 10.00 per ASBA Form (plus GST)

“Based on valid Bid cum Application Forms.

*** Selling commission on the portion for Retail Individual Bidders and the portion for Non-Institutional Bidders which are procured by
members of the Syndicate (including their sub-Syndicate members), RTAs and CDPs would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable GST)

Portion for Non-Institutional Bidders® 0.20% of the Amount Allotted (plus applicable GST)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

In addition to the selling commission referred above, any additional amount(s) to be paid by the Company and Selling Shareholders to any
of the syndicate/sub-syndicate members shall be, as mutually agreed upon by the BRLMs, their affiliate Syndicate Members, the Company
and Selling Shareholders.

The brokerage/selling commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application
form number/series, provided that the Bid-cum-Application is also bid by the respective Syndicate / Sub-Syndicate Member. For
clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid for by
an SCSB, the brokerage/selling commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

The payment of brokerage/selling commission payable to the sub-brokers / agents of Sub-Syndicate Members are to be handled directly by
the respective Sub-Syndicate Member and the necessary records for the same shall be maintained by the respective Sub-Syndicate Member.

The brokerage/selling commission payable to the RTAs and CDPs will be determined on the basis of the bidding terminal ID as captured in
the Bid book of BSE or NSE.
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Bidding Charges: ¥ 10.00 per valid application (plus applicable GST) bid on the portion for Retail Individual Bidders and Non-Institutional
Bidders by the members of the Syndicate (including their sub-Syndicate members), RTAs and CDPs. The bidding charges payable to the
Syndicate / sub-Syndicate members, RTAs and CDPs will be determined on the basis of the bidding terminal ID as captured in the Bid book
of BSE or NSE.

Selling commission payable to the Registered Brokers on the portion for Retail Individual Bidders and Non-Institutional Bidders which are
directly procured by the Registered Brokers and uploaded on the electronic bidding system of the Stock Exchanges would be as follows:

Portion for Retail Individual Bidders* ¥ 10.00 per ASBA Form (plus GST)

Portion for Non-Institutional Bidders® < 10.00 per ASBA Form (plus GST)

“Based on valid Bid cum Application Forms.
Interim use of Net Proceeds

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility
to deploy the Net Proceeds. The Net Proceeds of the Offer pending utilisation for the purposes stated in this
section, shall be deposited only in scheduled commercial banks included in the Second Schedule of Reserve
Bank of India Act, 1934. In accordance with Section 27 of the Companies Act, 2013, our Company confirms
that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of any other listed
company or for any investment in the equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this
Prospectus, which are proposed to be repaid from the Net Proceeds. However, depending upon business
requirements, our Company may consider raising bridge financing facilities including any other short-term
instrument like non convertible debentures, commercial papers, etc. pending receipt of the Net Proceeds.

Monitoring Utilization of Funds

Since the proceeds from the Fresh Issue do not exceed X1,000 million, in terms of Regulation 16 of the SEBI
Regulations, our Company is not required to appoint a monitoring agency for the purposes of this Offer. Our
Board and Audit Committee will monitor the utilisation of the proceeds of the Fresh Issue. Our Company will
disclose the utilization of the Net Proceeds under a separate head in our balance sheet along with the relevant
details, for all such amounts that have not been utilized. Our Company will indicate investments, if any, of
unutilised Net Proceeds in the balance sheet of our Company for the relevant fiscals subsequent to receipt of
listing and trading approvals from the Stock Exchanges.

Pursuant to the SEBI Listing Regulations, our Company shall disclose to the Audit Committee of the Board of
Directors the uses and applications of the Net Proceeds. Our Company shall prepare a statement of funds
utilised for purposes other than those stated in this Prospectus and place it before the Audit Committee of the
Board of Directors, as required under applicable law. Such disclosure shall be made only until such time that all
the Net Proceeds have been utilised in full. The statement shall be certified by the statutory auditor of our
Company. Furthermore, in accordance with the Regulation 32(1) of the SEBI Listing Regulations, our Company
shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the
utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above; and (ii) details
of category wise variations in the utilisation of the proceeds from the Fresh Issue from the objects of the Fresh
Issue as stated above. This information will also be published in newspapers simultaneously with the interim or
annual financial results, after placing the same before the Audit Committee of the Board of Directors.

Variation in Objects

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules, our
Company shall not vary the objects of the Offer without our Company being authorised to do so by the
Shareholders by way of a special resolution through postal ballot. In addition, the notice issued to the
Shareholders in relation to the passing of such special resolution (the “Postal Ballot Notice”) shall specify the
prescribed details as required under the Companies Act and applicable rules. The Postal Ballot Notice shall
simultaneously be published in the newspapers, one in English and one in the vernacular language of the
jurisdiction where the Registered and Corporate Office is situated. Our Promoters or controlling shareholders
will be required to provide an exit opportunity to such shareholders who do not agree to the proposal to vary the
objects, at such price, and in such manner, as prescribed under the SEBI Regulations.
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Appraising Entity

None of the objects of the Fresh Issue for which the Net Proceeds will be utilised have been apprised by any
banks, financial institution on other external agency.

Other Confirmations

Other than the proceeds of the Offer for Sale, payable to Siddhartha Roy Burman, one of our Promoters, no part
of the Net Proceeds will be paid by our Company as consideration to our Promoters, Promoter Group, our
Directors, our Key Management Personnel or our Group Companies, except in the normal course of business
and in compliance with applicable law.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Investor Selling Shareholder in consultation with
the BRLMs on the basis of an assessment of market demand for the Equity Shares through the Book Building
Process and on the basis of the following qualitative and quantitative factors. The face value of the Equity
Shares of our Company is X10 each and the Offer Price is 74.5 times of the face value at the lower end of the
Price Band and 75 times the face value at the higher end of the Price Band.

Qualitative Factors

Some of the qualitative factors and our strengths which form the basis for the Offer Price are:

1. A leading footwear brand, offering affordable fashion across various price segments

2. Strong design capabilities to maintain seasonal trends and leading premiumisation through sub-brands

3. Two pronged market strategy that straddles efficiently across retail and distribution models

4, Extensive geographical reach and penetration across East and South India

5. Asset light model leading to higher operating leverage

6. Experienced Promoters supported by professionally qualified, experienced and entrepreneurial
management team

For further details, see the sections entitled “Our Business” and “Risk Factors” on pages 104 and 14,
respectively.

