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The Equity Shares have not been and will not be registered under the U.S Securities Act of 1933, as
amended (“U.S. Securities Act”) or any state securities laws in the United States of America and may
not be offered or sold within the United States or to, or for the account or benefit of, “U.S. Persons (as
defined in Regulation S), except pursuant to exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities laws. Accordingly the Equity Shares are being offered
and sold only outside the United States in offshore transaction in reliance on Regulation S under the
U.S Securities Act and the applicable laws of the jurisdiction where those offers and sale occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and application may not be made by persons
in any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.
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SECTION | - GENERAL

DEFINITION AND ABBREVIATION

This Draft Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meanings as provided below. References to any legislation, act or
regulation shall be to such legislation, act or regulation as amended from time to time. The words and
expressions used in this Draft Prospectus but not defined herein, shall have, to the extent applicable,
the meaning 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 “Statement of Tax Benefits”, “Financial Statements” and “Main Provisions of the Articles of
Association” on pages 98, 158 and 247, respectively, shall have the meaning given to such terms in
such sections. In case of any inconsistency between the definitions given below and definitions
contained in the General Information Document, the definitions given below shall prevail.

General Terms

Term Description |
“Focus Suites Solutions & | Focus Suites Solutions & Services Limited, a Public Limited
Services Limited” or “Focus”, | Company incorporated under the Companies Act, 1956

FSSSL” or “the Company” ,or
“our Company” or “we”, “us”,
or “Issuer” or the “Issuer

(3 ‘Our’ 9 ,
Company”

(having its registered office at 2nd Floor, Kalpak Arcade, No.
46/17, Church Street, Bangalore, Karnataka 560001, India.)

Company Related Terms

Term

Description

Articles or Articles of Association
or AOA

The Articles of Association of our Company, as amended from
time to time

Auditor or Statutory Auditor

The Statutory Auditor of our Company, being Rishi Sekhri &
Associates, Chartered Accountants

Audit Committee

The committee of the Board of Directors constituted vide the
Board Meeting held on November 23, 2017 as the Company‘s
Audit Committee in accordance with Section 177 of the
Companies Act, 2013

Banker to our Company

Such banks which are disclosed as bankers to the Company in
the chapter titled “General Information” beginning on page 57
of this Draft Prospectus.

“Board” or “Board of Directors” or
“our Board”

The Board of Directors of our Company, as duly
constituted from time to time, or committee(s) thereof

Company Secretary and

Compliance Officer

The Company Secretary and Compliance Officer of our
Company being Nidhi Sharma

Corporate Office

C-108, Kanakia Zillion, LBS Marg, Gateway to BKC, Kurla
West, Mumbai 400070, Maharashtra, India

CIN

Corporate Identification Number U72200KA2006PLC039993

Director(s)

The Director(s) of our Company, unless otherwise specified

Equity Shares

Equity Shares of our Company of face value of Rs. 10/- each
fully paid up

Equity Shareholders

Persons / Entities holding Equity Shares of our Company

Group Companies

Such Companies as are included in the chapter titled “Our
Group Companies” beginning on page no. 155 of this Draft
Prospectus

ISIN

International Securities Identification Number. In this case
Being [e]
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Term

Description

Independent Director

A non-executive, independent Director as per the Companies
Act, 2013 and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Key Management Personnel

Key Managerial Personnel of our Company in terms of
Regulation 2(1)(o) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Section 2(51) of
the Companies Act, 2013 and as disclosed in “Our
Management” beginning on page 135.

Materiality Policy

Policy on Group Companies, material creditors and material
legal proceedings adopted by the Board pursuant to its
resolution dated November 23, 2017

Memorandum of Association or
Memorandum or MOA

The Memorandum of Association of our Company, as amended
from time to time

Nomination and Remuneration

Committee

The committee of the Board of Directors constituted vide the
Board Meeting held on November 23, 2017 as the Company*s
Nomination and Remuneration Committee in accordance with
Section 178 of the Companies Act, 2013

Peer Reviewed Auditor

The Peer Reviewed Auditor of our Company means an,
Independent Auditor having a valid Peer Review Certificate in
our case being M/s. Ramanand & Associates , Chartered
Accountants

“Promoter”, “Promoters” or “our
Promoters”

Promoter of our Company being Majestic Market Research
Support Services Limited

Promoter Group

Persons and entities constituting the promoter group of our
Company in terms of Regulation 2(1)(zb) of the SEBI
Regulations and as disclosed in the chapter titled “Our
Promoters and Promoter Group” on page no. 151 of this Draft
Prospectus

Registered Office

The Registered office of our Company situated at 2nd Floor,
Kalpak Arcade, No. 46/17, Church Street, Bangalore, Karnataka
560001, India

Restated Financial Information

Collectively, the Restated Consolidated Financial Information
and the Restated Standalone Financial Information

RoC / Registrar of Companies

Registrar of Companies, Bangalore ‘E’ Wing, 2nd Floor,
Kendriya Sadana, Kormangala, Banglore-560034

Shareholders

Shareholders of our Company

Stakeholders
Committee

Relationship

The Stakeholders Relationship Committee constituted vide
Board resolution dated November 23, 2017

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(zn) of the
SEBI(Issue of Capital and Disclosure Requirements)
Regulations, 2009

Issue Related Terms

Term

Description

|

Allocation/ Allocation of
Equity Shares

The Allocation of Equity Shares of our Company pursuant to Issue of
Equity Shares to the successful Applicants

Allotment/ Allot/ Allotted

Issue and allotment of Equity Shares of our Company pursuant to
Issue of the Equity Shares to the successful Applicants

Acknowledgement slip

Slip or document issued by designated Intermediary to a bidder as a
proof of registration of the Bid

Allottee(s)

Successful Applicant(s) to whom Equity Shares of our Company have
been allotted

Applicant

Any prospective investor who makes an application for Equity Shares
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Term

Description

of our Company in terms of the Prospectus. All the applicants should
make application through ASBA only.

Allotment Advice

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

Application Amount

The number of Equity Shares applied for and as indicated in the
Application Form multiplied by the price per Equity Share payable by
the Applicants on submission of the Application Form.

Application Collecting
Intermediaries

1 a SCSB with whom the bank account to be blocked, is
maintained

2. asyndicate member (or sub-syndicate member) If any

s a stock broker registered with a recognized stock exchange (and
whose name is mentioned on the website of the stock exchange
as eligible for this activity)(‘broker’) if any

4. a depository participant (‘DP’) (whose name is mentioned on the
website of the stock exchange as eligible for this activity)

5. a registrar to an issue and share transfer agent (‘RTA’) (whose
name is mentioned on the website of the stock exchange as
eligible for this activity)

Application Form

The Form in terms of which the prospective investors shall apply for
our Equity Shares in the Issue

ASBA / Application | Applications Supported by Blocked Amount (ASBA) means an
Supported by  Blocked | application for Subscribing to the Issue containing an authorization to
Amount block the application money in a bank account maintained with SCSB
ASBA Account Account maintained with SCSBS_Which will be blocked by such
SCSBs to the extent of the Application Amount

ASBA Application | Locations at which ASBA Applications can be uploaded by the
Location(s) / Specified Cities | SCSBs, namely Mumbai, New Delhi, Chennai, Kolkata, Bangalore
ASBA Investor/ASBA | Any prospective investor(s) / applicants(s) in this Issue who apply(ies)
applicant through the ASBA process

Banker/Refund Banker to the
Issue/ Public Issue Bank

The banks which are clearing members and registered with SEBI as
Banker to an Issue with whom the Public Issue Account and Refund
Account will be opened and in this case ICICI Bank Limited.

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful
Applicants under the Issue and which is described under chapter titled
“Issue Procedure” beginning on page 205 of this Draft Prospectus

Broker Centres

Broker centres notified by the Stock Exchanges, where the applicants
can submit the Application forms to a Registered Broker.

BSE

BSE Limited

CAN/Confirmation of
Allocation Note

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

Collecting Centres

Centres at which the Designated Intermediaries shall accept the
Application Forms, being the Designated SCSB Branch for SCSBs,
Specified Locations for Syndicate, Broker Centres for Registered
Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs

Controlling Branch of
SCSBs

Such branch of the SCSBs which coordinate Applications under this
Issue by the ASBA Applicants with the Registrar to the Issue and the
Stock Exchanges and a list of which is available at
http://www.sebi.gov.in or at such other website as may be prescribed
by SEBI from time to time

Demographic Details

The demographic details of the Applicants such as their address, PAN,
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Term

Description

occupation and bank account details

Depositories

Depositories registered with SEBI under the Securities and Exchange
Board of India (Depositories and Participants) Regulations, 1996, as
amended from time to time, being NSDL and CDSL

Depository Participant

A Depository Participant as defined under the Depositories Act, 1996

Depositories Act

The Depositories Act, 1996 as amended from time to time

Designated Branches

Such branches of the SCSBs which shall collect the ASBA
Application Form from the ASBA Applicant and a list of which is
available on
http://www.sebi.gov.in/sebiweb/home/detail/32791/no/List-of-Self-
Certified-Syndicate-Banks-under-the-ASBA-facility

Designated Date

The date on which the amount blocked by the SCSBs is transferred
from the ASBA Account to the Public Issue Account or the amount is
unblocked in the ASBA Account, as appropriate, after the Issue is
closed, following which the Equity Shares shall be allotted to the
successful Applicants

Designated RTA Locations

Such centres of the RTAs where Applicants can submit the
Application Forms. The details of such Designated RTA Locations,
along with the names and contact details of the RTAs are available on
the website of the Stock Exchange (www.bseindia.com) and updated
from time to time

Designated Stock Exchange

SME platform of BSE Limited

Draft Prospectus

The Draft Prospectus dated December 11, 2017 issued in accordance
with section 32 of the Companies Act, 2013 and filed with the BSE
Ltd. under SEBI (ICDR) Regulations

Eligible NRIs

NRIs from jurisdictions outside India where it is not unlawful to make
an issue or invitation under the Issue and in relation to whom the
Prospectus constitutes an invitation to subscribe to the Equity Shares
offered herein

Escrow Account(s)

Account(s) opened with the Escrow Collection Bank(s) for the Issue
and in whose favour the Applicants (excluding ASBA Applicants) will
issue cheques or drafts in respect of the Application Amount when
submitting any Application(s) pursuant to this Issue

Escrow Agreement

Agreement to be entered into by our Company, the Registrar to the
Issue, the Lead Manager, and the Escrow Collection Bank(s) for
collection of the Application Amounts and where applicable, refunds
of the amounts collected to the Applicants (excluding ASBA
Applicants) on the terms and conditions thereof

General Information
Document

The General Information Document for investing in public issues
prepared and issued in accordance with the circular
(CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI.

First/ Sole Applicant

The Applicant whose name appears first in the Application Form or
Revision Form

F1l/ Foreign Institutional
Investors

Foreign Institutional Investor (as defined under SEBI (Foreign
Institutional Investors) Regulations, 1995, as amended) registered with
SEBI under applicable laws in India.

Issue/ Issue Size/ Initial
Public Issue/ Initial Public
Offer/ Initial Public
Offering/ IPO

Public Issue aggregating upto 36,08,000 Equity Shares of face value of
Rs. 10 each fully paid of Focus Suites Solutions & Services Limited
for cash at a price of Rs [e] per Equity Share (including a premium of
Rs. [®] per Equity Share) aggregating Rs.[ @] lakhs.

Issue Agreement

The agreement dated November 23, 2017 between our Company and
the Lead Manager, pursuant to which certain arrangements are agreed
to in relation to the Issue.
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Term

Description

Issue Closing date

The date on which Issue Closes for Subscription in our case being [e]

Issue Opening Date

The date on which Issue Opens for Subscription in our case being [e]

The period between the Issue Opening Date and the Issue Closing

Issue Period Date inclusive of both the days during which prospective Investors
may submit their application
The price at which the Equity Shares are being issued by our Company
Issue Price under this Draft Prospectus being Rs. [e] per Equity Share of face

value of Rs. 10 each fully paid

Issue Proceeds/Gross
Proceeds

Proceeds from the Issue that will be available to our Company, being
Rs. [e] Lakhs

Indian GAAP

Generally Accepted Accounting Principles in India

IFRS

International Financial Reporting Standard

Lead Manager / LM

Lead Manager to the lIssue in this case being Pantomath Capital
Advisors Private Limited (PCAPL).

Listing Agreement

The Equity Listing Agreement to be signed between our Company and
the BSE Limited

Market Making Agreement

Market Making Agreement dated November 23, 2017 between our
Company, Lead Manager and Market Maker.

Market Maker

Market Maker appointed by our Company from time to time, in this
case being Pantomath Stock Brokers Private Limited who has agreed
to receive or deliver the specified securities in the market making
process for a period of three years from the date of listing of our
Equity Shares or for any other period as may be notified by SEBI from
time to time

Market Maker Reservation
Portion

The Reserved Portion of [e] Equity Shares of face value of Rs. 10
each fully paid for cash at a price of Rs [e] per Equity Share
aggregating Rs [e] lakhs for the Market Maker in this Issue

Mutual Fund(s)

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended from time to time

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II

NIF dated November 23, 2005 of Government of India published in the
Gazette of India
The Issue (excluding the Market Maker Reservation Portion)
Net Issue aggregating upto [e] Equity Shares of face value of Rs. 10 each fully

paid for cash at a price of Rs [e] per Equity Share aggregating Rs. [e]
lakhs by our Company

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the
Company

Non Institutional Investors

All Applicants that are not Qualified Institutional Buyers or Retail
Individual Investors and who have applied for Equity Shares for an
amount more than Rs. 2,00,000

OCBY/ Overseas Corporate
Body

A company, partnership, society or other corporate body owned
directly or indirectly to the extent of at least 60% by NRIs, including
overseas trusts in which not less than 60% of beneficial interest is
irrevocably held by NRIs directly or indirectly as defined under the
Foreign Exchange Management (Deposit) Regulations, 2000, as
amended from time to time. OCBs are not allowed to invest in this
Issue

Payment through electronic
transfer of funds

Payment through NECS, NEFT or Direct Credit, as applicable

Person/ Persons

Any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, company,
partnership, limited liability company, joint venture, or trust or any
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Term

Description

other entity or organization validly constituted and/or incorporated in
the jurisdiction in which it exists and operates, as the context requires

Prospectus

The Prospectus to be filed with RoC containing, inter-alia, the issue
size, the issue opening and closing dates and other information

Public Issue Account

Account opened with the Banker to the Issue i.e. ICICI Bank Limited
under Section 40 of the Companies Act, 2013 to receive monies from
the SCSBs from the bank accounts of the ASBA Applicants on the
Designated Date.

Public Issue Account
Agreement/ Banker to the
Issue Agreement

Agreement entered on November 23, 2017 amongst our Company,
Lead Manager, the Registrar to the Issue and Public Issue
Bank/Banker to the Issue for collection of the Application Amount on
the terms and conditions thereof.

Qualified Institutional
Buyers or QIBs

Qualified Institutional Buyers as defined under Regulation 2(1)(zd) of
the SEBI (ICDR) Regulations 2009

Refund Account

Account to which Application monies to be refunded to the Applicants

Refund Bank(s) / Refund
Banker(s)

Bank(s) which is / are clearing member(s) and registered with the
SEBI as Bankers to the Issue at which the Refund Accounts will be
opened, in this case being ICICI Bank Limited

Refund through electronic
transfer of funds

Refund through ASBA process

Registered Broker

Individuals or companies registered with SEBI as "Trading Members"
(except Syndicate/Sub-Syndicate Members) who hold valid
membership BSE having right to trade in stocks listed on Stock
Exchanges, through which investors can buy or sell securities listed on
stock exchanges, a list of which is available on
http://www.bseindia.com/members/MembershipDirectory.aspx

Registrar /Registrar to the
Issue

Registrar to the Issue, in this case being Bigshare Services Private
Limited

Registrar Agreement

Agreement dated November 23, 2017 entered into among our
Company and the Registrar to the Issue in relation to the
responsibilities and obligations of the Registrar to the Issue pertaining
to the Issue

Retail Individual Investor

Individual Applicants, or minors applying through their natural
guardians, including HUFs (applying through their Karta), who apply
for an amount less than or equal to Rs 2,00,000

Revision Form

The form used by the Applicants to modify the quantity of Equity
Shares in any of their Application Forms or any previous Revision
Form(s)

SCSBY/ Self Certified
Syndicate Banker

Shall mean a Banker to an Issue registered under SEBI (Bankers to an
Issue) Regulations, 1994, as amended from time to time, and which
offer the service of making Application/s Supported by Blocked
Amount including blocking of bank account and a list of which is
available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised
Intermediaries or at such other website as may be prescribed by SEBI
from time to time

SEBI Listing Regulations

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

SME Exchange

SME Platform of BSE Limited

Specified Locations

Collection centres where the SCSBs shall accept application form, a
list of which is available on the website of the SEBI
(www.sebi.gov.in) and updated from time to time

TRS or Transaction

The slip or document issued by the SCSB (only on demand), as the

Page 8 of 296



http://www.bseindia.com/members/MembershipDirectory.aspx
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised%20Intermediaries
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised%20Intermediaries
http://www.sebi.gov.in/

Term Description |
Registration case may be, to the applicant as proof of registration of the application.
Slip
Stock Exchange BSE Limited

Underwriter

Pantomath Capital Advisors Private Limited

Underwriting Agreement

The agreement dated November 23, 2017 entered into between the

Underwriter and our Company

US GAAP

Generally Accepted Accounting Principles (United states)

Working Day

@ Till Application / Issue closing date: All days other than a
Saturday, Sunday or a public holiday;.

@ Post Application / Issue closing date and till the Listing of Equity
Shares: All trading days of stock exchanges excluding Sundays
and bank holidays in accordance with the SEBI circular no.
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical and Industry Related Terms

Term Description
ASEAN Association of Southeast Asian Nations
CASRO Council of American Survey Research Organizations
CIS Commonwealth of Independent States
CSO Central Statistics Office
ECE Economic Commission for Europe
EPFO Employees’ Provident Fund Organisation
ESI Employee State Insurance
ESOMAR European Society for Opinion and Marketing Research
FCNR Foreign Currency Non-Resident
FMGC Fast-moving consumer goods
FDI Foreign Direct Investment
FY Financial Year
GDP Gross Domestic Product
GST Goods and Services Tax
GVA Gross Value Added
INR India Rupee
IMF International Monetary Fund
IT Information Technology
MENA Middle East and North Africa
MYEA Mid-Year Economic Analysis
RM Raw Material
PMGKY Pradhan Mantri Garib Kalyan Yojana
RBI Reserve Bank of India
UDAY Ujwal DISCOM Assurance Yojana Scheme
US/ U.S./ USA United States of America
WPI Wholesale Price Index
Conventional and General Terms / Abbreviations
Term Description |
A/C Account
AGM Annual General Meeting
AlF Alternative Investments Fund
AOA Article of Association
AS Accounting Standards as issued by the Institute of Chartered Accountants
of India
AY. Assessment Year

Page 9 of 296




Term

Description |

ASBA Application Supported by Blocked Amount
BIFR Board for Industrial and Financial Reconstruction
CA Chartered Accountant

CAGR Compounded Annual Growth Rate

Category | Foreign
Portfolio Investors

FPIls who are registered as - Category | foreign portfolio investors under
the SEBI FPI Regulations

Category Il Foreign
Portfolio Investors

FPIs who are registered as - Category Il foreign portfolio investors
under the SEBI FPI Regulations

Category Il Foreign
Portfolio Investors

FPIs who are registered as - Category Il foreign portfolio investors
under the SEBI FPI Regulations

CB Controlling Branch

CC Cash Credit

CDSL Central Depository Services (India) Limited
CENVAT Central Value Added Tax

CFO Chief Financial Officer

CMD Chairman and Managing Director

CIN Corporate ldentification Number

Companies Act

Companies Act, 1956 (without reference to the provisions thereof that
have ceased to have effect upon notification of the Notified Sections) and
the Companies Act, 2013.

Companies Act, 2013

The Companies Act, 2013, to the extent in force pursuant to the
notification of the notified sections

Depositories

NSDL and CDSL; Depositories registered with the SEBI under the
Securities and Exchange Board of India (Depositories and Participants)
Regulations, 1996, as amended from time to time

Depositories Act

The Depositories Act, 1996, as amended from time to time.

DIN

Director ldentification Number

DGFT Directorate General of Foreign Trade
DP Depository Participant
DP ID Depository Participant’s Identity
EBIDTA :Et:rrTrllsings before interest, depreciation, tax, amortization and extraordinary
ECS Electronic Clearing Services
EGM Extraordinary General Meeting
ESIC Employee State Insurance Corporation
ESOP Employee Stock Ownership Plan
ESPS Employee Stock Purchase Scheme
EPS Earnings Per Share
FDI Foreign Direct Investment
FCNR Account Foreign Currency Non Resident Account
Foreign Exchange Management Act 1999, as amended from time to time
FEMA .
and the regulations framed there under
FII(s) Foreign Institutional Investors
Fls Financial Institutions
The Foreign Investment Promotion Board, Ministry of Finance,
FIPB .
Government of India
FPI(s) Foreign Portfolio Investor
Foreign Venture Capital Investor registered under the Securities and
FVCI Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000
F.Y.JFY Financial Year
GAAP Generally Accepted Accounting Principles
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Term Description |
GDP Gross Domestic Product
GIR Number General Index Registry number
Gol/ Government Government of India
HNI High Net worth Individual
HUF Hindu Undivided Family

ICDR Regulations/ SEBI
Regulations/ SEBI
(ICDR) Regulations

SEBI (lIssue of Capital and Disclosure Requirements) Regulations, 2009
as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IPO Initial Public Offering

IRDA Insurance Regulatory and Development Authority

IT Authorities Income Tax Authorities

IT Rules The Income Tax Rules, 1962, as amended from time to time

INR Indian National Rupee

Key Managerial The officers .declared as a Key Manageria] Pgrsonnel and as menti_oned in

Personnel/K MP the chapter titled “Our Management” beginning on page 135 of this Draft
Prospectus

LM Lead Manager

Ltd. Limited

MD Managing Director

Mtr Meter

N/A or N.A. Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer
The aggregate of the paid up share capital, share premium account, and

N reserves and surplus (excluding revaluation reserve) as reduced by the

et Worth . . )

aggregate of miscellaneous expenditure (to the extent not adjusted or
written off) and the debit balance of the profit and loss account

NOC No Objection Certificate

NR Non Resident

NRE Account Non Resident External Account
Non Resident Indian, is a person resident outside India, who is a citizen of

NRI Indi‘:i or a person of In_dian origin_and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit)
Regulations, 2000, as amended from time to time

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

p.a. per annum

PAN Permanent Account Number

PAT Profit After Tax

Pvt. Private

PBT Profit Before Tax

P/E Ratio Price Earnings Ratio

QIB Qualified Institutional Buyer

RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended from time to time.

RoNW Return on Net Worth

Rs./INR Indian Rupees

RTGS Real Time Gross Settlement
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Term Description |
SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SCSB Self Certified Syndicate Bank
SEBI Securities and Exchange Board of India
SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time

to time

SEBI AIF Regulations

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

SEBI Fll Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995

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 Insider
Regulations

Trading

The SEBI (Prohibition of Insider Trading) Regulations, 1992, as amended
from time to time, including instructions and clarifications issued by SEBI
from time to time

SEBI Takeover
Regulations / Takeover
Regulations / Takeover
Code

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

Sick Industrial Companies (Special Provisions) Act, 1985, as amended

SICA . .

from time to time
SME Small Medium Enterprise
SSI Undertaking Small Scale Industrial Undertaking
Stock Exchange(s) SME Platform of BSE Limited
Q. Square
Sg. mtr Square Meter
TAN Tax Deduction Account Number
TRS Transaction Registration Slip
TIN Taxpayers Identification Number
TNW Total Net Worth
u/s Under Section
UIN Unique Identification Number

US/ U.S./ USA/ United
States

United States of America

USD or US$ United States Dollar

U.S. GAAP Generally accepted accounting principles in the United States of America
Uol Union of India

WDV Written Down Value

WTD Whole-time Director

w.e.f. With effect from

YoY Year over year

Notwithstanding the following: -

i.  In the section titled “Main Provisions of the Articles of Association” beginning on page 247
of this Draft Prospectus, defined terms shall have the meaning given to such terms in that

section;

ii.  In the chapter titled “Financial Statements as Restated” beginning on page 158 of this Draft
Prospectus, defined terms shall have the meaning given to such terms in that chapter;
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In the section titled “Risk Factors” beginning on page 17 of this Draft Prospectus, defined
terms shall have the meaning given to such terms in that section;

In the chapter titled “Statement of Possible Tax Benefits” beginning on page 98 of this Draft
Prospectus, defined terms shall have the meaning given to such terms in that chapter; and

In the chapter titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on page 159 of this Draft Prospectus, defined terms shall
have the meaning given to such terms in that chapter.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” are to the Republic of India and all references to the “Government” are to the
Government of India.

FINANCIAL DATA

Unless stated otherwise, the financial data included in this Draft Prospectus are extracted from the
restated financial statements of our Company, prepared in accordance with the applicable provisions
of the Companies Act, Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as
stated in the report of our Peer Reviewed Auditors, set out in the section titled ‘Financial Statements’
beginning on page 158 of this Draft Prospectus. Our restated financial statements are derived from our
audited financial statements prepared in accordance with Indian GAAP and the Companies Act, and
have been restated in accordance with the SEBI (ICDR) Regulations.

Our fiscal year commences on April 1% of each year and ends on March 31% of the next year. All
references to a particular fiscal year are to the 12 month period ended March 31 of that year. In this
Draft Prospectus, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding-off. All decimals have been rounded off to two decimal points.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not
attempted to quantify their impact on the financial data included herein and urges you to consult your
own advisors regarding such differences and their impact on the Company’s financial data.
Accordingly to what extent, the financial statements included in this Draft Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian
accounting practices / Indian GAAP. Any reliance by persons not familiar with Indian Accounting
Practices on the financial disclosures presented in this Draft Prospectus should accordingly be limited.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and elsewhere in this Draft
Prospectus unless otherwise indicated, have been calculated on the basis of the Company’s restated
financial statements prepared in accordance with the applicable provisions of the Companies Act,
Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the report of our
Peer Reviewed Auditor, set out in the section titled ‘Financial Statements’ beginning on page 158 of
this Draft Prospectus.

CURRENCY OF PRESENTATION

In this Draft Prospectus, references to “Rupees” or “Rs.” or “INR” are to Indian Rupees, the official
currency of the Republic of India. All references to “$”, “US$”, “USD”, “U.S. $”or “U.S. Dollars” are
to United States Dollars, the official currency of the United States of America.

All references to ‘million’ / ‘Million’ / ‘Mn’ refer to one million, which is equivalent to ‘ten lacs’ or
‘ten lakhs’, the word ‘Lacs / Lakhs / Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten
million” and ‘billion / bn./ Billions’ means ‘one hundred crores’.

INDUSTRY & MARKET DATA

Unless stated otherwise, Industry and Market data and various forecasts used throughout this Draft
Prospectus have been obtained from publically available Information, Industry Sources and
Government Publications.

Industry Sources as well as Government Publications generally state that the information contained in
those publications has been obtained from sources believed to be reliable but their accuracy and
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.

Although we believe that industry data used in this Draft Prospectus is reliable, it has not been
independently verified by the Lead Manager or our Company or any of their affiliates or advisors.
Such data involves risks, uncertainties and numerous assumptions and is subject to change based on
various factors, including those discussed in the section “Risk Factors” on page 17 of this Draft
Prospectus. Accordingly, investment decisions should not be based solely on such information.
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Future looking statements speak only as of the date of this Draft Prospectus. Neither we, our
Directors, Lead Manager, Underwriter 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 SEBI requirements, the LM and our Company will ensure that investors
in India are informed of material developments until the grant of listing and trading permission by the
Stock Exchange.
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FORWARD LOOKING STATEMENT

This Draft Prospectus contains certain “forward-looking statements”. These forward looking
statements can generally be identified by words or phrases such as “aim”, “anticipate”, “believe”,

9% <¢ 9 ¢ bR 13 EE N3 99 ¢

“expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will
pursue” or other words or phrases of similar meaning. Similarly, statements that describe our
strategies, objectives, plans or goals are also forward-looking statements. All forward looking
statements are subject to risks, uncertainties and assumptions about us that could cause actual results
and property valuations to differ materially from those contemplated by the relevant forward looking
statement.

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

» General economic and business conditions in the markets in which we operate and in the local,
regional, national and international economies;

» Changes in laws and regulations relating to the sectors / areas in which we operate;
 Increased competition in the sectors / areas in which we operate;

 Factors affecting the Industry in which we operate;

+ Our ability to meet our capital expenditure requirements;

 Fluctuations in operating costs;

+ Our ability to attract and retain qualified personnel;

» Changes in political and social conditions in India, the monetary and interest rate policies of India
and other countries;

« Inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices;
» The performance of the financial markets in India and globally;

» Any adverse outcome in the legal proceedings in which we are involved,;

» Our failure to keep pace with rapid changes in technology;

» The occurrence of natural disasters or calamities;

 Other factors beyond our control;

 Our ability to manage risks that arise from these factors;

» Conflict of Interest with affiliated companies, the promoter group and other related parties; and

» Changes in government policies and regulatory actions that apply to or affect our business.

For a further discussion of factors that could cause our actual results to differ, refer to section titled
“Risk Factors” and chapter titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 17 and 159 respectively of this Draft Prospectus. By
their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual future gains or losses could materially differ
from those that have been estimated.

Future looking statements speak only as of the date of this Draft Prospectus. Neither we, our
Directors, Lead Manager, Underwriter 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 SEBI requirements, the LM and our Company will ensure that investors
in India are informed of material developments until the grant of listing and trading permission by the
Stock Exchange.
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SECTION Il - RISK FACTORS
RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Draft Prospectus, including the risks and uncertainties described below, before
making an investment in our Equity Shares. In making an investment decision, prospective investors
must rely on their own examination of our Company and the terms of this issue including the merits
and risks involved. Any potential investor in, and subscriber of, the Equity Shares should also pay
particular attention to the fact that we are governed in India by a legal and regulatory environment in
which some material respects may be different from that which prevails in other countries. The risks
and uncertainties described in this section are not the only risks and uncertainties we currently face.
Additional risks and uncertainties not known to us or that we currently deem immaterial may also
have an adverse effect on our business. If any of the following risks, or other risks that are not
currently known or are now deemed immaterial, actually occur, our business, results of operations
and financial condition could suffer, the price of our Equity Shares could decline, and you may lose
all or part of your investment. Additionally, our business operations could also be affected by
additional factors that are not presently known to us or that we currently consider as immaterial to
our operations.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify
or quantify the financial or other implications of any of the risks mentioned herein. Unless otherwise
stated, the financial information of our Company used in this section is derived from our restated
financial statements prepared in accordance with Indian GAAP and the Companies Act and restated
in accordance with the SEBI (ICDR) Regulations. To obtain a better understanding, you should read
this section in conjunction with the chapters titled “Our Business” beginning on page 110, “Our
Industry” beginning on page 100 and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on page 159 of this Draft Prospectus as well as
other financial information contained herein.

The following factors have been considered for determining the materiality of Risk Factors:

. Some events may not be material individually but may be found material collectively;
. Some events may have material impact qualitatively instead of quantitatively;
. Some events may not be material at present but may have material impact in future.

The financial and other related implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are risk factors where the impact may
not be quantifiable and hence the same has not been disclosed in such risk factors. Unless otherwise
stated, we are not in a position to specify or quantify the financial or other risks mentioned herein.
For capitalized terms used but not defined in this chapter, refer to the chapter titled “Definitions and
Abbreviation ” beginning on page 03 of this Draft Prospectus. The numbering of the risk factors has
been done to facilitate ease of reading and reference and does not in any manner indicate the
importance of one risk factor over another.