Quantitative Factors

The information presented below relating to our Company is based on the Restated Financial Statements
prepared in accordance with Indian GAAP, the Companies Act, 1956 and the Companies Act, 2013 and restated
in accordance with the SEBI Regulations.

For details, see the section entitled "Financial Statements" on page 160.
Some of the quantitative factors which may form the basis for computing the Issue Price are as follows:
1. Basic and Diluted Earnings/Loss per Share (“EPS”)

As per our Restated Financial Statements:

Year/Period ended Basic EPS (X) | Diluted EPS (X) Weight
March 31, 2017 17.78 17.78 3
March 31, 2016 14.59 14.59 2
March 31, 2015 -11.98 -10.79 1
Weighted Average 11.76 11.96
Three month period ended June 30, 2017* 4.11 411

* Not annualised

Notes:

1. Earnings per share calculations are done in accordance with Accounting Standard 20 Earnings Per
Share ('AS 20", notified under Section 133 of the Companies Act, 2013, read together with paragraph
7 of the Companies (Accounts) Rules, 2014

2. The face value of each Equity Share is ?10.

3. Basic Earnings per share = Net Profit/(loss) after tax, as restated, attributable to equity shareholders/
Weighted average number of equity shares outstanding during the quarter/year

4. Diluted Earnings per share = Net Profit/(loss) after tax, as restated, attributable to equity
shareholders / Weighted average number of diluted equity shares outstanding during the quarter/year
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Price Earning Ratio (P/E) in relation to the Price Band of X 745 to ¥ 750 per Equity Share of the
face value of X10 each

Particulars As per our Restated
Financial Statements

P/E ratio based on Basic EPS for the financial year ended March 31, 2017 41.90
at the Floor Price:
P/E ratio based on Diluted EPS for the financial year ended March 31, 41.90
2017 at the Floor Price:
P/E ratio based on Basic EPS for the financial year ended March 31, 2017 42.18
at the Cap Price:
P/E ratio based on Diluted EPS for the financial year ended March 31, 42.18
2017 at the Cap Price:

Industry P/E ratio

P/E

Highest 68.00
Lowest 50.62
Average 59.47

Note:

The industry high and low has been considered from the industry peer set provided later in this chapter. The
industry composite has been calculated as the arithmetic average of P/E for industry peer set disclosed in this
section. For further details, see “— Comparison with listed industry peers” on page 85.

Return on Net Worth (RoNW)

Return on net worth as per Restated Financial Statements:

Period/Year ended RONW (%) Weight
March 31, 2017 16.61% 3
March 31, 2016 16.35% 2
March 31, 2015 -14.45% 1
Weighted Average 11.35%
Three months ended June 30, 2017* 3.70%

* Not annualised

RONW (%) =  Net Profit/Loss after tax (as restated)attributable to equity shareholders * 100
Net worth at the end of the quarter/year

Minimum Return on Total Net Worth after Offer needed to maintain pre-Offer EPS for the
financial year ended March 31, 2017

a) For Basic EPS

Particulars (%)
At the Floor Price 13.59
At the Cap Price 13.58

b) For Diluted EPS

Particulars (%)
At the Floor Price 13.59
At the Cap Price 13.58

Net Asset Value (NAV) per Equity Share
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Particulars NAV (X)
As on March 31, 2017 107.04
As at June 30, 2017 111.14
After the Offer
- At the Floor Price 130.86
- At the Cap Price 130.90
Offer Price 750

Notes:

o Net Asset Value per Equity Share represents Net worth at the end of the year / Total number of Equity Shares
outstanding at the end of year.

Comparison with listed industry peers

Following is the comparison with branded footwear peer companies listed in India and with size of
company and portfolio of products which may be comparable to ours:

Name of the Total Face P/E EPS Returnon | Net Asset

company Revenue | Value per (Basic) Net Value/

®in Equity ® Worth Share

million) Share (%) €3)
®)
Company* 6,255.47 10 42.18 17.78 16.61 107.04
Peers

Bata India Limited” 25,503.56 59.78 12.370 12.00@ 103.040)
Relaxo Footwears Limited** 17,435.7 1 50.62 10.240) 20.33@ 50.340)
Liberty Shoes Limited*** 4,978.63 10 68.00 3.750 3.940 95.201)

* Based on Restated Financial Statements as on and for period ended March 31, 2017

** Source: Audited standalone financials prepared under Indian GAAP and submitted to stock exchanges for fiscal
period ended March 31, 2017

*** Source: Audited consolidated financials prepared under Indian GAAP and submitted to stock exchanges for
fiscal period ended March 31, 2017

A Source: Consolidated IND (AS) audited financials submitted to stock exchanges for fiscal period ended March
31, 2017

Notes:

(1) Basic Earnings per share as reported in the relevant audited financials for FY 2017.

(2) Return on Net Worth (%) = Net profit after tax / Net worth at the end of the year

(3) Net Asset Value per Equity Share represents Net worth at the end of the year / Total number of equity shares
outstanding at the end of year.

(4) P/E figures for the peer is computed based on closing market price as on October 6, 2017, of relevant peer
companies as available at NSE, (available at www.nseindia.com) divided by Basic EPS for FY 17 reported as
mentioned in Note(1) above

The average cost of acquisition of Equity Shares by our Promoters, Siddhartha Roy Burman and
Knightsville Private Limited is X 6.55 and X 3.52, respectively.

The Offer Price of X 750 has been determined by our Company and the Investor Selling Shareholder in
consultation with the BRLMSs on the basis of the demand from investors for the Equity Shares through
the Book Building Process. Our Company, the Investor Selling Shareholder and BRLMs believe that
the Offer Price of X 750 is justified in view of the above qualitative and quantitative parameters.
Investors should read the above mentioned information along with “Risk Factors”, “Business” and
“Financial Statements” on pages 14, 104 and 160, respectively, to have a more informed view. The
trading price of the Equity Shares of our Company could decline due to the factors mentioned in “Risk
Factors” and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

June 30, 2017

To

The Board of Directors
Khadim India Limited
Kankaria Estate, 5th Floor
6, Little Russell Street
Kolkata 700 071

Dear Sirs,

We refer to the proposed issue of the shares of Khadim India Limited (“the Company”). We enclose herewith
the statement showing the current position of special tax benefits available to the Company and to its
shareholders as per the provisions of the Income-tax Act, 1961, as applicable to the assessment year 2018-19
relevant to the financial year 2017-18 for inclusion in the Draft Red Herring Prospectus (“DRHP”’), Red Herring
Prospectus (“RHP”) and Prospectus (together the “Offer Documents”) for the proposed issue of shares.