The risk factors are classified as under for the sake of better clarity and increased understanding:
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Business Risk

T
 ————
Internal ‘—

Issue Related

A
Risk Factor

Industry
Related

External
————— Others

1. Currently our Company, Promoter, Director and Subsidiary Company is involved in certain tax
related proceedings; any adverse decision in such proceedings may render us liable to liabilities
and penalties and may adversely affect our business and results of operations.

Also, there is no assurance that in future, we, our promoters, our directors or group companies
may not face legal proceedings; any adverse decision in such legal proceedings may impact our
business. For further details in relation to legal proceedings involving our Company, Promoter,
Directors and Subsidiaries see the chapter titled “Outstanding Litigation and Material
Developments” on page 173 of this Draft Prospectus.

A classification of legal proceedings is mentioned below:

Company

By the | Nil Nil Nil Nil Nil Nil Nil
Company

Against the | Nil Nil 4 Nil Nil Nil 6.28
Company

Promoters

By the | Nil Nil Nil Nil Nil Nil Nil
Promoter

Against the | Nil Nil 6 Nil Nil Nil 9.36
Promoter

Group Companies

By Group | Nil Nil Nil Nil Nil Nil Nil
Companies

Against Nil Nil Nil Nil Nil Nil Nil
Group

Companies

Directors other than promoters

By the | Nil | Nil | Nil | Nil | Nil | Nil | Nil
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Directors

Against the | Nil Nil 5 Nil Nil Nil 9.18
Directors

Subsidiaries

By the Nil Nil Nil Nil Nil Nil Nil
Subsidiaries

Against the Nil Nil 2 Nil Nil Nil 4.79
Subsidiaries

2. Our Company has lapsed in creating provision under the Payment of Gratuity Act, 1972, as
applicable to us.

The Company has not made an actuarial valuation for provision of Gratuity as per AS-15 and
accounted for gratuity when gratuity is claimed by the employee at the time of retirement so to
that extent the profit and loss account of the company does not represent true and fair results of
the company performance. Although, we have not received any show-cause notice in respect of
the above, such non-compliance may in the future render us liable to statutory penalties and could
have serious consequences on our operations.

3. Our company has not paid certain statutory dues in the past. In case we fail to pay these dues,
concerned authorities may impose penalties on us which may effect our operations and
financials.

Our company has not paid certain statutory dues in the past. In case we fail to pay these dues,
concerned authorities may impose penalties on us which may effect our operations and financials
Out of the last five financial years, our Company has certain observations in their audited
financial report like slight delay in payment of statutory dues like payment of Income tax
amounting to Rs. 71.50 lakhs. Such non compliance of Statutory due in future may lead to
penalty, resulting in a material adverse effect on our business, financial condition and results of
operations.

Name of Authority Amount of non payment as | Amount of non payment as
at FY 2016 (Rs. In Lakhs) | at FY 2017 (Rs. In Lakhs)
Income Tax 33.11 38.39

However, our statutory auditor has confirmed that as on the date there are no outstanding
gualifications. In case our company in future fails to pay statutory dues to concerned authorities
the authorities may impose penalty on our company and may also impose interest on the said
amounts. If such actions are taken by the authorities it may affect the financial position, image,
operation of our Company. Additionally, the respective authorities have rights to levy penalties
and / or interest for any defaults on a case-by-case basis. Such non compliance of statutory dues
may lead to penalty, resulting in a material adverse effect on our business, financial condition and
results of operations. Till date our Company has not received any show cause notice with respect
to above non compliances. However there can be no assurance that our Company may not be
subject to any penalties in future for such non compliances.

4. Our Company’s failure to maintain the standards of the services or keep pace with the
technological developments could adversely impact our business, results of operations and
financial condition.

Our services depend on customers’ expectations and choice or demand of the clients as we
develop services as per particular customer’s specifications. Any failure to interpret the client
specification or to meet client expectation may affect our business. Any negative publicity
regarding our Company, or services, including those arising from any deterioration in quality of
our services, or any other unforeseen events could adversely affect our reputation, our operations
and our results from operations. Also, rapid change in our customers’ expectation on account of
changes in technology or introduction of new services or for any other reason and failure on our
part to meet their expectation could adversely affect our business, result of operations and
financial condition. While, we believe that we have always expanded our capacities and/or
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introduced new services based on latest technology to cater to the growing demand of our
customers and also endeavour to regularly update our existing technology and acquire or develop
new technologies on a continuous basis, our failure to anticipate or to respond adequately to
changing technical, market demands and/or client requirements could adversely affect our
business and financial results.

Advancement in technology may render our current technologies, facilities and methodologies
obsolete or require us to make substantial capital investments towards the same. Our Company
may be affected by the ever changing technology.

Our Company is involved in providing market analysis reports by undertaking market research in
various sectors. Modernization and technology up-gradation is essential to provide better services.
The industry in which we operate is subject to significant technological advances, with the
constant introduction of new and enhanced services and significant price competition. Our ability
to adopt new technology to respond to new and enhanced services poses a challenge in our
business. Although we strive to keep our technology and facilities with the latest standards, the
technologies and facilities which are currently employ in our business may become obsolete and
we may not have the adequate resources to make capital investments. We cannot assure that we
will be able to successfully make timely and cost-effective enhancements and additions to our
technological infrastructure, keep up with technological improvements in order to meet our
customers® needs or that the technology developed by others will not render our services less
competitive. Further, our failure to successfully adopt such technologies in a cost effective and a
timely manner could increase our costs and lead to us being less competitive in terms of our
prices or quality of services we sell and provide. The costs of implementing new technologies or
upgrading our existing technology could be significant which could adversely affect our business,
results of operation and thereby affecting our cash flows and financials.

Loss of primary data collected by our team may lead to time and financial losses due to rework
in collection

This refers to the information collected by our researcher from original sources. It is not a
published data, it has to be gathered by our researcher team by tapping various resources. Primary
data is usually collected for specific purposes. It is a very slow process of collecting data and
involves huge costs. But results obtained from this data are original and tend to be more accurate
and reliable. Loss of these data collected at the primary source may have an adverse effect on loss
of time and financial condition and results of operations.

Our business is research-driven which is dynamic and ever changing and we may not be able to
adapt to such changes and maintain our growth in face of the competitive environment that we
currently operate in.

Our Company is a research driven company. Our business model is based on continuous
evolution of innovative and marketing solutions for our clients. Our field involves specialised
research and development of marketing and research solutions. For such R&D, we require
specific skill sets. In the event, the employees in our R&D facilities disassociate themselves with
our Company and if we are unable to find personnel with the requisite skill sets to replace them,
we may not be able to carry out the R&D activities with required expertise and experience, which
may adversely affect our operations. Further, the field of R&D is very dynamic and ever changing
and we may fail to adapt to such changes. Although we have considerable knowledge and
expertise, we cannot assure if we can manage to keep up with the pace of constant innovation and
developments. Further, since we operate in a highly competitive environment, it cannot be assured
that we will be able to keep pace with our competitors in terms of investments in R&D,
expansion, acquisitions for inorganic growth, etc. If we cannot keep pace with our competitors or
cannot continuously develop new services, our business and financial conditions may be
adversely affected.
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8. Our realizations are subject to Foreign exchange fluctuations. Unfavourable movements in
foreign exchange market can materially impact our results of operations. A significant
portion of our revenues are dependent on our exports to our international customers. We
generate our major portion of sales from our clients located in certain countries especially
North America, European Region, MENA region and Asia pacific region other than India.
Any failure to fulfil the requirements of our international customers may adversely affect our
revenues, result of operations and cash flows.

For the year ended March 31, 2017 about 93% of our revenues accrue in foreign markets viz:
North America, European Region, MENA region and Asia pacific region other than India. Any
unfavourable movements in the prices of these currencies against the INR can have a material
adverse impact on our business, financial conditions and the results of operations. Exporting of
our services to various clients situated over the world helps us gain foreign exchange earnings
and outgo in terms of FOB value of exports. The exchange rate between the Rupee and other
currencies is variable and may continue to fluctuate in future. Fluctuations in the exchange rates
may affect the Company to the extent of costs incurred in provision of services or purchased in
foreign currency terms. Any adverse fluctuations with respect to the exchange rate of any foreign
currency for Indian Rupees may affect the Company’s profitability, since a part of sale of
services are sold in international markets. We generate major portion of our sales from our
customers situated overseas majorly. For the period July 31, 2017, our Company has generated
92.05% of our net revenue from operations cumulatively from these countries. Such geographical
concentration of our client based business in these countries heightens our exposure to adverse
developments related to competition, as well as economic and demographic changes in these
countries which may adversely affect our business prospects, financial conditions and results of
operations. Our inability to expand into other countries may adversely affect our business
prospects, financial conditions and results of operations. While our management believes that the
Company has requisite expertise to mark its presence in other markets going forward, investors
should consider our business and prospects in light of the risks, losses and challenges that we
may face and should not rely on our results of operations for any prior periods as an indication of
our future performance.

Our operations are also impacted by various risks inherent in international sales and operations,
including:

e currency exchange rate fluctuations;

e regional economic or political uncertainty;

e currency exchange controls;

o differing accounting standards and interpretations;

o differing domestic and foreign customs, tariffs and taxes;
e current and changing regulatory environments;

e coordinating and interacting with local representatives and counterparties to fully
understand local business and regulatory requirements; and

To the extent that we are unable to effectively manage our global operations and risks such as the
above (in particular, as we implement our strategy to enter into new markets where we do not
have local knowledge and resources), we may be unable to grow or maintain our sales and
profitability, or we may be subject to additional unanticipated costs or legal or regulatory action.
As a consequence, our business, financial condition, results of operations and cash flows may be
adversely affected.

9. We generated a majority of our revenue from clients situated in North America and
European Region and any adverse developments affecting our operations in these Countries
could have an adverse impact on our revenue and results of operations.
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10.

11.

For the year ended March 31, 2017 and July 31, 2017, our revenue from clients situated in
North America and European Region together contributed 90% and 89.80% of our total revenue
respectively as mentioned below:

% of Total Revenue for year

ended March 31, 2017
North America 50% 51.05%

European Region 40% 38.75%

We may continue to expand our operations in these regions. Existing and potential competitors
to our business may increase their focus on these regions, which could reduce our market share.
For example, our competitors may intensify their efforts in these states to capture a larger
market share. The concentration of our operations in these regions exposes us to adverse
developments related to competition, as well as economic, political, demographic and other
changes, which may adversely affect our business prospects, financial conditions and results of
operations. Any adverse development that affects the performance of the business in these
regions could have a material adverse effect on our business, financial condition and results of
operations

We do not own our registered office and corporate office from which we operate. Any dispute
in relation to the lease of our premises or in the event, we are unable to renew the lease/rent
agreements, or if such agreements are terminated, we may suffer a disruption in our operations
which would have a material adverse effect on our business and results of operations.

We do not own the premises on which our registered office situated at 2™ Floor Kalpak Arcade,
No. 46/70 Church Street, Bangalore-560001 and our corporate office situated at “Kanakia
Zillion”, Gateway to BKC, L.B.S. Marg, Kurla (West), Mumbai — 400070 India.We have taken
the premises for registered office on lease valid until April 30, 2018 jointly with our listed group
entity Majestic Research Solution Services Limited which also uses the premises as registered
office. The corporate office premise is owned by our promoter viz: Majestic Market Research
Support Services Limited.If any of the owners of these premises do not renew the agreements or
renews such agreements on terms and conditions that are unfavorable to our Company, it may
cause a disruption in our operations or we may have to pay increased rentals which could have a
material adverse effect on our business, financial condition and results of operations. For more
information, please refer chapter titled “Our Business” on page 110 this Draft Prospectus.

Intellectual property rights are important to our business. Since our business is based on
evolving innovative and unigue methods and using the same for developing market research
and solutions, it is very important for us to ensure confidentiality of our intellectual property

rights. Our Company has made various applications for registration of our logo “ @ ” and
wordmark to the Registrar of Trademarks, which have been objected. We may not be able to
protect our intellectual property rights and may not be allocated to us, which may harm our
business.

As on date of this Draft Prospectus, we have filed various application for registration of our
Company various trademarks and wordmark, which have been objected by the Registrar of
Trademark. We reapplied for the registration of such trademarks and logo, result of which are still
pending and awaited. Since our business is based on continuously evolving innovative methods
for developing marketing research and solutions, it is very critical for us to protect our intellectual
property and trade secrets with respect to our employees who have access to such information.
This may lead to litigations and any such litigations could be time consuming and costly and their
outcome cannot be guaranteed. Our Company may not be able to detect any unauthorized use or
take appropriate and timely steps to enforce or protect our intellectual property, which may
adversely affect our business, financial condition and results of operations. In the event we are not
able to obtain registration in respect of such trade mark application, we may not be able to obtain
statutory protections available under the Trade Marks Act, 1999, as otherwise available for
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registered logos and trademarks. Consequently, we are subject to the various risks arising out of
the same, including but not limited to infringement or passing off our name and logo by a third
party. For details on the trademark applications, kindly refer to chapter titled ‘Government and
Other Statutory Approvals’ and “Our Business” appearing on page 182 and 110 of this Draft
Prospectus.

Our Company requires significant amounts of working capital for a continued growth. Our
inability to meet our working capital requirements may have an adverse effect on our results of
operations.

Our business is working capital intensive primarily on account of trade receivables. A significant
portion of our working capital is utilized towards trade receivables. Summary of our working
capital position is given below:-

(Rs. In lakhs)
Particulars For period For the year ended
July 31,
2017
2017 2016 2015 2014 2013

A. Current Assets
A. Inventories - - - - - -
B. Trade Receivables 550.33 | 449.12 | 312.07 | 175.16 153.23 389.85
C. Cash and Bank Balances 414.61 5.26 8.04 30.10 1.13 451
D. Short Term Loans & 37298 | 193.27 37.92 | 340.59 96.19 49.30
Advances
E. Other Current Assets 40.31 45.07 48.93 12.82 42.47 14.62
Sub Total A 1378.23 | 692.72 | 406.96 | 558.67 293.02 458.28
B. Current Liabilities
A. Trade Payables 11.91 21.09 33.81 | 281.98 26.71 259.35

o 26.94 | 192.09 72.36 58.94 107.81 25.17
B. Other Current Liabilities
C. Short Term provision 88.56 74.75 35.56 4.63 9.02 4.75
Sub Total B 127.40 | 287.93 141.74 | 345.55 143.55 289.27
Working Capital (A-B) 1250.83 | 404.78 | 265.23 | 213.12 149.47 169.01
Inventories as % of total ) - i i i )
current assets

1 0,

Trade receivables as % of 30.93% | 64.83% | 76.68% | 31.35% | 52.29% |  85.07%
total current assets

13.

Our business is working capital intensive and involves investment as well as debtors. Our
Company intend to continue growing by reaching out to newer customers and also increasing the
sales in the existing customers. All these factors may result in increase in the quantum of current
assets. Our inability to maintain sufficient cash flow, credit facility and other sources of fund, in
a timely manner, or at all, to meet the requirement of working capital or pay out debts, could
adversely affect our financial condition and result of our operations. For further details regarding
working capital requirement, please refer to the chapter titled “Objects of the Issue” beginning on
page 86 of this Draft Prospectus.

Our Company has a negative cash flow in its operating activities, investing activities and
Financing activities details of which are given below. Sustained negative cash flow could
impact our growth and business.
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Our Company had negative cash flows from our operating activities as well as investing activities
in the previous year(s) as per the Restated Financial Statements and the same are summarized as

under:
(Rs in Lakhs)
For period
. As at March 31 ended
Particulars July 31,
2017 2016 2015 2014 2013 2017
Cash Flow from /
(used in) Operating 39.02 41.16 1.22 54.78 | (67.84) | (336.96)
Activities
Cash Flow from /
(used in) Investing (278.63) (17.26) (7.56) (30.86) (0.12) (218.47)
Activities
Cash Flow from /
(used in) Financing 236.83 (45.95) 35.30 (28.91 71.74 964.78
Activities

14.