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Income-tax Act, 1961. Hence the ability of the Company or its shareholders
to derive these tax benefits is dependent upon their fulfilling such conditions.

The benefits discussed in the enclosed statement are neither exhaustive nor conclusive. The contents stated in
the Annexure are based on the information and explanations obtained from the Company. This statement is only
intended to provide general information to guide the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing
tax laws, each investor is advised to consult their own tax consultant with respect to the specific tax implications
arising out of their participation in the Offer. We are neither suggesting nor are we advising the investor to
invest money or not to invest money based on this statement.

We do not express any opinion or provide any assurance whether:
e The Company or its shareholders will continue to obtain these benefits in future;
e The conditions prescribed for availing the benefits have been/ would be met;
e  The revenue authorities/ courts will concur with the views expressed herein.

We hereby give our consent to include enclosed statement regarding the tax benefits available to the Company
and to its shareholders in the Offer Documents for the proposed public issue of shares which the Company
intends to submit to the Securities and Exchange Board of India, registrar of Companies and stock exchanges
provided that the below statement of limitation is included in the Offer Document.

LIMITATIONS

Our views expressed in the statement enclosed are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update the views consequent to such changes. Reliance on the statement is
on the express understanding that we do not assume responsibility towards the investors who may or may not
invest in the proposed issue relying on the statement.

This statement has been prepared solely in connection with the offering of Equity shares by the Company under
the Securities and Exchange Board of India (“SEBI”) (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended.

For Deloitte Haskins & Sells
Chartered Accountants
ICAI Firm Registration Number: 302009E

A .Bhattacharya

Partner

Membership no. 054110
Kolkata
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Annexure

Statement of possible special tax benefits available to Khadim India Limited (“the Company”) and to its
shareholders.

1. Under the Income-tax Act, 1961 (“the Act”)

A. Special tax benefits available to the Company
There are no special tax benefits available the Company.

B. Special tax benefits available to the shareholders of the Company

There are no special tax benefits available to the shareholders of the Company.

Notes:
1. The above is position as per the current tax law as amended by the Finance Act, 2017.

2. We have not commented on the taxation aspect under any law for the time being in force, as applicable,

of any country other than India. Each investor is advised to consult its own tax consultant for taxation
in any country other than India.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless specified otherwise, the information in this section has been obtained or derived from the “Industry
Report on Indian Footwear Industry” of June 2017 by Technopak (“Technopak Report”). All information
contained in the Technopak Report has been obtained by Technopak from sources believed by it to be accurate
and reliable. None of the Company, the Selling Shareholders, the BRLMs or any other person connected with
the Offer has independently verified this information. Industry sources and publications generally state that the
information contained therein has been obtained from sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured. Industry
sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. Accordingly, investors should
not place undue reliance on or base their investment decision on this information.

Indian Economy: Macroeconomic Outlook

Economic reforms during early 1990s catapulted the Indian economy on a high growth path. India registered a
real GDP growth of about 9.5% in the period FY 2006-2008 and averaged 8% from FY 2006-2011. The Indian
economy has a significant presence on the global economic stage. During FY 2010 to FY 2016, India’s Real
GDP grew at a CAGR of 7.3% and at 7.5% during FY 2015-2016, making it the fastest growing major economy
in the world. India’s GDP was 2.5% of world GDP in FY 2013 and it is expected to rise to 3.1% and 3.8% of
world GDP in FY 2016 and FY 2021, respectively. IMF has pegged India’s real GDP growth between 7.5% -
7.7% for FY 2016-20. IMF and other agencies have predicted India to be in the top three global economies by
FY 2050.

Historical GDP Growth (%) Fiscal Years
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Source : RBI data, Economic Survey, World Bank, EIU, IMF, Technopak Analysis
2012- GDP Spike in Real growth rate due to change of base from 2004-05 to 2011-12. Hence excluded from decadal growth rate as well
~Real GDP growth projected by leading intl. institutions:

ElU - 7.2%-7.4% (FY 16-20)
World Bank — 7.8%-7.9% (FY 16-17)
IMF - 7.5%-7.7% (FY 16-20)

Sustained high Real GDP growth of over 6% since 1991, has led to a fundamental transformation of the Indian
economy. India was close to the US$ 1 trillion GDP mark at US$ 967 billion in FY 2010 and doubled it to US$
1,872 billion by FY 2015. At a projected nominal GDP growth rate of 13% in the period FY 2016-20, India is
expected to become a US$ 3.5 trillion economy by FY 2020.

Key growth drivers

India is a consumption led economy with private consumption forming ~ 60% of GDP. Increasing aspirations
and affordability will continue to drive consumption. Further, the Indian Government’s focus on skill
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development, job creation, infrastructure, manufacturing and investments will act as pull up factors for India’s
inclusive growth agenda. Several factors will continue to drive the consumption and contribute to the economy,
which include:

e Favorable demographics, dropping dependency ratio, rapidly rising education levels and steady growth
of urbanization

e  Growing young and working population

e Increasing penetration of mobile technology and internet infrastructure that is altering

e consumption and broadbasing it across the country

Globally India is seen as one of the key consumer markets from where future growth is likely to emerge. It is
estimated that India’s consumption expenditure will increase to US$ 2,000 billion by FY 2020 and will surpass
the consumption expenditure of developed economies like Italy, France and United Kingdom. By FY 2030,
India is expected to rank among the top five economies in terms of consumption.

Increasing Urbanization

Urbanization in India began to accelerate after independence. Growth of industries contributed to the growth of
cities leading to migration of people towards industrial areas in search of employment opportunities. This
resulted in the growth of towns and cities. Other factors such as better standard of living, education
opportunities etc., are the other drivers of this change. The official figures of urbanization currently stands at
~32%, however in reality it is believed this number is much higher because of the way urban centers are defined
to include many rural and semi - rural pockets that have become urban centres.