15.

Cash flow of a company is a key indicator to show the extent of cash generated from operations to
meet capital expenditure, pay dividends, repay loans and make new investments without raising
finance from external resources. If we are not able to generate sufficient cash flows in future, it
may adversely affect our business and financial operations.

Our top 10 clients contribute approximately 42.21 % and 47.17% of our revenues for Financial
Year 2016-17 and for the period July31, 2017.Any loss of business from one or more of them
may adversely affect our revenues and profitability.

Our top 10 clients contribute approximately 42.21% and 47.17% of our revenues for Financial
Year2016-17. However, the composition and revenue generated from these clients might change
as we continue to add new clients in normal course of business. The volume of work performed
for specific clients is likely to vary from period to period, especially since we are not the
exclusive service provider for our clients. In addition, there are a number of factors, other than our
performance, that could cause the loss of a client and that may not be predictable. Our clients may
also decide to reduce spending on research and development due to a challenging economic
environment and other factors, both internal and external, relating to their business. We intend to
retain our customers by offering solutions to address specific needs of our customers in a
proactive, cost effective and time efficient manner. This helps us in providing better value to each
customer thereby increasing our entrenchment with our new and existing customer base that
presents a substantial opportunity for growth. Any decline in our quality standards, growing
competition and any change in the demand for our services by these customers may adversely
affect our ability to retain them. We cannot assure that we shall generate the same quantum of
business, or any business at all, from these customers, and loss of business from one or more of
them may adversely affect our revenues and profitability.

Our success depends largely upon the services of Key Managerial Personnel and skilled
personnel and our ability to retain them. Our inability to attract and retain Key Managerial
Personnel and skilled personnel may adversely affect the operations of our Company.

Our Key Managerial Personnel and skilled personnel possess the requisite domain knowledge to
provide efficient services to our clients. They provide expertise which enables us to make well
informed decisions in relation to our business and our future prospects. Our performance and
success depends largely on our ability to retain the continued service of our management team
and skilled personnel. Demand for Key Managerial Personnel in the industry is intense. There is
significant competition for management and other skilled personnel in the market research
industry in which we operate, and it may be difficult to attract and retain the personnel we require
in the future. Further, we do not have a key man insurance policy to cover for the loss of skilled
personnel. The loss of the services of such key members of our management team and the failure
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19.

of any succession plans to replace such key members could have an adverse effect on our business
and the results of our operations.

In addition to normal remuneration or benefits and reimbursement of expenses, some of our
Directors and key managerial personnel are interested in our Company to the extent of their
shareholding, dividend entitlement, if any, loan availed by our Company, as creditors of the
Company etc.

Our Directors and Key Managerial Personnel are interested in our Company to the extent of
remuneration paid to them for services rendered and reimbursement of expenses payable to them.
In addition, some of our Directors and Key Managerial Personnel may also be interested to the
extent of their shareholding, dividend entitlement, if any; loan availed from them by our Company
and credit balance due to them if any against purchases made from entities in which they are
interested. For further information, see “Capital Structure” and “Our Management” and
“Related Party Transactions” beginning on pages 65, 135 and 156, respectively, of this Draft
Prospectus.

Our growth strategy to expand into new geographic areas poses risks. We may not be able to
successfully manage some or all of such risks, which may have a material adverse effect on our
revenues, profits and financial condition.

Our operations have been geographically concentrated in region of North America and Europe
Area. Our business is therefore significantly dependent on the general economic condition
policies relating to Market research. We may expand geographically, and may not gain acceptance
or be able to take advantage of any expansion opportunities outside our current markets. This may
place us at a competitive disadvantage and limit our growth opportunities. We may face additional
risks if we undertake operations in other geographic areas in which we do not possess the same
level of familiarity as competitors. If we undertake operations of different product than those
currently is; we may be affected by various factors, including but not limited to:

e Adjusting our products to different geographic areas;

e Obtaining the necessary materials and labour in sufficient amounts and on acceptable
terms; Obtaining necessary Government and other approvals in time or at all;

o Failure to realize expected synergies and cost savings;

e Attracting potential customers in a market in which we do not have significant
experience; and

e Cost of hiring new employees and absorbing increased costs.

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.

Our revenues and profits are dependent on several factors. Any adverse change in these factors
or in combination of these factors may affect our business operations and the financial
condition and consequently, our ability to pay dividends.

Our revenues and profits are dependent on several factors such as developing new services,
retaining key managerial personnel, complying with various regulatory requirements, repeat
orders from our clients, managing costs and expenses, maintaining adequate data levels, general
market conditions, etc. Any adverse change in these factors or a combination of these factors may
adversely affect our business operations and financial condition.

Any delays or defaults in receipt of payments or dues from our customers could result in a
reduction of our profits.

We regularly commit resources to assignments prior to receiving advances or other payments
from our clients. We may be subject to working capital shortages due to delays or defaults in
receipt of payments or dues from such customers. If our customers default in their payments or if
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an order/assignment in which we have invested significant resources is delayed, cancelled or
curtailed, it could have a material adverse effect on our business, financial condition and results of
operations.

Conflicts of interest may arise out of common business undertaken by our Company, Promoter
and Subsidiary.

Our Corporate Promoter, Majestic market research support services Limited and our Subsidiary,
Pure Online Panel Research Services Private Limited and Genpop Consumer Research Private
Limited and entity forming part of our promoter group viz. Majestic Research Solutions &
Services Limited. As a result, conflicts of interests may arise in allocating business opportunities
amongst our Company, Corporate Promoter and our subsidiary in circumstances where our
respective interests diverge. In cases of conflict, our Promoter may favour itself or other company
in which our Promoters have interests. There can be no assurance that our Promoter or our
subsidiaries or members of the Promoter Group will not compete with our existing business or
any future business that we may undertake or that their interests will not conflict with ours. Any
such present and future conflicts could have a material adverse effect on our reputation, business,
results of operations and financial condition. For further details of business activities of Majestic
Market Research Support Services Limited and our subsidiary , please refer to the chapters titled
“Our Promoters and Promoter Group” and Our History and Certain other Corporate Matters
beginning on page 151 and 128 of this Draft Prospectus, respectively.

We have not taken any insurance policies to cover risks, specifically risks like loss of profits,
terrorism, workmen’s compensation etc. In the event of the occurrence of such events, we may
not be adequately protected against possible risk of loss.

We have not taken any Insurance Cover in the from of Fire and Burglary Insurance for our office
premises, Key-men Insurance Policy, Insurance on our Computer Systems and Servers, etc or
other General Insurance Coverage protecting us against losses which could occur on account of
factors like accidents leading to injury, other natural and man made causes of accidents, burglary,
damage to infrastructure facilities and the environment. There could be situations where we may
suffer losses due to the lack of insurance coverage. If we suffer such an event, there is a risk that it
could have a material adverse effect on our business, results of operations and financial condition.

Our Company has delayed in complying with reporting requirements such as registration of
special resolutions, filing of form for appointment / resignation of directors, filing of annual
returns etc., as required under the Companies Act to the RoC. Such delay/non-compliance in
the future may render us liable statutory penalties.

Our Company is required under the Companies Act to make filings with the Registrar of
Companies from time to time within the stipulated period. Further, our Company has delayed in
complying with reporting requirements such as registration of special resolutions, filing of form
for appointment / resignation of directors, filing of annual returns etc., as required under the
Companies Act to the RoC. Such delay/non-compliance may in the future render us liable to
statutory penalties and could have serious consequences on our operations.

We require a number of approvals, NOCs, licences, registrations and permits in the ordinary
course of our business. Some of the approvals are required to be transferred in the name of
“Focus Suites, Solutions & Services Limited” from “Focus Suites, Solutions & Services Private
Limited” pursuant to name change of our company and any failure or delay in obtaining the
same in a timely manner may adversely affect our operations.

We require a number of approvals, licenses, registrations and permits in ordinary course of our
business. Additionally, we need to apply for renewal of approvals which expire, from time to
time, as and when required in the ordinary course. Also, we were a private limited company in the
name of “Focus Suites, Solutions & Services Limited” which was carrying business of Market
Research. As per Companies Act, 1956/2013, a private limited company can be converted into
public limited company. After complying with the relevant procedure of Companies Act,
1956/2013, the said private limited company was converted into a public limited company in the

Page 26 of 296



24.

25.

26.

year 2017. After conversion there was change of name of the company from “Focus Suites,
Solutions & Services Private Limited” to “Focus Suites, Solutions & Services Limited”. We
shall be taking necessary steps for transferring the approvals in new name of our company. In
case we fail to transfer/obtain the same in hame of the company same may adversely affect our
business or we may not be able to carry our business. Approvals like Professional Tax Enrolment
Certificate (PTEC) for Mumbai office are currently not traceable by the company. The company
has also applied for change of name of these approvals. In case of delay or failure to obtain the
same, it could affect our business operations. Any failure to renew the approvals that have
expired, or to apply for and obtain the required approvals, licences, registrations or permits, or
any suspension or revocation of any of the approvals, licences, registrations and permits that have
been or may be issued to us, could result in delaying the operations of our business, which may
adversely affect our business, financial condition, results of operations and prospects. For more
information, see chapter “Government and Other Statutory Approvals” on page 182 of this Draft
Prospectus.

We depend on certain brand names and our corporate name and logo that we may not be able
to protect and/or maintain.

Our ability to market and sell our products depends upon the recognition of our brand names and
associated consumer goodwill. Currently, we do not have registered trademarks for our own nor
our corporate name and logo under the Trade Marks Act, 1999. Consequently, we do not enjoy
the statutory protections accorded to registered trademarks in India for the corporate name and
logo of our company, which are currently pending. In the absence of such registrations,
competitors and other companies may challenge the validity or scope of our intellectual property
right over these brands or our corporate name or logo. As a result, we may be required to invest
significant resources in developing new brands or names, which could materially and adversely
affect our business, financial condition, results of operations and prospects.

In addition to same, our failure to comply with existing or increased regulations, or the
introduction of changes to existing regulations, could adversely affect our business, financial
condition, results of operations and prospects. We cannot assure you that the approvals, licences,
registrations and permits issued to us would not be suspended or revoked in the event of non-
compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to any
regulatory action.

The material approvals, licences or permits required for our business include tax laws and shops
and establishment licences, as applicable. See “Government and other Statutory Approvals” on
page 182 of this Draft Prospectus/ Prospectus for further details on the required material
approvals for the operation of our business.

Certain agreements may be inadequately stamped or may not have been registered as a result of
which our operations may be impaired.

Some of the agreements entered into by us with respect to our registered and our corporate offices
and other leasehold/leave and license premises are not adequately stamped and registered. The
effect of inadequate stamping is that the document is not admissible as evidence in legal
proceedings and parties to that agreement may not be able to legally enforce the same, except
after paying a penalty for inadequate stamping. The effect of non-registration, in certain cases, is
to make the document inadmissible in legal proceedings. Any potential dispute vis-a-vis the said
premises and our non-compliance of local laws relating to stamp duty and registration may
adversely impact the continuance of our activity from such premises.

We may not be able to sustain if there is no effective implementation of our business and
growth strategy.

Success of our business will depend greatly on our ability to effectively implement our business
and growth strategy. We cannot provide assurance that we will be able to execute our strategy on
time and within the estimated budget, or that we will meet the expectations of targeted customers.
Changes in regulations applicable to the industry in which we operate may also make it difficult
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to implement our business strategy. Inability on our part to our business and effectively
implement growth strategy could have a material adverse effect on our business, financial
condition and profitability.

The Promoter/Director of Parent Company have given personal guarantees in relation to
certain debt facilities provided to our Company by our lender. In event of default on the debt
obligations, the personal guarantees may be invoked thereby adversely affecting our Promoters/
Directors ability to manage the affairs of our Company and consequently this may impact our
business, prospects, financial condition and results of operations.

Some of the debt facilities provided to our Company by our lenders stipulate that the facility shall
be secured by a personal guarantee of our Promoters/ Director and Promoter/Director of Parent
Company. In event of default on the debt obligations, the personal guarantees may be invoked
thereby adversely affecting our Promoters/ Directors / Key Managerial Personnel(s) ability to
manage the affairs of our Company and consequently this may impact our business, prospects,
financial condition and results of operations. Further, in an event our Promoters/ Director and
Promoter/Director of Parent Company withdraws or terminates his/their guarantee/s or security,
the lenders for such facilities may ask for alternate guarantee/s or securities or for repayment of
amounts outstanding under such facilities or even terminate such facilities. We may not be
successful in procuring guarantee/s or collateral securities satisfactory to the lender and as a result
may need to repay outstanding amounts under such facilities or seek additional sources of capital,
which could adversely affect our financial condition. For more information, please see the chapter
titled “Financial Indebtedness” beginning on page 171 of this Draft Prospectus.

We may face growing and new competition that may adversely affect our competitive position
and our profitability

We operate in a growing competitive environment. We compete with our competitors on the basis
of market acceptance, sector-specific knowledge, methodologies, quality of our reports and client
service. In addition to the domestic market research companies we have to compete with the
global players also. These companies already have well rooted experience in market research
industry creating a relatively high competition for new entrant like our Company.

Delays in the deliverables to clients may result in an adverse impact on our reputation,
business, financial condition and prospects.

Factors beyond our control or any unforeseen events may cause our deliverable to be delayed.
Any delay in such case may result in an adverse impact on our reputation, business, financial
condition and prospects. Moreover, any significant delay could result in a delayed payment from
clients, additional funding requirements, cost overruns. This may have an adverse impact on our
reputation and could have a material adverse effect on our business, financial condition and
prospects.

Our lenders have imposed certain restrictive conditions on us under our financing
arrangements.

Under our financing arrangements, we are required to obtain the prior, written lender consent for,
among other matters, changes in our capital structure, formulate a scheme of amalgamation or
reconstruction and entering into any other borrowing arrangement. Further, we are required to
maintain certain financial ratios.

There can be no assurance that we will be able to comply with these financial or other covenants
or that we will be able to obtain the consents necessary to take the actions we believe are
necessary to operate and grow our business. Our level of existing debt and any new debt that we
incur in the future has important consequences. Any failure to comply with these requirements or
other conditions or covenants under our financing agreements that is not waived by our lenders
or is not otherwise cured by us, may require us to repay the borrowing in whole or part and may
include other related costs. Our Company may be forced to sell some or all of its assets or limit
our operations. This may adversely affect our ability to conduct our business and impair our
future growth plans.
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Though these covenants are restrictive to some extent for us, however it ensures financial
discipline, which would help us in the long run to improve our financial performance.

Our lenders have charge over our current assets in respect of finance availed by us.

Our Company have taken secured loan from banks by creating charge over our current assets in
respect of loans / facilities availed by us from banks and financial institutions. The total amounts
outstanding and payable by us for secured loans were Rs. 99.85 lakhs as on July 31, 2017. In the
event we default in repayment of the loans / facilities availed by us and any interest thereof, our
properties may be forfeited by lenders, which in turn could have significant adverse effect on our
business, financial condition and results of operations. For further details please refer to
“Annexure 1X - Details of Long Term Liabilities as Restated” and “Annexure Xl - Details of
Short Term Borrowings as Restated” of chapter titled “Financial Statements as Restated”
beginning on page 158 and Financial Indebtedness in chapter titled “Financial Indebtedness” on
page 171 of this Draft Prospectus.

We are dependent on our Management and Key Managerial Personnel for their expertise and
market goodwill.

Our success is substantially dependent on the expertise and services of our management personnel
and our Key Managerial Personnel. They provide expertise which enables us to make well
informed decisions in relation to our business and our future prospects. Our future performance
will depend upon the continued services of these persons. Demand for Key Managerial Personnel
in the industry is intense. We cannot assure you that we will be able to retain any or all, or that
our succession planning will help to replace, the key members of our management. The loss of the
services of such key members of our management team and the failure of any succession plans to
replace such key members could have an adverse effect on our business and the results of our
operations.