Urban rural split of Indian population — 2011 Urban as a share of total population (%)
90mn Households

Avg HH Size: 4.58 35
o5 o7 31

20 23

180mn Households 1950 1960 1970 1980 1990 2000 2010 2020
Avg HH size: 4.87

Source: The census of India 2011, Technopak Analysis

Young Demographics and Reducing Dependency Ratio

India is a young country and will continue to remain young. The young India will continue to drive India’s
growth story:

e ~65% of the population is below 35 years of age and ~78% of the population is below 45 years of age

e The median age in India is 27 years in FY 2011 which is expected to become 29 years in FY 2025.
Compared to other top 10 economies (including China), India has the lowest median age and the trend
will be even more pronounced in next two decades as most other populations age. The dependency
ratio has continuously decreased from 80% in FY 1970 to ~50% in FY 2014

e This young generation is more aspirational, well-connected and networked, tech-savvy and has high
spending power. This young population with rising incomes will have a significant impact on retailing
and consumption of many categories and products as this class will be consuming more number of
lifestyle categories than their parents
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Age-wise Population Break Up and Dependency Ratio

Age-wise Break-up
of Male Population

2011 1o

Age-wise Break-up
of Female Population
o, 2011
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35-44
25-34
15-24

0-14 14%

Source: The census of India 2011, Technopak Analysis
Httpe/fcensusindia. Gov.in/201 1-prov-resuits/data_flles/india/final_ppt_2011_chapter3.Pdf
The rest of worlds popufation is taken wheres it is avallable

Source: united nations database

Dependency Ratio
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Age dependancy ratio is the ratio of dependents-—people younger than 15 or older than 84—to the working-age population—-those ages 15-64. Data aro

shown as the proporiion of dependents per 100 waorking-age popuiation.

Distribution of Merchandise Consumer Spending

In 2016, India’s GDP is estimated at ~US$ 2,115 billion, of which private consumption constituted 60%. Retail
constitutes ~50% of private consumption. India’s GDP growth will therefore translate to an increase in
merchandise retail market, from the current ~US$ 616 billion to US$ 960 billion by FY 2020. Share of urban
retail is expected to grow from 49% in FY 2016 to 52% in FY 2020 due to increasing urbanisation, higher
increase in urban household income, rural distress due to erratic monsoon and increasing penetration of
organized retail in urban centres. Organized brick and mortar retail (which is largely concentrated in urban
India) was 9% of total retail (US$ 55 billion) in FY 2016 and this is expected to become 12% (US$ 115 billion)

by FY 2020 and was 7% of total retail in FY 2010.

Distribution of Merchandise Consumer Spending

All values in US$ bn FY2012 FY2016
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Retail Consumption Across Key Categories

Currently, the food and groceries (“F&G”) segment forms the major share of the retail market (67%). F&G will
continue to be the dominant contributor in the retail market even four years hence with 66% share in 2020.
Apparel and accessories, and consumer electronics are the other two key categories which account for 8% and
6% of retail, respectively.

I S N

Total Retail (US$ bn)

Food and Grocery 67.5% 67% 66%

Apparel & Accessories” 8.25% 8.0% 7.75%
Footwear 1.15% 1.18% 1.30%
Jewellery & Watches 7.3% 7.6% 8.05%
Pharmacy & Wellness 2.8% 2.9% 2.95%
Consumer Electronics 5.2% 5.7% 6.6%
Home & Living 4.15% 4.3% 4.35%
Others ~3.6% ~3.3% ~3.1%
Total 100% 100% 100%

* Accessories includes Bags, Belfs, Wallsts ;
= Others include Books & Stationery, Toys, Evewear, Sports Goods, Alcoholic Beverages & Tobacco atc.

1 USE = INR 67
Source: Technopak Rescarch & Analysis

Share of Retail Consumer Spending In Cities

India retail spend of US$ 616 billion in 2016 across different city and region types
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Top 2 Citles: Dalhi and Murmbal
Mext & Cities: Bangalore, Cheannal, Hyderabad, Ahmedabad, Pune, Kolkata

Mext 16 Cities: Surat, Jaipur, Lucknow, Nagpur, Patna, Indore, Coimbatore, Madodara, Ludhiara, Bhopal. Kochi, Vishakapatnam, Madurai, Nashik,
Jamshedpur, Guwahati

Source: Technopak Rassarch & Analysis

Delhi and Mumbai clusters contribute about 9% of India’s total retail spending. Top 22 cities account for 29%
of total retail, and top 72 cities account for almost 39%.

Organized Retail and Category Consumption

While organized retail, primarily brick and mortar, has been in India for two decades, its contribution to total
retail is low at 9% (US$ 55 billion) in FY 2016. The organized retail penetration was only ~7% in FY 2012.
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Overall retail market (US$ billion)

960

616

386

% 9% 12%
115

FY 2012 FY 2016 FY 2020

B Overall Retail B Organised B&M Retail

1USE = INR 67
Source: Technopak Research & Analysis

Organised Retail — Inter Category Penetration

% of Crganized

Share of Retail

Pyl Retail Size

Organized Market Sized Key Retailers
Retail (US$ bn)

DMart, Reliance Fresh,

Food and Grocery 67% 413 3% 13 More, Big Bazaar
. Shoppers Stop,
Apparel & Accessories 8% 49.25 22% 10.85 | ifeetyle, Weeteide
Jewellery B Walches 760% = 46.8 27% 12.65 Kalyan Jewellers,
’ ! : Tanishg, Malabar
cDIT 5.70% a5 25% 8.78 Croma, Reliance Digital,
eZone
Home & Living 4.30% 26.5 10% 265 Home Centre, Home
Stop, Home Town
Pharmacy & Wellness 2.90% 17.8 10% 1.8 Apollo, MedPlus
Khadims, Bata India,
Footwear 1.18% 7.2 26% 1.9 Metro Shoes, Adidas
Others 3.3% 20.3 12% 2.45
Total 100% 616 9% ~55

* Accassonies includes Bags, Belts, Wallsts ;
» Others inchude Books & Stationery, Toys, Eyewear, Sports Goods, Alicoholic Beverages & Tobacco etc.