Company have long term contract with their clients and is subject to uncertainties in demand
for their services.

We have some long term agreements with some of our clients and such agreements are typically
terminable by the clients without cause on a short notice period. As a result, our clients can
terminate their relationships with us due to circumstances beyond our control, such as, financial
constraints of the client, a more competitive option offered by a competitor, which could
materially and adversely impact our business. Our business is dependent on the decisions and
actions of our clients, and there are a number of factors relating to our clients that are outside our
control that might result in the termination of a project or the loss of a client, including financial
difficulties for a client; change in strategic priorities, resulting in a reduced level of spending on
staffing solutions; a demand for price reductions; and a change in strategy by moving more work
in-house or to our competitors.

Any deficiency in our services could make our Company liable for customer claims, which in
turn could affect our Company’s results of operations.

Our Company is bound by the terms and conditions as placed before its customers. There are no
specific regulations governing the supply of the same, other than the general law of contracts.
Any claims made by these customers for deficiency in our services, would be subject to these
terms and conditions, which are in the nature of normal contractual obligations in India. Any
violation of these obligations could impact our Company’s results of operations.

35. Within the parameters as mentioned in the chapter titled ‘Objects of this Issue’ beginning on

page 86 of this Draft Prospectus, our Company’s management will have flexibility in applying
the proceeds of this Issue. The fund requirement and deployment mentioned in the “Objects
of this Issue” have not been appraised by any bank or financial institution.

We intend to use entire Issue proceeds for working capital of our subsidiaries, General Corporate
Purpose and issue expenses. We intend to deploy the Net Issue Proceeds in Financial Year 2017-
18 and 2018-19 and such deployment is based on certain assumptions and strategy which our
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Company believes to implement in future. The funds raised from the fresh Issue may remain idle
on account of change in assumptions, market conditions, strategy of our Company, etc., For
further details on the use of the Issue Proceeds, please refer chapter titled "Objects of the Issue"
beginning on page 86 of this Draft Prospectus.

The deployment of funds for the purposes described above is at the discretion of our Company’s
Board of Directors. The fund requirement and deployment is based on internal management
estimates and has not been appraised by any bank or financial institution. Accordingly, within the
parameters as mentioned in the chapter titled ‘Objects of this Issue’ beginning on page 86 of this
Draft Prospectus, the Management will have significant flexibility in applying the proceeds
received by our Company from the Issue. Audit Committee will monitor the utilization of the
proceeds of this Issue.

We have not identified any alternate source of financing the ‘Objects of the Issue’. If we fail to
mobilize resources as per our plans, our growth plans may be affected.

We have not identified any alternate source of funding and hence any failure or delay on our part
to raise money from the Issue or any shortfall in the Issue Proceeds may delay the implementation
schedule of our Project and could adversely affect our growth plans.

For further details please refer to the chapter titled “Objects of the Issue beginning on page 86 of
the Draft Prospectus.

Our Promoters will continue jointly to retain majority control over our Company after the
Issue, which will allow them to determine the outcome of matters submitted to shareholders for
approval

Post this Issue, our Promoter will collectively own [@]% of our equity share capital. As a result,
our Promoter will continue to exercise a significant degree of influence over us and will be able to
control the outcome of any proposal that can be approved by a majority shareholder vote,
including, the election of members to our Board, in accordance with the Companies Act and our
Articles of Association. Such a concentration of ownership may also have the effect of delaying,
preventing or deterring a change in control of our Company.

In addition, our Promoters will continue to have the ability to cause us to take actions that are not
in, or may conflict with, our interests or the interests of some or all of our creditors or other
shareholders, and we cannot assure you that such actions will not have an adverse effect on our
future financial performance or the price of our Equity Shares.

We have entered into Related Party Transactions aggregating Rs. 391.75 lakhs and Rs. 164.40
lakhs during the financial year 2016-17 and for the period ended July 31, 2017 respectively
and continue to do so in future. There can be no assurance that such transactions, individually
or in the aggregate, will not have an adverse effect on our Company’s financial condition and
results of operations

Our Company has entered into transactions with our certain related parties. While we believe that
all such transactions have been conducted on an arm‘s length basis, there can be no assurance that
we could not have achieved more favourable terms had such transactions not been entered into
with related parties. Furthermore, it is likely that we will enter into related party transactions in the
future. There can be no assurance that such transactions, individually or in the aggregate, will not
have an adverse effect on our financial condition and results of operation. For details on the
transactions entered by us, please refer to “Annexure XXVI Related Party Transactions” in
Section “Financial Statements” beginning on page 158 of this Draft Prospectus.

Our future funds requirements, in the form of Issue of capital or securities and/or loans taken
by us, may be prejudicial to the interest of the shareholders depending upon the terms on which
they are eventually raised.

We may require additional capital from time to time depending on our business needs. Any fresh
issue of shares or convertible securities would dilute the shareholding of the existing shareholders
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and such issuance may be done on terms and conditions, which may not be favorable to the then
existing shareholders. If such funds are raised in the form of loans or debt, then it may
substantially increase our interest burden and decrease our cash flows, thus prejudicially affecting
our profitability and ability to pay dividends to our shareholders.

We could be harmed by employee misconduct or any such incidences could adversely affect our
financial condition, results of operations and reputation.

Employee misconduct could expose us to business risks or losses, including regulatory sanctions
and serious harm to our reputation. There can be no assurance that we will be able to detect or
deter such misconduct. Moreover, the precautions we take to prevent and detect such activity may
not be effective in all cases. Our employees and agents may also commit errors that could subject
us to claims and proceedings for alleged negligence, as well as regulatory actions on account of
which our business, results of operations, financial condition and goodwill could be adversely
affected.

Our ability to pay dividends will depend upon future earnings, financial condition, cash flows,
working capital requirements, capital expenditures and other factors.

Till date our Company has not paid any dividend. The amount of our future dividend payments, if
any, will depend upon various factors such as our future earnings, financial condition, cash flows,
working capital requirements, capital expenditures and other factors. There can be no assurance
that we shall have distributable funds or that we will declare dividends in the future.

Additionally, the terms of any financing we obtain in the future, may contain restrictive covenants
which may also affect some of the rights of our shareholders, including the payment of the
dividend.

42. Industry information included in this Draft Prospectus has been derived from industry reports

B.

commissioned by us for such purpose. There can be no assurance that such third-party
statistical, financial and other industry information is either complete or accurate.

We have relied on the reports of certain independent third party for purposes of inclusion of such
information in this Draft Prospectus. These reports are subject to various limitations and based
upon certain assumptions that are subjective in nature. We have not independently verified data
from such industry reports and other sources. Although we believe that the data may be
considered to be reliable, their accuracy, completeness and underlying assumptions are not
guaranteed and their dependability cannot be assured. While we have taken reasonable care in the
reproduction of the information, the information has not been prepared or independently verified
by us, or any of our respective affiliates or advisors and, therefore, we make no representation or
warranty, express or implied, as to the accuracy or completeness of such facts and statistics. Due
to possibly flawed or ineffective collection methods or discrepancies between published
information and market practice and other problems, the statistics herein may be inaccurate or
may not be comparable to statistics produced for other economies and should not be unduly relied
upon. Further, there is no assurance that they are stated or compiled on the same basis or with the
same degree of accuracy as may be the case elsewhere. Statements from third parties that involve
estimates are subject to change, and actual amounts may differ materially from those included in
this Draft Prospectus.

Issue related risk

43.

There are restrictions on daily/weekly/monthly/annual movements in the price of the Equity
Shares, which may adversely affect a shareholder’s ability to sell, or the price at which it can
sell, Equity Shares at a particular point in time.

Once listed, we would be subject to circuit breakers imposed by stock exchange in India i.e. BSE
Limited, which does not allow transactions beyond specified increases or decreases in the price of
the Equity Shares. This circuit breaker operates independently of the index-based market-wide
circuit breakers generally imposed by SEBI on Indian stock exchanges. The percentage limit on
circuit breakers is set by the stock exchanges based on the historical volatility in the price and
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trading volume of the Equity Shares. The stock exchanges do not inform us of the percentage limit
of the circuit breaker in effect from time to time, and may change it without our knowledge. This
circuit breaker limits the upward and downward movements in the price of the Equity Shares. As a
result of this circuit breaker, no assurance may be given regarding your ability to sell your Equity
Shares or the price at which you may be able to sell your Equity Shares at any particular time.

44. After this Issue, the price of the Equity Shares may be highly volatile, or an active trading
market for the Equity Shares may not develop.

The price of the Equity Shares on the Stock Exchange may fluctuate as a result of the factors,
including:
a. Volatility in the Indian and global capital market;

b. Company’s results of operations and financial performance;

€. Performance of Company’s competitors,

d. Adverse media reports on Company or pertaining to the Industry in which we operate;
e. Changes in our estimates of performance or recommendations by financial analysts;

f. Significant developments in India’s economic and fiscal policies; and

g. Significant developments in India’s environmental regulations.

Current valuations may not be sustainable in the future and may also not be reflective of future
valuations for our industry and our Company. There has been no public market for the Equity
Shares and the prices of the Equity Shares may fluctuate after this Issue. There can be no assurance
that an active trading market for the Equity Shares will develop or be sustained after this Issue or
that the price at which the Equity Shares are initially traded will correspond to the price at which
the Equity Shares will trade in the market subsequent to this Issue.

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

The Issue Price of our Equity Shares has been determined by fixed price method. This price is be
based on numerous factors (For further information, please refer chapter titled “Basis for Issue
Price” beginning on page 94 of this Draft Prospectus) and may not be indicative of the market
price of our Equity Shares after the Issue. The market price of our Equity Shares could be subject
to significant fluctuations after the Issue, and may decline below the Issue Price. We cannot assure
you that you will be able to sell your Equity Shares at or above the Issue Price. Among the factors
that could affect our share price include without limitation. The following:

o Half yearly variations in the rate of growth of our financial indicators, such as earnings per

share, net income and revenues;

e Changes in revenue or earnings estimates or publication of research reports by analysts;
e Speculation in the press or investment community;
o General market conditions; and

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

46. You will not be able to sell immediately on Stock Exchange any of the Equity Shares you
purchase in the Issue until the Issue receives appropriate trading permissions.

The Equity Shares will be listed on the Stock Exchange. Pursuant to Indian regulations, certain
actions must be completed before the Equity Shares can be listed and trading may commence. We
cannot assure you that the Equity Shares will be credited to investor’s demat accounts, or that
trading in the Equity Shares will commence, within the time periods specified in theDraft

Page 32 of 296



47.

Prospectus. Any failure or delay in obtaining the approval would restrict your ability to dispose of
the Equity Shares. In accordance with section 40 of the Companies Act, 2013, in the event that the
permission of listing the Equity Shares is denied by the stock exchange, we are required to refund
all monies collected to investors.

Sale of Equity Shares by our Promoter or other significant shareholder(s) may adversely affect
the trading price of the Equity Shares.

Any instance of disinvestments of equity shares by our Promoter or by other significant
shareholder(s) may significantly affect the trading price of our Equity Shares. Further, our market
price may also be adversely affected even if there is a perception or belief that such sales of Equity
Shares might occur.

EXTERNAL RISK FACTORS

48. Significant differences exist between Indian GAAP and other accounting principles, such as

49.

50.

U.S. GAAP and IFRS, which may be material to the financial statements prepared and
presented in accordance with SEBI ICDR Regulations contained in this Draft Prospectus.

As stated in the reports of the Auditor included in this Draft Prospectus on page 158, the financial
statements included in this Draft Prospectus are based on financial information that is based on
the audited financial statements that are prepared and presented in conformity with Indian GAAP
and restated in accordance with the SEBI ICDR Regulations, and no attempt has been made to
reconcile any of the information given in this Draft Prospectus to any other principles or to base it
on any other standards. Indian GAAP differs from accounting principles and auditing standards
with which prospective investors may be familiar in other countries, such as U.S. GAAP and
IFRS. Significant differences exist between Indian GAAP and U.S. GAAP and IFRS, which may
be material to the financial information prepared and presented in accordance with Indian GAAP
contained in this Draft Prospectus. Accordingly, the degree to which the financial information
included in this Draft Prospectus will provide meaningful information is dependent on familiarity
with Indian GAAP, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian GAAP on the financial disclosures presented in this Draft Prospectus
should accordingly be limited.

The Companies Act, 2013 has effected significant changes to the existing Indian company law
framework, which may subject us to higher compliance requirements and increase our
compliance costs.

A majority of the provisions and rules under the Companies Act, 2013 have recently been notified
and have come into effect from the date of their respective notification, resulting in the
corresponding provisions of the Companies Act, 1956 ceasing to have effect. The Companies Act,
2013 has brought into effect significant changes to the Indian company law framework, such as in
the provisions related to issue of capital, disclosures in Draft Prospectus, corporate governance
norms, audit matters, related party transactions, introduction of a provision allowing the initiation
of class action suits in India against companies by shareholders or depositors, a restriction on
investment by an Indian company through more than two layers of subsidiary investment
companies (subject to certain permitted exceptions), prohibitions on loans to directors and insider
trading and restrictions on directors and key managerial personnel from engaging in forward
dealing. Further, the Companies Act, 2013 imposes greater monetary and other liability on our
Company and Directors for any non-compliance. To ensure compliance with the requirements of
the Companies Act, 2013, we may need to allocate additional resources, which may increase our
regulatory compliance costs and divert management attention.

Political instability or changes in the Government could adversely affect economic conditions
in India generally and our business in particular.

Our business, and the market price and liquidity of our Equity Shares, may be affected by interest
rates, changes in Government policy, taxation, social and civil unrest and other political,
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51.

52.

53.

54.

economic or other developments in or affecting India. Elimination or substantial change of
policies or the introduction of policies that negatively affect the Company’s business could cause
its results of operations to suffer. Any significant change in India’s economic policies could
disrupt business and economic conditions in India generally and the Company’s business in
particular.

Financial instability in Indian financial markets could adversely affect Our Company’s results
of operations and financial condition.

In this globalized world, the Indian economy and financial markets are significantly influenced by
worldwide economic, financial and market conditions. Any financial turmoil, say in the United
States of America, Europe, China or other emerging economies, may have a negative impact on
the Indian economy. Although economic conditions differ in each country, investors’ reactions to
any significant developments in one country can have adverse effects on the financial and market
conditions in other countries. A loss in investor confidence in the financial systems, particularly in
other emerging markets, may cause increased volatility in Indian financial markets. Indian
financial markets have also experienced the contagion effect of the global financial turmoil. Any
prolonged financial crisis may have an adverse impact on the Indian economy, thereby resulting
in a material and adverse effect on our Company's business, operations, financial condition,
profitability and price of its Shares. Stock exchanges in India have in the past experienced
substantial fluctuations in the prices of listed securities.

Foreign investors are subject to foreign investment restrictions under Indian law that limits our
ability to attract foreign investors, which may adversely impact the market price of the Equity
Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between
non-residents and residents are freely permitted (subject to certain exceptions) if they comply
with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of
shares, which are sought to be transferred, is not in compliance with such pricing guidelines or
reporting requirements or fall under any of the exceptions referred to above, then the prior
approval of the RBI will be required. Additionally, shareholders who seek to convert the Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency
from India will require a no objection/ tax clearance certificate from the income tax authority.
There can be no assurance that any approval required from the RBI or any other government
agency can be obtained on any particular terms or at all.

Global economic, political and social conditions may harm our ability to do business, increase
our costs and negatively affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly
affect performance. These factors include interest rates, rates of economic growth, fiscal and
monetary policies of governments, inflation, deflation, foreign exchange fluctuations, consumer
credit availability, fluctuations in commaodities markets, consumer debt levels, unemployment
trends and other matters that influence consumer confidence, spending and tourism. Increasing
volatility in financial markets may cause these factors to change with a greater degree of
frequency and magnitude, which may negatively affect our stock prices.

Terrorist attacks, civil unrests and other acts of violence or war involving India or other
countries could adversely affect the financial markets, our business, financial condition and
the price of our Equity Shares.

Any major hostilities involving India or other acts of violence, including civil unrest or similar
events that are beyond our control, could have a material adverse effect on India’s economy and
our business. Incidents such as the terrorist attacks, other incidents such as those in US, Indonesia,
Madrid and London, and other acts of violence may adversely affect the Indian stock markets
where our Equity Shares will trade as well the global equity markets generally. Such acts could
negatively impact business sentiment as well as trade between countries, which could adversely
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affect our Company’s business and profitability. Additionally, such events could have a material
adverse effect on the market for securities of Indian companies, including the Equity Shares.

Instability of economic policies and the political situation in India could adversely affect the
fortunes of the industry.

Unstable internal and international political environment could impact the economic performance
in both the short term and the long term. The Government of India has pursued the economic
liberalization policies including relaxing restrictions on the private sector over the past several
years. The present Government has also announced polices and taken initiatives that support
continued economic liberalization. The Government has traditionally exercised and continues to
exercise a significant influence over many aspects of the Indian economy. Our Company’s
business, and the market price and liquidity of the Equity Shares, may be affected by changes in
interest rates, changes in Government policy, taxation, social and civil unrest and other political,
economic or other developments in or affecting India.

The extent and reliability of Indian infrastructure could adversely affect our Company's results
of operations and financial condition.

India's physical infrastructure is in developing phase compared to that of many developed nations.
Any congestion or disruption in its port, rail and road networks, electricity grid, communication
systems or any other public facility could disrupt our Company's normal business activity. Any
deterioration of India's physical infrastructure would harm the national economy, disrupt the
transportation of goods and supplies, and add costs to doing business in India. These problems
could interrupt our Company's business operations, which could have an adverse effect on its
results of operations and financial condition.

Any downgrading of India’s sovereign rating by an independent agency may harm our ability
to raise financing.

Any adverse revisions to India's credit ratings for domestic and international debt by international
rating agencies may adversely impact our ability to raise additional financing, and the interest
rates and other commercial terms at which such additional financing may be available. This could
have an adverse effect on our business and future financial performance, our ability to obtain
financing for capital expenditures and the trading price of our Equity Shares.

Natural calamities could have a negative impact on the Indian economy and cause Our
Company's business to suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods etc. in recent years.
The extent and severity of these natural disasters determine their impact on the Indian economy.
Prolonged spells of abnormal rainfall or other natural calamities could have a negative impact on
the Indian economy, which could adversely affect our business, prospects, financial condition and
results of operation as well as the price of the Equity Shares.

You may be subject to Indian taxes arising out of capital gains on sale of Equity Shares.

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares
in an Indian company are generally taxable in India. Any gain realized on the sale of listed equity
shares on a stock exchange held for more than 12 months is not subject to capital gains tax in
India if securities transaction tax (“STT”) is paid on the transaction. STT will be levied on and
collected by a domestic stock exchange on which the Equity Shares are sold. Any gain realized on
the sale of equity shares held for more than 12 months to an Indian resident, which are sold other
than on a recognized stock exchange and on which no STT has been paid, will be subject to long
term capital gains tax in India. Further, any gain realized on the sale of listed equity shares held
for a period of 12 months or less will be subject to short term capital gains tax. Any change in tax
provisions may significantly impact your return on investments.
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PROMINENT NOTES:

Initial Public Issue of upto 36,08,000 Equity Shares of face value of Rs. 10/- each of the
Company for cash at a price of Rs.[®] per Equity Share (including a share premium of Rs.[®] per
equity share) (“Issue Price”) aggregating Rs.[®] Lakhs (“the Issue”).Issue of Equity Shares will
constitute [®] % of the fully diluted Post-Issue paid up capital of our Company. For more
information, please refer to chapter titled “The Issue” on page 56 of this Draft Prospectus.

The pre-issue net worth of our Company was Rs. 1,631.02 lakhs, and Rs. 433.95 lakhs as of July
31, 2017, and March 31, 2017 respectively on a standalone basis, and Rs. 1,661.29 lakhs, and Rs.
454.32 lakhs as of July 31, 2017, and March 31, 2017 respectively on a consolidated basis. The
book value of each Equity Share was Rs. 16.88, and Rs. 284.30 as of July 31, 2017, and March
31, 2017 respectively on a standalone basis, Rs. 17.19, and Rs. 297.65 as of July 31, 2017, and
March 31, 2017 respectively on a consolidated basis, as per the restated financial statements of
our Company. For more information, please refer to section titled “Financial Statements”
beginning on page 158 of this Draft Prospectus.

The average cost of acquisition of per Equity Shares by our Promoter, which has been calculated
by taking the average amount paid by them to acquire our Equity Shares, is as follows:

Name of the Promoter No. of Shares | Average cost of Acquisition

held of Equity Shares (in Rs.)
Majestic Market Research Support 42 28 954 1069
Services Limited 120 :

For details of Related Party Transactions entered into by our Company, please refer to the chapter
titled “Related Party Transactions” beginning on page 156 of this Draft Prospectus.

Except as disclosed in the chapter titled “Capital Structure”, “Our Promoters and Promoter
Group” and “Our Management” beginning on pages 65, 151 and 135 respectively, of this Draft
Prospectus, none of our Promoters, Directors or Key Management Personnel has any interest in
our Company.

Except as disclosed in the chapter titled “Capital Structure” beginning on page 65 of this Draft
Prospectus, we have not issued any Equity Shares for consideration other than cash.

Investors may contact the LM or the Compliance Officer for any clarification / complaint or
information relating to the Issue, which shall be made available by the LM and our Company to ,
the investors at large. No selective or additional information will be available for a section of
investors in any manner whatsoever. For contact details of the LM and the Compliance Officer,
please refer to the chapter titled “General Information” beginning on page 57 of this Draft
Prospectus.

Investors are advised to refer to chapter titled “Basis for Issue Price” on page 94 of this Draft
Prospectus.

Trading in Equity Shares for all investors shall be in dematerialized form only.

There are no financing arrangements whereby the Promoter Group, the Directors of our Company
who are the Promoters of our Company, the Independent Directors of our Company and their
relatives have financed the purchase by any other person of securities of our Company during the
period of six months immediately preceding the date of filing of this Draft Prospectus.

Except as stated in the chapter titled “Our Group Entities” beginning on page 155 and chapter
titled “Related Party Transactions” beginning on page 156 of this Draft Prospectus, our Group
Entities have no business interest or other interest in our Company.

Investors may note that in case of over-subscription in the Issue, allotment to Retail applicants
and other applicants shall be on a proportionate basis. For more information, please refer to the
chapter titled “Issue Structure” beginning on page 202 of this Draft Prospectus

Our Company was incorporated as “Focus Suites Solutions & Services Private Limited” at
Bangalore as a Private Limited Company under the provisions of the Companies Act, 1956 vide
Certificate of Incorporation dated July 18, 2006 bearing Corporate Identification Number
U72200KA2006PTC039993 issued by Registrar of Companies, Karnataka. Subsequently, our
Company was converted into a Public Limited Company pursuant to a Shareholders resolution
passed at the Annual General Meeting of the Company held on September 29, 2017 and the name
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of our Company was changed to “Focus Suites Solutions & Services Limited” pursuant to
issuance of fresh Certificate of Incorporation consequent upon conversion of Company from
Private to Public Limited dated November 16, 2017 issued by the Registrar of Companies,
Bangalore. The Corporate Identification Number of our Company is U72200KA2006PLC039993.
For further details of Business, Incorporation, Change of Name and Registered Office of our
company, please refer to chapter titled “Our Business” and “Our History and Certain Other
Corporate Matters” beginning on page 110 and page 128 of this Draft Prospectus.
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SECTION 111 - INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section includes extracts from publicly available information, data and
statistics and has been derived from various government publications and industry sources. Neither
we nor any other person connected with the Issue have verified this information. The data may have
been re-classified by us for the purposes of presentation. Industry sources and publications generally
state that the information contained therein has been obtained from sources generally believed to be
reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and
their reliability cannot be assured and, accordingly, investment decisions should not be based on such
information. You should read the entire Draft Prospectus, including the information contained in the
sections titled “Risk Factors” and “Financial Statements As Restated” and related notes beginning on
page 17 and 158 respectively of this Draft Prospectus before deciding to invest in our Equity Shares.

INDIAN MARKET RESARCH INDUSTRY: INTRODUCTION

Market Research Companies systemically collect, tabulate, analyse and present consumption and
opinion data. Market The research ecosystem in India presents a significant opportunity for
multinational corporations across the world due to its intellectual capital available in the country.
Legions of Indian engineers working across the globe highlight the highly trained manpower available
at competitive costs. Consequently, several MNCs have shifted or are shifting their research and
development (R&D) base to India. These R&D bases either develop products to serve the local
market or help the parent company overseas deliver new innovative generation of products faster to
the markets across the world.

Adobe System Inc expects India to contribute significantly to the overall growth of the company as a
substantial portion of Adobe's core Research and Development (R&D) is being done in the country.

(Source: Research & Developmant in India, www.ibef.org )
APPROACH TO RESEARCH INDUSTRY ANALYSIS

Analysis of market research industry needs to be approached at both macro and micro levels, whether
for domestic or global markets. This industry forms part of service industry at a macro level. Hence,
broad picture of service industry should be at preface while analyzing the market research industry. If
the entire service sector is likely to be impacted by a specific set of factors, so would, most likely, be
the market research industry as well.

Service industry comprises various streams of services including insurance, banking, education,
tourism, knowledge process outsourcing and the like, which in turn, have numerous sub-classes. One
such robustly growing industry globally in the overall service sector is ‘market research industry’
which falls under knowledge process outsourcing sector.

Thus, market research industry segment should be analyzed in the light of ‘knowledge process
outsourcing’ industry. An appropriate view on market research industry, then, calls for the overall
economy outlook, performance and expectations of service sector, position of global and domestic
growth and micro analysis.
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This Approach Note is developed by Pantomath Capital Advisors (P) Ltd (‘Pantomath’) and any
unauthorized reference or use of this Note, whether in the context of Market Research Industry and /
or any other industry, may entail legal consequences.

GLOBAL ECONOMIC ENVIRONMENT

For India, three external developments are of significant consequence. In the short run, the change in
the outlook for global interest rates as a result of the US elections and the implied change in
expectations of US fiscal and monetary policy will impact on India’s capital flows and exchange
rates. Markets are factoring in a regime change in advanced countries, especially US macroeconomic
policy, with high expectations of fiscal stimulus and unwavering exit from unconventional monetary
policies. The end of the 20-year bond rally and end to the corset of deflation and deflationary
expectations are within sight. Second, the medium-term political outlook for globalisation and in
particular for the world’s “political carrying capacity for globalisation” may have changed in the wake
of recent developments. In the short run a strong dollar and declining competitiveness might
exacerbate the lure of protectionist policies. These follow on on-going trends— documented widely—
about stagnant or declining trade at the global level. This changed outlook will affect India’s export
and growth prospects

Third, developments in the US, especially the rise of the dollar, will have implications for China’s
currency and currency policy. If China is able to successfully re-balance its economy, the spill over
effects on India and the rest of the world will be positive. On, the other hand, further declines in the
yuan, even if dollar-induced, could interact with underlying vulnerabilities to create disruptions in
China that could have negative spill overs for India. For China, there are at least two difficult
balancing acts with respect to the currency. Domestically, a declining currency (and credit expansion)
props up the economy in the short run but delay rebalancing while also adding to the medium term
challenges. Internationally, allowing the currency to weaken in response to capital flight risks creating
trade frictions but imposing capital controls discourages FDI and undermines China’s ambitions to
establish the Yuan as a reserve currency. China with its underlying vulnerabilities remains the country
to watch for its potential to unsettle the global economy.

(Source: Economic Survey 2016-17 www.indiabudget.nic.in)
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REVIEW OF MAJOR DEVELOPMENTS IN INDIAN ECONOMY

The Indian economy has continued to consolidate the gains achieved in restoring macroeconomic
stability. Real GDP growth in the first half of the year was 7.2 percent, on the weaker side of the 7.0-
7.75 per cent projection in the Economic Survey 2015-16 and somewhat lower than the 7.6 percent
rate recorded in the second half of 2015-16 (Figure 1a). The main problem was fixed investment,
which declined sharply as stressed balance sheets in the corporate sector continued to take a toll on
firms’ spending plans. On the positive side, the economy was buoyed by government consumption, as
the 7th Pay Commission salary recommendations were implemented, and by the long-awaited start of
an export recovery as demand in advanced countries began to accelerate. Nominal GDP growth
recovered to respectable levels, reversing the sharp and worrisome dip that had occurred in the first
half of 2015-16 (Figure 1b).

The major highlights of the sectoral growth outcome of the first half of 2016-17 were: (i) moderation
in industrial and nongovernment service sectors; (ii) the modest pick-up in agricultural growth on the
back of improved monsoon; and (iii) strong growth in public administration and defence services—
dampeners on and catalysts to growth almost balancing each other and producing a real Gross Value
Addition (GVA) growth (7.2 percent), quite similar to the one (7.1 per cent) in H2 2015-16 (Figure
1b).

Figure la. GVA and GDP Growth Figure 1b. GVA and GDP Growth
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Inflation this year has been characterized by two distinctive features. The Consumer Price Index
(CPI)-New Series inflation, which averaged 4.9 per cent during April-December 2016, has displayed
a downward trend since July when it became apparent that kharif agricultural production in general,
and pulses in particular would be bountiful. The decline in pulses prices has contributed substantially
to the decline in CPI inflation which reached 3.4 percent at end-December. The second distinctive
feature has been the reversal of WPI inflation, from a trough of (-)5.1 percent in August 2015 to 3.4
percent at end-December 2016, on the back of rising international oil prices. The wedge between CPI
and WPI inflation, which had serious implications for the measurement of GDP discussed in MYEA
(Box 3, Chapter 1, MYEA 2015-16), has narrowed considerably. Core inflation has, however, been
more stable, hovering around 4.5 percent to 5 percent for the year so far. The outlook for the year as a
whole is for CPI inflation to be below the RBI’s target of 5 percent, a trend likely to be assisted by
demonetisation.

External Sector

Similarly, the external position appears robust having successfully weathered the sizeable redemption
of Foreign Currency Non-Resident (FCNR) deposits in late 2016, and the volatility associated with
the US election and demonetisation. The current account deficit has declined to reach about 0.3
percent of GDP in the first half of FY2017.Foreign exchange reserves are at comfortable levels,
having have risen from around US$350billion at end-January 2016 to US$ 360 billion at end-
December 2016 and are well above standard norms for reserve adequacy. In part, surging net FDI
inflows, which grew from 1.7percent of GDP in FY2016 to 3.2 percent of GDP in the second quarter
of FY2017, helped the balance-of-payments
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The trade deficit declined by 23.5 per cent in April-December 2016 over corresponding period of
previous year. During the first half of the fiscal year, the main factor was the contraction in imports,
which was far steeper than the fall in exports. But during October- December, both exports and
imports started a long-awaited recovery, growing at an average rate of more than 5 per cent. The
improvement in exports appears to be linked to improvements in the world economy, led by better
growth in the US and Germany. On the import side, the advantage on account of benign international
oil prices has receded and is likely to exercise upward pressure on the import bill in the short to
medium term. Meanwhile, the net services surplus declined in the first half, as software service
exports slowed and financial service exports declined. Net private remittances declined by $4.5 bn in
the first half of 2016-17 compared to the same period of 2015-16, weighed down by the lagged effects
of the oil price decline, which affected inflows from the Gulf region.