1 USE = INR 67
Source: Technopak Research & Analysis

Footwear has the highest organised penetration at 26% whereas F&G is the least penetrated, with 3% organized
share. Apparel and accessories, jewellery, and consumer durables and IT, reflect a penetration of 22%, 27% and
25%, respectively. The key formats that mark the organized pie of brick and mortar organised are:

e  Multi brand retail chains: Highly fragmented with several national and regional chains
e Single brand retail chains: Highly fragmented with several brand stores specially in apparel amd
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lifestyle, and consumer durables and IT space
e Modern independent retail stores: These are standalone stores which have upgraded themselves into
organized stores

Organized penetration across key categories

vz | rae v

Total Organized Retail (US$ bn) 115
Food and Grocery 1.6 % 3% 5%
Apparel & Accessories” 20% 22% 32.5%
Footwear 24% 26% 29%
Jewellery & Watches 26% 27% 30%
Pharmacy & Wellness 8% 10% 12%
Consumer Electronics 23% 25% 32%
Home & Living 8% 10% 12%
Others 10% 12% 16%

Accessories includes Bags, Belts, Wallets;

Others include Books & Stationery, Toys, Eyvewear, Sports Goods, Alcoholic Beverages & Tobacco efc.
1US$ =INR 67

Source: Technopak Research & Analysis

The increased focus from general merchandise players shall also drive offtake of apparel and footwear within
the value segment resulting in further increase of organized penetration within apparel and footwear segment.
Further, Indian footwear retailers too will leverage the growth to increase retail penetration. Combining the
above factors will result in 12% organized penetration in FY 2020 and the footwear organized pie will increase
from 26% to 29% penetration in FY 2020.

Size of organized retail across categories

vz | rae | v

Total Organized Retail (US$ bn) 115
Food and Grocery 4 13 31
Apparel & Accessories* 8.37 10.8 24
Footwear 1 1.9 3.7
Jewellery & Watches 7.3 12.65 23
Pharmacy & Wellness 0.87 1.8 3.3
Consumer Electronics 4.6 8.7 20
Home & Living 1.28 2.65 5
Others 1.4 2.45 5

Source: Secondary research, Industry reports, Technopak Research & Analysis
1USS$ =INR 67

Modern retail journey in India in general merchandise retail started to take off in the early 2000s. The period
uphill 2006 can be classified as the period of entry and rapid expansion. Many conglomerates sensed retail as a
growth opportunity and entered the business. Some vertically integrated players in fashion, food and real estate
also entered modern retail business. The initial aim was to grow foot prints in the form of number of stores. The
expansion was largely driven by multi-category presence and multi -city presence across regions. Since 2010,
the brick retailing industry went through a period of consolidation and focus. Growth of E-commerce also
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promoted retailers to revisit their strategies. Electronics focused brick formats and home focused stores for
instance came under pressure. Apparel and footwear segment has been the harbinger of organized retail in India.
Along this journey, footwear retailers have garnered learnings and retailers that have adopted (i) relevant
merchandise offering, (ii) expansive city penetration, (iii) robust distribution network, and (iv) optimum store
size have witnessed traction in scale along with profitability. Metro, Relaxo, Bata and Khadim have
demonstrated growth and profitability through focus on these key business elements.

E-tailing in India — Market Size and Evolution

E-tail in India is on a rapid growth trajectory and is expected to reach 8% to 9% of total retail by FY 2025. E-tail
in India shall mirror the growth witnessed in China owing to a) low penetration of organized retail and b)
dominance of web-only E-tailers. Technopak projects this opportunity to reach 8-9% (US$ 135-155 billion) of
retail by FY 2025 from 2% in FY 2016 (US$ 12.3 billion). Currently, E-tail market in India is 2% (US$ 12.3
billion) of the overall retail market and is projected to be 4%-6% (US$ 40-60 billion) of overall retail market by
FY 2020.

India’s E-tail penetration of Key Categories

] FY 2016 |

Cat . Retail Size E-tail Size E-tail
ategones USS bn USS bn Penetration
Electronics 35 5.25-5.95 156%-17%
Apparel & Lifestyle 49 2.9-3.45 6%-7%
Footwear 7.2 0.18 2.5%
Home & Living 26.5 0.563 2%
Food & Grocery 413 012 0.03%
Overall Market 616 12.3 2%
Source : Secondary research, Industry reports, Technopak Research & Analysis
1 USE=INR 67

The online penetration of footwear stands at 2.5% in FY 2016.
Indian Footwear Market
Domestic Footwear Market in India

Domestic footwear market in India at retail price (in US$ billion)

CAGR 196
[15% 8
55  [BR—"
FY 2014 FY 2016 FY 2020 (P)

Source: Secondary research, Corporate Interviews , Technopak Analysis
1US$=INR 67

The domestic footwear market in India is projected to grow at a CAGR of 15% to reach US$ 12.6 billion by FY
2020 from US$ 7.2 billion in FY 2016. The key drivers for the footwear segment will be: a) increased adoption
owing to versatility in usage, and b) shift from unbranded to branded.
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Men’s footwear currently dominates this market with ~54% share, however women’s segment will outpace the
men’s growth to take 41% of the footwear market in FY 2020 against the current share of 37%. Further growth
will be driven by:

e Increasing disposable income of consumer and higher spending on lifestyle products, leading to shift
from unbranded to branded play

Increasing middle class population and working population

Increase in number of working women driving the growth of women’s footwear market

Increasing urbanisation and more focus towards branded footwear

Easy availability and assortment width with the advent of online channel

Surge in sale of sports and health based footwear with increasing focus towards sports and events:
marathons, adventure trips, etc.

Gender and Category wise breakup of footwear in India

Gender split footwear market in India (in US$ billion)
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Source: Secondary research, Corporate Interviews , Technopak Analysis
1 USE=INR 67

Indian footwear market is broadly categorised as dress, casual and activewear segments. Casual segment is the
largest segment and its growth has outpaced growth of other segments. However, women and kids segments are
expected to grow at a faster pace as compared to men’s segment to account for 41% and 11% of market
respectively, by FY 2020. Growth in women’s segment will be driven by increasing number of working women
and increasing disposable income. Also, women are not loyal to particular brand and change their fashion trend
with specific occasion, which will drive volume growth.

Kid’s market is growing rapidly with increasing number of working parents resulting in higher spending on
kids. Also, with the advent of activity based learning in schools, different shoe types are needed for varied
different activities.
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Branded and Organized Share of Footwear in India

Branded share of footwear market in India

US$ 7.2 Bn. US$ 12.6 Bn.

CAGR

%  |80% US$63Bn.
US§4.2Bn. [58% B

US$ 3 Bn. I 20% I Us$ 6.3 Bn.

FY 2016 FY 2020 (P)

B Branded Unbranded

Source: Secondary research, Corporate Interviews , Technopak Analysis
1US$=INR 67

Branded Footwear market is expected to grow at a CAGR of 20% to account for ~50% of the overall market by
FY 2020 from current ~40% of total market. The footwear segment is unique compared to other lifestyle and
retail categories. Other key lifestyle categories such as men’s shirts and women’s ethnic reflect ~30% and ~18%
branded play, respectively. The combined factors of footwear demonstrating high propensity towards, (a)
organized retail, and (b) branded play, which presents an opportunity for branded play to grow further. Footwear
demonstrates highest receptivity to modern retail with 26% share of channel sales attributed by modern retail.
For other key lifestyle categories viz. apparel, jewellery and watches, modern retail channel averages ~22%
share of total pie.

The share of branded footwear in India is expected to increase from 42% at present to 50% by FY 2020 owing
to penetration of existing brands such as Bata, Khadim etc. in Tier 2 and smaller cities. Also, existing
international premium brands are expanding their presence by launching new stores.

Growth will also be driven by the increasing reach of mid and economy brands to Tier II/lll Indian cities.
Growth in the branded segment will also be driven by shift of consumers from unbranded product with increase
in disposable income, better availability of product and increasing health consciousness.

The mass footwear segment driven by chappals and sandals too, is witnessing consumers adopting branded
products owing to strong distribution network of brands: Khadim, VKC, Paragon, Relaxo etc. Branded retail
segment will grow at the rate of CAGR of 18% and branded distribution segment at the rate of 23% CAGR over
next five years.

Whilst organized retail is estimated at 10% penetration of the total retail sector, the footwear retail sector enjoys
a high share of organized retail at 26%. Other key aspirational and lifestyle segment such as apparel sector also
reflects double digit penetration of 20%.

Footwear retail market is expected to witness further penetration of organized retail driving growth beyond
major urban clusters. This shall be driven by growth of multiple retail formats across Exclusive Branded Oultlet,
Large Format Department Stores, Multi-branded Outlets and e-commerce. Thus this share is poised to grow
sharply over the next five years to contribute 29% share by FY 2020.

Channel and Region-wise break-up

Channel-wise break up of footwear market in India (FY 2016)
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Source: Secondary research, Corporate Interviews, Technopak Analysis
1 USE= INR 67

Footwear market is among the most organized category in the country with 26% of the organized share with
presence of EBOs of leading brands. However, the unorganized pie of 74% will reflect a growth of 14%.
Organized market is expected to grow at a CAGR of 18% to account for ~29% of the market by FY 2021,
however distribution segment will still comprise 70% share. Growth in organized format will be driven by
increasing penetration of EBOs in Tier II, Tier 1l and below towns, across the country. Also, the industry has
witnessed the entry of leading international brands such New Balance, ASICS, Kenneth Cole etc. with their own
retail stores to cater to the mid to premium and premium segment.

Store network of footwear brands across the country as on March 31, 2016

BATA INDIA KHADIM INDIA LIBERTY ADIDAS
LIMITED LIMITED SHOES INDIA
1,264 776 555 500

PUMA METRO REBOOK RELAXO NIKE
INDIA SHOES INDIA FOOTWEARS INDIA
340 317" 250 250 200
CATWALK CLARKS ALDO CHARLES &
INDIA KEITH
150 54 25 14

EBOs includes EBO of players like Bata, Khadim's, Sree Leathers, Relaxo, Liberty, Adidas, Reebok, Puma, Nike etc.

LFS include department stores like Shoppers Stop, Lifestyle, Central, Pantaloons etc. and Hypermarkets such as Big Bazaar, Spencer's efc.
MBO-Big inciudes retailers selling multiple brands : Metro, Mochi, Regal, Inc. 5, Pianet Sports etc.

Traditional includes typical Mom & Pop footwear stores

XX The numbers below the brands represent the number of retail outlets as of March 2016

* Number of stores include stores of Metro, Mochi, MSL and Crocs

** Number of stores include stores of Bata, Hush Puppies and Footin
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City type wise break up of footwear market in urban India

(-

B Rural [ Urban B Metro/ [ Tier1 M Tier2 Rest of
Mini Metro Urban

Sowurce : Secondary research, Corporate Inteniews , Technopak Analysis

Metro/Mini Metro cities (top 8) population =5 million, Tier | cities : popuiation 1 to 5 milion, Tier I cities : population 0.3 to 1 million, Tier I has
population less than 0.3 milion

(Metro Cities: Mumbai and Delhi NCR; Mini-Metro Cities: Bangalore, Kolkata, Chennai, Hyderabad, Ahmedabad and Pune).

Urban India accounts for 2/3rd of the footwear market in India by value. Top 8 cities (Metro and Mini Metro
Cities) contribute to 40% of the urban footwear market and is dominated by the presence of leading national and
international brands. Tier Il and below cities contributes to ~35% of the overall urban footwear market and it is
expected to grow further with increasing penetration of EBOs in these cities. Also, with the advent of online
retail, people in Tier Il cities and below have an access to branded footwear which will further drive the growth
in these markets.

Breakup of footwear market by price point

% Share, Value Price Segments
(Avg. Selling Price at Retail Stores in INR)

6%
Premium
(3000+)
10%
30%
54%

ource : Secondary research, Corporate Interviews , Technopak Analysis
Price is ASP for footwear for different brands
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Segmentation of Footwear market in India

The premium segment is dotted by international brands such as Aldo, Charles & Keith, Kenneth Cole, Clarks
etc. that are currently focussing on Indian metro-centric centres. The segment is marked primarily by the
Exclusive Branded Outlet format. The Mid and Economy segment with a share of 40%, witnesses a mix of
national footwear retailers as well as regional champions such as Khadim, Bata, Metro, Woodland, Lotto etc.