Fiscal Position

Trends in the fiscal sector in the first half have been unexceptional and the central government is
committed to achieving its fiscal deficit target of 3.5 percent of GDP this year. Excise duties and
services taxes have benefitted from the additional revenue measures introduced last year. The most
notable feature has been the over-performance (even relative to budget estimates) of excise duties in
turn based on buoyant petroleum consumption: real consumption of petroleum products (petrol)
increased by 11.2 percent during April-December 2016 compared to same period in the previous year.
Indirect taxes, especially petroleum excises, have held up even after demonetisation in part due to the
exemption of petroleum products from its scope. More broadly, tax collections have held up to a
greater extent than expected possibly because of payment of dues in demonetised notes was permitted.
Non-tax revenues have been challenged owing to shortfall in spectrum and disinvestment receipts but
also to forecast optimism; the stress in public sector enterprises has also reduced dividend payments.

State government finances are under stress. The consolidated deficit of the states has increased
steadily in recent years, rising from 2.5 percent of GDP in 2014-15 to 3.6 percent of GDP in 2015-16,
in part because of the UDAY scheme. The budgeted numbers suggest there will be an improvement
this year. However, markets are anticipating some slippage, on account of the expected growth
slowdown, reduced revenues from stamp duties, and implementation of their own Pay Commissions.
For these reasons, the spread on state bonds over government securities jumped to 75 basis points in
the January 2017 auction from 45 basis points in October 2016. For the general government as a
whole, there is an improvement in the fiscal deficit with and without UDAY scheme.

(Source: Economic Survey 2016-17 www.indiabudget.nic.in)
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SUMMARY OF OUR BUSINESS

Some of the information contained in the following discussion, including information with respect to
our business plans and strategies, contain forward-looking statements that involve risks and
uncertainties. You should read the chapter titled “Forward-Looking Statements” beginning on page 18
of this Prospectus, for a discussion of the risks and uncertainties related to those statements and also
the section “Risk Factors” for a discussion of certain factors that may affect our business, financial
condition or results of operations. Our actual results may differ materially from those expressed in or
implied by these forward-looking statements. Our fiscal year ends on March 31 of each year, so all
references to a particular fiscal are to the twelve-month period ended March 31 of that year.

The financial information used in this section, unless otherwise stated, is derived from our
Consolidated Financial Information, prepared in accordance with Indian GAAP and Companies Act
and restated in accordance with the SEBI Regulations. The following information is qualified in its
entirety by, and should be read together with, the more detailed financial and other information
included in this Prospectus, including the information contained in the sections titled “Risk Factors”
and “Financial Information as restated” beginning on pages 17 and 158, respectively.

OVERVIEW

We are a qualitative fieldwork agency, having presence across 18 major countries in Asia, Middle
East and Latin America.. We have team of project managers who handled the project execution of
different fieldwork across various industries like healthcare, automobiles, IT and telecommunications,
FMCG, Retail etc . We provide insights to our clients and assist them in making strategic decisions
in their respective lines of business. Our Company is professionally managed, with a Board of
Directors comprising two independent directors and three executive directors who are experienced in
the business of our Company.

Our team of project managers have, over the years, built considerable expertise in project execution
of different fieldwork across various industries like healthcare, automobiles, IT and
telecommunications, FMCG, Retail etc.

Majestic Market Research Support Services Limited is the promoter of our Company. Sandip Bhatia
and Naina Krishna Murthy were the initial subscribers to the Memorandum of Association of our
Company. Subsequently the shares of Sandip Bhatia and Naina Krishna Murthy were transferred to
Majestic Market Research Support Services Limited on August 11, 2016.

We are a member of ESOMAR and CASRO.
OUR COMPETITIVE STRENGTHS

1. Leveraging the Experience and knowledge of our management team

We have a dedicated team of professionals comprising of experienced personnel in the field of
Qualitative Market Research allowing us to operate in 18 countries across the world. We also
have experienced panellists, note-takers, field interviewers, and UX Review Experts. We believe
that the success of our organization lies in the efforts of our human resources. The vision,
prudence and dynamism of our management team enable us to discover and capitalize on new
opportunities and accordingly give us a competitive footing in our industry.

2. Relation with our clients

We enjoy continued patronage of our clients in the various markets we operate. Substantial
portion of our revenues have historically been from additional business from our existing clients.
These relations provide us reasonable comfort with respect to availability of business
opportunities while helping us optimize our business promotion efforts and expenses. Our
relations with our clients enable us to tap on potential new clients thereby providing us
competitive edge in the industry.
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Process and Technology driven Quality Control

We apply project management resources, including use of PERT, CPM and Six Sigma approach.
Our technology for validation of duration and location for all in-person surveying, globally, Unit
Testing and System Testing by our Data QA team, recording of 100% of our telephone survey
and other rigorous quality assurance procedures throughout every data project, ensure highest
quality of data and integrity of results. . We believe that our focus on quality control will help us
continue our market position and provide competitive edge in the industry.

One Way Mirror Facilities:

Focus-Suites have arrangement of FV enabled and non-enabled facilities in major countries.The
moderator can conduct the discussion in the respondents’ room. The clients can observe the live
discussion from the back room via a one way mirror or other room via CCTV surveillance and a
screen set up etc. observation rooms are connected to the focus group setting by a one-way mirror
set up. Also there are rest rooms for the clients..

Multi-Country research capability:

Our research capabilitiesare not geographically limited to India but alsocovers 18 major countries
across the globe. We also provide global research and analysis to the clients in their respective
areas of business. We believe that our capability of executing global research projects makes us
favourable service providers for our clients. Also, higher geographic spread improves our ability
to counter slowdown of economic activity and resultant slowdown in the industry in select
markets thereby providing us competitive edge over the industry.

Field Work Facilities:

We have arrangement for field work facilities where we can easily reach to the respondents like
B2B, Customers and Healthcare professions etc. Facilities are designed to provide a space to
conduct and view focus group sessions, one-on-one interviews, triads etc.

OVERVIEW OF OUR BUSINESS MODEL

We are a Market Research Company based in Bangalore having operations across 18
countries, focusing on Qualitative Market Research. We cater to other Market Research
Companies, offering Fieldwork, Panel Research, and primary data collection services. A high
proportion of our revenues come from foreign markets. We have a pool of opted-in panel
members comprising of household as well as business to business respondents across
different walks of life. We make use of the Panel on a Project-to-Project basis.

The primary services we offer:-

A)
B)
C)
D)

Quialitative Fieldwork

Sensorial Fieldwork

Usability Fieldwork

Data Acquisition and Data Analysis
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A) Qualitative Fieldwork:-

We are in Qualitative fieldwork, which is a broad methodological approach that encompasses many
fieldwork methods. The aim of qualitative fieldwork may vary with the disciplinary background, such
as a psychologist seeking to gather an in-depth understanding of human behaviour and the reasons
that govern such behaviour. Qualitative methods examine the why and how of decision making, not
just what, where, when, or "who", and have a strong basis in the field of sociology to understand
government and social programs.

Our fieldwork involves looking in-depth at non-numerical data. There are several sources of
qualitative data, including archival records, artefacts, participant observation (which can be either
covert or overt), interviews, and focus groups etc.

We are analyzing information conveyed through language and behaviour in natural settings. It is used
to capture expressive information not conveyed in quantitative data about beliefs, values, feelings, and
motivations that underlie behaviours.

We offer variety of methods of data collection in qualitative fieldwork, including observations, textual
or visual analysis (e.g. from books or videos) and interviews (individual or group). However, the most
common methods used, particularly in healthcare fieldwork, are interviews and focus groups. Like
consumer it can also be ethnography, immersions etc.

We provide Qualitative data analysis, the process in which we move from the raw data that have been
collected as part of the fieldwork study and use it to provide explanations, understanding and
interpretation of the phenomena, people and situations which we are studying.

Types of Methodology used in Qualitative Fieldwork:-
1. Focus Group
We conduct the following types of Focus Groups for our research:

a) Face to face Focus groups;

b) Web enabled Focus groups;

c) Bulletin board focus Groups; and
d) Chat room Focus Groups.

Focus groups are for exploratory, qualitative fieldwork. Focus groups involve getting a
group of people together in a room (usually physically, although technology is making
virtual, or online focus groups more feasible). These people fit a target demographic (e.g.
“mothers under 40 with an income over $50k”, “college males who play 8 or more hours of
video games a week”, etc.) depending on the product or service in question. Participants are
almost always compensated in some way, whether it bemoney, coupons, free products,
etc. A moderator will guide the discussion, with a goal of getting participants to discuss the
topic among themselves, bouncing thoughts off of one another in a natural group setting.
Professional focus group rooms will have a one-way mirror on one wall, with a team of
observers on the other side. The company or group that commissioned the study can sit-in on
the meeting, along with members of the fieldwork team who can take notes without
disrupting the participants. Focus groups serve astools to use prior to a survey, as they
helpthe survey questions to be more specific and targeted. Focus groups can also be
beneficial after a survey, as a way to dive very deep into a topic that came up in the survey.
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2. In depth Interviews
We conduct the following types of In depth Interviews for our research:

a) In Person Interviews;

b) Tele-depth Interviews;

c¢) Inshop intercepts/ Store Audits;

d) In home immersions; and

e) Ethnographic/Extended Observational Sessions.

In depth Interviews are a qualitative fieldwork method useful for exploratory fieldwork. There is a
spectrum of interviewing formats, depending on the goal of the interview. Interviews can be free
flowing conversations that are loosely constrained to a general topic of interest, or they might be
highly structured, with very specific questions and/or activities for the subject.We use this
methodology when we need to dig into a specific issue very deeply, e.g. searching for customer
problems, understanding psychological motivations and underlying perceptions, etc. They are either
conducted in person at facility or in field.

Telephone depth interviews are similar to other forms of market fieldwork interview, but are carried
out over the phone. They are similar to a face to face depth interview, with the field team utilizing a
topic guide as opposed to a structured questionnaire. The major advantage of performing TDI’s are
that numerous and geographically disparate respondents can be interviewed relatively easily and
cheaply - as opposed to the travel involved if interviewing the same respondents face to face.

In-store interviews help get to thecustomers right when they’re deciding what to buy or making a
purchase. In-store interviews also eliminate issues of recall or denial, because we are right at the point
of purchase.

3. Shop Along

A shop-along includes an interviewer accompanying a consumer while they browse and shop
foritems, asking questions as the experience moves along. The interviewer greets the recruited
shopper at the door or recruits participants at the door for the market fieldwork. Shop-alongs are an
methodology for collecting real-time, in the moment, and point-of-purchase (POP) feedback.Retail
stores and grocery stores are often the most popular locations for Shop-alongs. Shop-alongs work best
if the consumer is planning on spending some time in the store as part of a bigger experience.

4. Mystery Shopping & Retail Audits

Mystery Shopping services help objectively measure the quality of customers' experience at retail
stores, restaurants and service locations such as branches and service centers. Mystery Shoppers
pretend to be a customer and make careful note of things they have been asked to measure mystery
shoppers pretend to be a customer and make careful note of things they have been asked to measure.
We have a panel of qualified mystery shoppers who visit a retail store, restaurant, bank branch or any
such location with the objective of measuring the quality of customer experience.The data collected
by mystery shoppers from different locationsis reported to us, whichwe compile and analyzeto help
clients measure and improve their customer experience.

Fieldwork Facilities:-

We have arrangements for facilities strategically located at the main centers of the countries where we
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can easily reach to the respondents like B2B, Customers and Healthcare professions etc.Facilities are
designed to provide a space to conduct and view focus group sessions, one-on-one interviews, triads
etc. The facilities we use have, inter-alia, the following features:

Remote video access to view and download the session from any location;
Plenty of free parking;

Intimate, relaxed environment;

Catering Facility;

Audio and Video Recording Facility;

High speed internet and Wi-Fi.

We have arrangements for the following types of facilities:

B)

One way mirror Facilities (with Focus Vision Capabilities)

We have FV enabled and non-enabled facilities in major countries. In India, Indonesia,
Thailand, Egypt etc., we have more than 2 facilities in main cities of the country.

The moderator can conduct the discussion in the respondents’ room. The clients can observe
the live discussion from the back room via a one way mirror or other room via CCTV
surveillance and a screen set up etc. Observation rooms are connected to the focus group
setting by a one-way mirror set up. Also, there are rest rooms for the clients.

Conference Rooms

We have conference rooms for arranging different short meetings and also for small tasks for
the market fieldwork.

Sensorial Fieldwork

Sensory fieldwork and evaluation is used as a method of Product Testing where sensory attributes
such as appearance, aroma, flavour, mouth feel and aftertaste are analyzed. It helps to integrate
sensory data with consumer results to understand preference drivers at a sensory attribute level. We
have a highly trained and experienced sensory panel with high sensory acuity.

The optimum sensorial method is determined on the basis of the needs and budget of the client. We
offer the following sensorial methods:

Quantitative descriptive analysis (QDA) — we create a list of product attributes to
accurately describe the product(s). Panellists then rate all products against the descriptive
scales. This generates a profile which can be used to pinpoint product differences.

Difference Testing/Discrimination Testing — accurately measure whether differences
between products can be distinguished (through Triangle and R-Index testing).

Time Intensity Testing — measures the strength of individual attributes to describe product
characteristics.

Shelf life testing

Rapid Profiling — alternative methods of evaluating ranges (through napping and flash
profiling techniques)

Optimisation Modelling — a predictive model which generates predicted consumer liking
for you category.
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We have the ability to offer a full product evaluation service, from sensory profiling and analysis,
right through to product development, consumer tests and product optimization.

Many of the studies we run combine consumer and sensory testing, and our in-house analytics teams
examine the results. We use combined data to identify product attributes that drive appeal, consumer
association maps, and predictive modelling to predict consumer scores based on the sensory data.

Our Sensory Fieldwork Facilities:-

We have arrangements for quality Sensory Science Testing and Fieldwork centers in Asia equipped
with privacy booths for sensory panellists, northern lighting, temperature and humidity control, and
real time panel monitoring.

(03] Usability Fieldwork

We’ve incorporated best practices from our years of experience and developed a mature framework
that is optimized for all kinds of UX (User Experience) projects, complex, international or mission-
critical.

We offer a complete set of UX offerings including UX strategy, innovation, user fieldwork, structural
design, detailed design, testing and validation—complete with detailed methods, time estimates and
templates.

Our team employs specialized fieldwork skills to successfully understand and design for the entire
ecosystem around users from different cultures and markets, especially emerging markets.

We provide the following services for usability fieldwork:-

A high level cross-channel UX fieldwork

Innovation projects

Usability testing

Expert reviews

Experiments

Ecosystem fieldwork (sometimes called contextual inquiry)
Structural design

Detailed design

Continuous metrics-based usability improvements

We have defined a series of intense evaluation methods, formed and enhanced over the last few years
of our collective experience, aligned to the diverse needs and challenges of projects.

1. Reviews
Conducted by veteran UX professionals without engaging end users

2. Expert UX Review
The user is the main point of reference and analysis is done in the context of the business
objectives, user's goals and overall experience.

3. Competitive Review
This method screens competitors' sites against a set of predefined criteria and tasks and
provides insights into the competitive landscape.

4. Usability Testing
This method of testing with representative users helps identify ergonomic "bugs,” and
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recommend precise design solutions and can be implemented throughout the system life
cycle. We use a variety of testing techniques to match the deliverable being refined and the
type of feedback needed. We also provide breakthrough Remote Usability Testing
(RUT)wherein we successfully run tests across geographies and time zones from our
sophisticated remote in our offices.

5. User-centred design
Our Centred Design philosophy uncovers users’ emotions and conceptual model, uses that to
inform the structure and detailed design, and finally validates with actual users to ensure that
it meets their growing needs and expectations. It involves defining the user-interface
structure, creating detailed design screens and prototypes, and validating the design concepts.

6. Omni-Channel UX strategy
This method is used to create a cohesive strategic solution that supports a holistic customer
experience, incorporates executive intent and aligns with business goals.

Usability Testing Labs:-

We mostly use the one way mirror facilities for these studies. They suit performance testing because
we can better control the test environment. Advance technological support, high speed internet, and
neutral environment are available at the usability testing labs we use.