All the key retailers: Bata, Clarks, Aldo, Liberty, Metro, Khadim, Inc.5 offer i) equitable mix of men’s and
women’s offering ii) comprehensive assortment covering Casual, Dress, Sandals across both the genders. The
retail-centricity of the sector implies a SKU offering in the range of 200-300 across dress, casual, outdoors and
sports. Hence key retailers necessarily play across a) both gender segments as well as b) usage segment for
completing the SKU range.

International brands dwell into the international principals for design ideas and are leveraging compliant and
quality hubs across India for sourcing. Indian brands have increasingly focused on offering relevant fashion at
smart pricing, therefore the potential for design to act as a product differentiator. Footwear retailers have
garnered significant learnings In the journey of modern retailing, footwear retailers have garnered learnings
across a) assortment b) city penetration and c) store size.

Within the footwear segment, retailers such as Khadim and Bata succeed in carving a niche with a value-
segment proposition, coupled with relevant fashion offering at smart pricing. The brand Khadim enjoys mass
appeal amongst consumers owing to the unique positioning of smart priced value fashion targeted for the entire
family. The brand has also succeeded in taping the potential in Tier Il and Ill Indian cities in addition to
optimum store size for maximum productivity.

Mass footwear brand retailers such as Action Shoes, VKC, Lakhani Shoes, Ajanta Footwear, Lancer etc. that
occupy 54% of the market, are characterized by a predominant distribution channel. Most players have distinct
positioning allowing them to capitalize on either retail or distribution business. Owing to its positioning,
Khadim which is one of the key retailer from the economy segment has been able to capitalise on the
distribution business, thus addressing ~85% of the total market potential. Retailer brands comprise 55% (INR
11,300 cr) and distribution brands comprise 45% (INR 9,050 cr) of the footwear branded pie.

Whilst, distribution brands are dependent on the efficiencies of distribution network only to drive growth, retail
centric brands have to rely on all the organized channels viz. EBOs, large format stores (LFS) and online
channel. Growth of retail brands is a factor of own store growth, own store foray and LFS roll-out. Since, access
to quality real estate pose challenges, consequently the growth get restrictive leading to relatively lower growth
level of the branded organized segment (at18%) vis-a-vis branded distribution (at 23%).

Adoption of branded vis-a-vis unbranded, shift towards quality & design within the mass segment will also be
driving factors for growth of branded distribution. Key distribution brands of significant scale : Relaxo,
Paragon, VKC, have reflected an historic average growth of 24%. Whilst, their growth is expected to stabilize —
entry of new brands, increase in leverage of existent distributors of mid-sized brands will drive the branded
distribution growth of 23%.

Distributor Selection and Dynamics
Selection Criteria

e  Prior Experience: Brands want its distributors to have prior experience in the industry along with good
knowledge about product quality and material. Eg: Shift from EVA to PU based footwear

e Regional Expertise: A sound knowledge of the regional market and dynamics is an important aspect for

distribution selection

Good financial history with other clients

Good reach and reputation in local/regional footwear market

Infrastructure (warehouse, manpower etc.), availability to support company targets

The distributor must not keep competing brands in the same price range (varies from brand to brand)

Distributor reach

A distributor’s reach depends on the city. Generally, a distributors reach will vary from around 20-30 retailers in
a small city to 100-150 retailers in a big city. Most brands have a strong network of distributors that are serviced
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by local company distribution centres.

Footwear Value Chain and Margins

|
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Distributor
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Consumer

‘Margin % on MRP

Terms of Trade for a Branded Distributor

Parameter Terms

Purchase Model The products are outright purchase at all steps of value chain

Distributors are given credit period of 15-60 days by the brands.
However, earlier brands used to give cash discount on advance payment.

Credit Period However, with increasing competition, brands have started giving cash
discount of 2%-4% on credit payment also
Imventory On average, the distributor keeps inventory for 30-60 days

A distributor cannot break the order of a carton that has been sent to
Order Quantity him. The average value of such a carton can vary but it usually has
footwear worth INR 3,500-5,000

Distributors are informed of new brand designs by company

New Design representatives through messages or catalogues
Pricin MRP is fixed by the company. Company suggest margin guidelines to
9 distributors but its hard to implement
The logistics cost are borne by the company when supplying to
Logistics Distributor and by the Retailer/Wholesaler when the distributor supplies

to them

Generally, not practised though Paragon is an exception in some of the

Dealer Exclusivity region

Source : Primary Research, Secondary Research, Corporate Interviews, Technopak Analysis
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Material Split by Region

East West

B PU [ Hawaii [ BEVA FVC |l Others B PU [ Hawai PvC  Jl Others

North South

B PU B Hawei W EVA [ PVC B PU W Hawai PVC [l Others

Source : Primary Ressarch, Secondary Research, Corporate Interviews, Technopak Analysis

North: Chandigarh, Delhi, Haryana, Himachal Pradesh, Jammu & Kashmir, Punjab, Rajasthan, Uttar Pradesh and Uttarakhand

East: Andaman & Nicobar Islands, Arunachal Pradesh, Assam, Bihar, Jharkhand, Manipur, Meghalaya, Mizoram, Nagaland, Odisha,
Sikkim, Tripura and West Bengal

West: Chhattisgarh, Goa, Gujarat, Madhya Pradesh, Maharashtra, Dadra and Nagar Haveli

South: Andhra Pradesh, Karnataka, Kerela, Puducherry, Tamil Nadu and Telengana

PU’s market share is significant regardless of region due to its better durability, easier manufacturing process
and scope for better design. Hawai is still a dominant category in most regions. However, players are shifting
their focus from basic Hawai to premium Hawai chappals, as customers have become more fashion oriented.
Khadim has a strong presence in East India and is spreading its presence over other regions by appointing
distributors in these regions. However, Relaxo is dominant in North and East region of the country and has
started venturing into southern and western region of the country in last 4-5 years. Similarly, Paragon and VKC
are based out of South India and thus have managed to create a dominant presence in the southern region of the
country.

Benchmark of distribution market

Name of Player No. of Distributors FY 2016

Khadim India Limited ~338
Relaxo Footwears Limited ~800
Paragon Footwear ~450
VKC Footwear ~330
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Product prices across brands in distribution segment

Retail Price (INR)
per pair - FY 2016

PU

Paragon Footwear
VKC Footwear
Ajanta Footwear
Khadim India Limited
Hawaii

Paragon Footwear
VKC Footwear
Relaxo Footwears Limited
Khadim India Limited
PVC

Paragon Footwear
VKC Footwear

Bata India Limited
Khadim India Limited

200 400

230 m——— 375

190 = 199

120 s 210

100 m— s s ———— 35

50 399

180 330

220 400

64 pe———— 50

Source : Primary Research, Secondary Research, Corporate Interviews, Technopak Analysis

Distribution Segment Success Factors

1.

Efficient Distribution
MNetwork

2.

Brand Recall

3.

Attractive Price Points,
Designs & Quality

4,

Customized Order
Assortment

5.

Less Competition within
area

L

To reduce transportation & logistics costs and ensure timely delivery
of goods, it is essential that distributors are accessible and goods are
transported efficiently

Higher brand recall is essential for a successful distribution led business

Celebrity endorsements are a popular method adopted by several brands.
Eg: Rohit Sharma (VKC), Akshay Kumar (Relaxac)

It is essential to churn out new footwear designs to capture the attention of
more customers while ensuring there is no compromise on quality

While order sizes and quantity are generally fixed, a company that gives
scope to taior an order will be able to react faster to higher or lower demand
for a particular product

A distributor will be able sustain and grow his business better if there are
lesser entities doing the same business

Source: Primary Research, Secondary Research, Corporate Interviews, Technopak Analysis
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Essential elements for sustainable distribution business

Continuously roll out new stylish
designs and develop new products to
invite interest while keeping in line with
the emearging trends

Design Iteration
& Product
Development

Ensure thera's an intagrated

Int ted & and robust supply chain

ici . . ntegrate "

Ensure smart pricing for Smart Pricing g with dedicated and quality

products by matching the o Robust Supply vendors within India.

industry standard for Products Chain Parform regular evaluations
to sustain or improve
performance

Monitor developments Swift procedure Strong Build mhm::"'ﬁ‘:":‘;'

closely to mest immediate to respond to Communication |EuEGcG—_—G_G—G_G—, pmm,r:

market needs

Market needs MNetwork and solve them

Provide attractive
incentives to
Distributors

Ragularly motivated distributors
will go bayond the standards
expacted of them

Benchmarking of Key Retailers

Modern retail has a relatively high share of channel sales in footwear at 26% and traditional channel account for
the remaining 74% of the footwear market. Bata with the highest number of stores has equitable presence across
the regions in the country. The brand has ensured penetration into Tier 1 and Tier 2 cities in addition to Metro
centric cities. Metro has relatively lesser retail presence compared to Bata, Khadim and Liberty. However,
Metro has demonstrated optimum presence across all the four regions of the country. Footwear retailers
succeeded by adopting either of the strategies — 1) pan- India penetration or 2) initial regional focus. Bata and
Metro have demonstrated the first business model for growth.

Khadim has focused on a particular region and is now planning to replicate the learnings of regional leadership
to other potential regions. The brand has successfully replicated the learnings of East region to gain significant
penetration in the South and West regions.

Men’s segments contributes to highest sales across all key brands: Bata, Metro, Khadim and Liberty in sync
with the higher share of men’s segment in the overall footwear market in India. The women’s segment is
gaining traction and this trend is being recognized by these brands in their assortment mix.

Khadim ranks 2nd in the overall number of stores across the country and has the largest footwear franchisee run
store in the country in FY 2016. Khadim has largest presence in East Region and is one of the top three players
in the South region, while Bata has largest presence in North and South Region across all brands in FY 2016.
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OUR BUSINESS

This section should be read in conjunction with the sections entitled “Risk Factors”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Information” on
pages 14, 223 and 160, respectively.

All references to exclusive retail stores with respect to our Company in (i) North India, (ii) South India, (iii)
East India, and (iv) West India, refer to, together, the States and Union Territories of, (i) Rajasthan,
Uttarakhand and Uttar Pradesh; (ii) Andhra Pradesh, Karnataka, Kerala, Puducherry, Tamil Nadu and
Telengana; (iii) Arunachal Pradesh, Assam, Bihar, Jharkhand, Odisha, Manipur, Meghalaya, Sikkim, Tripura,
West Bengal; and (iv) Maharashtra, Gujarat, Madhya Pradesh, Chhattisgarh, Goa, respectively.

Overview

Our Company is one of the leading footwear brands in India, with a two-pronged focus on retail and distribution
of footwear. We are the second largest footwear retailer in India in terms of number of exclusive retail stores
operating under the ‘Khadim’s’ brand, with the largest presence in East India and one of the top three players in
South India, in fiscal 2016. We also had the largest footwear retail franchisee network in India in fiscal 2016.
(Source: Technopak Report)

Our core business objective is ‘Fashion for Everyone’, and we believe that our Company has established an
identity as an ‘affordable fashion’ brand, catering to the entire family for all occasions. As at June 30, 2017 and
March 31, 2017, we operated 853 and 829 ‘Khadim’s’ branded exclusive retail stores across 23 states and one
union territory in India, respectively, through our retail business vertical. Further, we had a network of 377 and
357 distributors in the three month period ended June 30, 2017 and fiscal 2017, respectively, in our distribution
business vertical.

Our Company was incorporated in 1981, and through the next several years, our Company was involved in
wholesaling and distribution of branded basic utility footwear, and we had forayed into the retail business in
1993.

Our Company operates through two distinct business verticals, retail and distribution, each with its
predominantly own customer base, sale channels and product range. Our retail business operates through our
exclusive retail stores catering to middle and upper middle income consumers in metros (including mini-metros)
and Tier | — Tier Il cities, who primarily shop in high street stores and malls, for fashionable products. Our
distribution business operates through a wide network of distributors catering to lower and middle income
consumers in metros and Tier | — Tier Il cities, who primarily shop in multi-brand-outlets (“MBQO”) for
functional products. We are also engaged in the business of institutional sales and export of footwear.

Our Company is led by our Promoter, Chairman and Managing Director, Siddhartha Roy Burman. With 34
years of experience of working with the Com