D) Data Acquisition and Data Analysis

Our approach to Data Analytics combines our long-standing and deeply rooted data fieldwork and
manipulation expertise with business consulting, solution, and predictive modelling techniques, to
identify a client’s greatest areas of need and opportunity.

We leverage global teams and technology to bring what is needed to deliver a project on time and on

budget, via a single point of contact for our clients, simplifying the process while optimizing the
resources at hand.

CLIENT BASED GEOGRAPHIC SPREAD OF REVENUE

Region Period Ended July 31, 2017 Financial Year 2016 -17

Amount % of total | Amount % of total

(Rs. In Lakhs) | revenue (Rs. In Lakhs) | revenue
North America 202.25 51.05% 475.51 50.00%
Euro Area 153.52 38.75% 380.40 40.00%
Asia Pacific (including India) 32.68 8.25% 85.59 9.00%
MENA {Middle East and 7.73 1.95% 9.51 1.00%
North Africa}
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SUMMARY OF FINANCIAL STATEMENTS

Statement of Standalone Assets and ANNEXURE - |
Liabilities as Restated (Rs in Lakhs except per share data)

Sr. Particulars As at As at March 31,

No. July 31,

2017 2017 2016 2015 | 2014 | 2013

EQUITY AND LIABILITIES

1) | Shareholders Funds

a. Share Capital 966.20 | 15.26 | 11.00 | 11.00 | 11.00 1.00

b. Reserves & Surplus 664.83 | 418.68 | 178.19 | 11291 | 99.15| 87.38

2) | Share Application Money Pending - - - - - -
Allotment

3) | Non Current Liabilities

a. Long Term Borrowings - -| 4263 | 56.39 - 11.58

b. Deferred Tax Liabilities 5.56 1.99 - - - -

c. Other Long Term Liabilities - - - - - -

d. Long Term Provisions - - - - - _

4) | Current Liabilities

a. Short Term Borrowings 99.86 | 275.82 | 9799 | 94.87 | 93.11| 101.16
b. Trade Payables 1191 | 21.09| 33.81 | 281.98| 26.71| 259.35
c. Other Current Liabilities 26.94 | 192.09 | 72.36 | 5894 | 107.81 | 25.17
d. Short Term Provisions 88.56 | 74.75| 35.56 4.63 9.02 4.75

TOTAL 1,863.84 | 999.69 | 471.55 | 620.72 | 346.81 | 490.39
ASSETS

1) | Non Current Assets

a. Fixed Assets

i. Tangible Assets 241.06 | 109.37 | 21.03 | 19.15| 26.57| 25.28
Less: Accumulated Depreciation 5414 | 23.19 | 1587 | 1289 | 20.00| 20.35
ii. Intangible Assets 24581 | 159.04 | 11585 | 94.26 | 70.50 | 37.50
Less: Accumulated Depreciation 99.83 | 90.95| 7109 | 51.46| 36.60 | 2250
iii. Capital Work in Progress

Net Block 33291 | 154.26 | 49.92 | 49.06 | 40.47 | 19.93

b. Deferred Tax Assets (Net)
5.61 3.93 2.66 1.47

c. Non-current Investments 147.10 | 147.10 - - - -

d. Long Term Loans & Advances 5.60 5.60 9.05 9.05 9.05 9.11

e. Other Non Current Assets - - - - - R

2) | Current Assets

a. Current Investment - - - - 161 1.61
a. Inventories - - - - - -
b. Trade Receivables 550.33 | 449.12 | 312.07 | 175.16 | 153.23 | 389.85
¢. Cash and Cash Equivalents 414.61 5.26 8.04 | 30.10 1.13 451
d. Short Term Loans & Advances 372.98 | 193.27 | 37.92 | 34059 | 96.19 | 49.30
e. Other Current Assets 40.31 | 45.07 | 4893 | 1282 | 4247 | 14.62

TOTAL 1,863.84 | 999.69 | 471.55 | 620.72 | 346.81 | 490.39
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Statement of Standalone Profit and Loss as ANNEXURE - 11
Restated
(Rs in Lakhs except per share data)
For the
period
Iir_ Particulars ended For the year ended March 31,
. July 31,
2017 2017 2016 2015 2014 2013
A INCOME
Revenue from Operations 396.18 | 951.01 74452 | 581.48 | 525.91 | 510.00
Other Income - - 6.20 20.29 3.44 0.63
Total Income (A) 396.18 | 951.01 750.73 | 601.77 | 529.35 | 510.63
B EXPENDITURE
Project Expenses 249.25 | 627.59 420.62 | 455.09 | 387.33 | 380.73
Purchase of Stock in Trade - - - - - -
Changes in inventories of finished - - - - - -
goods, traded goods and work-in-
progress
Employee benefit expenses 22.88 73.73 60.46 35.55 | 42.05 40.24
Finance costs 10.38 45.46 35.31 22.85 | 19.28 7.79
Depreciation and amortisation 39.82 27.18 22.61 19.25 | 13.75 14.31
expense
Other Expenses 7.34 30.64 113.35 48.78 | 49.67 55.40
Total Expenses (B) 329.68 | 804.60 652.35 | 581.52 | 512.09 | 498.46
C Profit before extraordinary items 66.50 | 146.41 98.38 20.25 | 17.26 12.18
and tax
Prior period items (Net) - - - - - -
Profit before exceptional, 66.50 | 146.41 98.38 20.25 | 17.26 12.18
extraordinary items and tax (A-B)
Exceptional items - - - - - -
Profit before extraordinary items 66.50 | 146.41 98.38 20.25 | 17.26 12.18
and tax
Extraordinary items - - - - - -
D Profit before tax 66.50 | 146.41 98.38 20.25 | 17.26 12.18
Tax expense :
(i) Current tax 16.98 41.15 34.78 7.76 6.68 5.66
(ii) Deferred tax liability / (Asset) 3.57 7.60 (1.68) a.27n | (119 (2.90)
(iii) +/- of Income Tax of Earlier - - - - - -
Year
Total Tax Expense 20.55 48.75 33.09 6.49 5.49 3.76
F Profit for the year (D-E) 45,95 97.66 65.28 13.76 | 11.77 8.42
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Statement of Standalone Cash Flow as Restated

ANNEXURE - 111
(Rs in Lakhs)

For the
Particulars Eﬁggg For the year ended March 31,
July 31,
2017 2017 2016 2015 2014 2013
Cash Flow From Operating Activities:
Adjustments for:
Depreciation & Amortisation Expense 39.82 27.18 22.61 19.25 13.75| 1431
Interest Expense 10.38 45.46 35.31 22.85 19.28 7.79
Interest Income 0.00| (6.20) | (20.29) | (3.44)| (0.63)
Operating Profit Before Working Capital 116.71 | 219.06 | 150.09 42.06 46.85 | 33.64
Changes
Adjusted for (Increase)/ Decrease in:
Inventories 0.00 0.00 0.00 0.00 0.00 0.00
Trade Receivables (101.21) | (137.05) | (136.91) | (21.93) | (236.62) | (71.46)
Loans & Advances and Other Current (174.95) | (148.03) | (268.15) | (215.17) | (77.18) | (69.49)
Assets
Trade Payables (9.18) | (12.73) | (248.17) | 255.27 | (232.64) | 130.78
Other Current Liabilities & Provisions (168.33) | 117.78 15.80 | (55.77) 85.17 | (88.18)
Cash Generated From Operations (336.96) 39.02 48.98 4.46 58.82 | (64.71)
Net Income Tax pa|d 0.00 0.00 -7.82 -3.23 -4.04 -3.12
Net Cash Flow from/(used in) Operating (336.96) 39.02 41.16 1.22 54,78 | (67.84)
Activities: (A)
Cash Flow From Investing Activities:
Purchase of Fixed Assets (including capital work (218.47) | (131.53) | (23.47)| (27.85) | (34.29) | (0.75)
in progress)
Investment in Fixed Deposits 0.00 0.00 0.00 0.00 0.00 | 0.00
Interest Income 0.00 0.00 6.20 20.29 3.44 0.63
Investement in Subsidary & Others 0.00 | -147.10 0.00 0.00 0.00| 0.00
Net Cash Flow from/(used in) Investing (218.47) | (278.63) | (17.26) (7.56) | (30.86) | (0.12)
Activities: (B)
Cash Flow from Financing Activities:
Proceeds From issue of Share Capital 950.93 4.26 0.00 0.00 10.00 |  0.00
Proceeds from Share Premium 444.41 142.84 0.00 0.00 0.00 0.00
Reserves used for Bonus Issue (244.22) 0.00 0.00 0.00 0.00 | 0.00
Net Increase/(Decrease) in Borrowings (175.96) | 135.19 | (10.64) 58.15 | (19.63) | 79.53
Interest paid (10.38) | (45.46) | (35.31) | (22.85) | (19.28) | (7.79)
Net Cash Flow from/(used in) Financing 964.78 | 236.83 | (45.95) 35.30 | (28.91)| 71.74
Activities: (C)
Net Increase/(Decrease) in Cash & Cash 409.35 (2.78) | (22.06) 28.97 (4.98) 3.79
Equivalents (A+B+C)
Cash & Cash Equivalents As At Beginning of 5.26 8.04 30.10 1.13 6.11 0.72
the Year
Cash & Cash Equivalents As At End of the 414.61 5.26 8.04 30.10 1.13 451

Year

Page 52 of 296




Statement of Consolidated Assets and Liabilities as Restated
(Rs in Lakhs except per share data)

ANNEXURE - |

Sr. Particulars For the period  |For the year ended

No. ended July 31, 2017 | March 31, 2017
EQUITY AND LIABILITIES

1) |Shareholders Funds
a. Share Capital 966.20 15.26
b. Reserves & Surplus 695.09 439.06

2) |Minority Interest 0.00 0.00

3) |Non Current Liabilities . .
a. Long Term Borrowings - -
b. Deferred Tax Liabilities 3.84 0.29
c. Other Long Term Liabilities - -
d. Long Term Provisions - -

4) |Current Liabilities
a. Short Term Borrowings 185.87 361.32
b. Trade Payables 30.90 44.30
c. Other Current Liabilities 42.37 209.73
d. Short Term Provisions 116.24 92.48

TOTAL 2,040.51 1,162.45

ASSETS

1) |Non Current Assets
a. Fixed Assets
i. Tangible Assets 259.72 128.02
Less: Accumulated Depreciation 68.21 36.68
ii. Intangible Assets 273.31 186.54
Less: Accumulated Depreciation 119.98 110.35
iii. Capital Work in Progress
Net Block 344.84 167.53
c. Goodwill on Consolidation 56.52 56.52
b. Deferred Tax Assets (Net) - -
c. Non-current Investments - -
d. Long Term Loans & Advances 5.60 5.60
e. Other Non Current Assets - -

2) |Current Assets i} i}
a. Current Investment - -
a. Inventories - -
b. Trade Receivables 769.09 631.65
c. Cash and Cash Equivalents 415.96 6.71
d. Short Term Loans & Advances 376.96 222.75
e. Other Current Assets 71.53 71.69

TOTAL 2,040.51 1,162.45
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Statement of Consolidated Profit and Loss as Restated

Annexure -

(Rs in Lakhs except per
share data)

Sr. _ For the For the year
No. Particulars period ended | ended March
July 31, 2017 31, 2017
A INCOME
Revenue from Operations 577.77 1,541.56
Other Income
Total Income (A) 577.77 1,541.56
B EXPENDITURE
Project Expenses 383.61 1,058.68
Purchase of Stock in Trade - -
Changes in inventories of finished goods, traded goods - -
and work-in-progress
Employee benefit expenses 41.65 129.37
Finance costs 13.38 55.70
Depreciation and amortisation expense 41.16 32.33
Other Expenses 17.16 73.42
Total Expenses (B) 496.96 1,349.51
C Profit before extraordinary items and tax 80.82 192.06
Prior period items (Net) - -
Profit before exceptional, extraordinary items and 80.82 192.06
tax (A-B)
Exceptional items - -
Profit before extraordinary items and tax 80.82 192.06
Extraordinary items - -
D Profit before tax 80.82 192.06
Tax expense :
(i) Current tax 21.42 55.57
(ii) Deferred tax 3.55 7.58
E Total Tax Expense 24.97 63.15
F Profit for the period/year (D-E) 55.84 128.90
Adjustment for Minority Interest Share 0.00 0.00
G Profit for the period/year after Minority Interest 55.84 128.90
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Statement of Consolidated Cash Flow as Restated Annexure - 111
(Rs in Lakhs)
Particulars For the period For the year
ended July 31, | ended March 31,
2017 2017
Cash Flow From Operating Activities:
Profit before tax 80.82 192.06
Adjustments for:
Depreciation & Amortisation Expense 41.16 32.33
Interest Expense 13.38 55.70
Interest Income 0.00 0.00
Operating Profit Before Working Capital Changes 135.35 280.09
Adjusted for (Increase)/ Decrease in:
Inventories 0.00 0.00
Trade Receivables (137.44) (119.52)
Loans & Advances and Other Current Assets (154.05) (160.46)
Trade Payables and Other Current Liabilities & Provisions (178.43) 18.33
Cash Generated From Operations (334.58) 18.44
Net Income Tax paid 0.00 0.00
Net Cash Flow from/(used in) Operating Activities: (A) (334.58) 18.44
Cash Flow From Investing Activities:
Purchase of Fixed Assets (including capital work in progress) (218.47) (132.17)
Investment in Fixed Deposits 0.00 0.00
Interest Income 0.00 0.00
Investment in Subsidiary & Others 0.00 0.00
Net Cash Flow from/(used in) Investing Activities: (B) (218.47) (132.17)
Cash Flow from Financing Activities:
Proceeds From issue of Share Capital 950.93 0.00
Proceeds from Share Premium 444,41 0.00
Reserves used for Bonus Issue (244.22) 0.00
Net Increase/(Decrease) in Borrowings (175.45) 163.88
Interest paid (13.38) (55.70)
Net Cash Flow from/(used in) Financing Activities: (C) 962.30 108.18
Net Increase/(Decrease) in Cash & Cash Equivalents (A+B+C) 409.25 (5.55)
Cash & Cash Equivalents As At Beginning of the Year 6.71 12.26
Cash & Cash Equivalents As At End of the Year 415.96 6.71
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THE ISSUE

The following table summarizes the Issue details:

Particulars Details of Equity Shares |
Upto 36,08,000** Equity Shares of face value of Rs.10
Issue of Equity Shares by our Company each fully paid of the Company for cash at price of Rs.

[+] per Equity Share aggregating Rs. [] lakhs

Of which:

Upto [+] Equity Shares of face value of Rs. 10 each
Market Maker Reservation Portion fully paid of the Company for cash at price of Rs. [*]
per Equity Share aggregating Rs. [+] lakhs

Upto [+] Equity Shares of face value of Rs.10 each fully
paid of the Company for cash at price of Rs. [*] per
Equity Share aggregating Rs.[*] lakhs

Of which:

Upto [*] Equity Shares of face value of Rs. 10 each
fully paid of the Company for cash at price of Rs.[*] per
Net Issue to the Public* Equity Share aggregating Rs.[*] lakhs will be available
for allocation to investors up to Rs. 2.00 Lakhs

Upto [*] Equity Shares of face value of Rs. 10 each
fully paid of the Company for cash at price of Rs. []
per Equity Share aggregating Rs. [¢] lakhs will be
available for allocation to investors above Rs. 2.00
Lakhs

Pre and Post Issue Equity Shares

Equity Shares outstanding prior to the Issue | 97,41,971 Equity Shares of face value of Rs. 10 each

Equity Shares outstanding after the Issue Upto 1,33,49,971 Equity Shares of face value of Rs. 10

each
For further details please refer chapter titled “Objects of
Use of Proceeds the Issue” beginning on page 86 of this Draft

Prospectus for information on use of Issue Proceeds.

Notes

The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting held
on November 18, 2017 and by the shareholders of our Company vide a special resolution passed
pursuant to section 62(1)(c) of the Companies Act, 2013 at the Extra Ordinary General Meeting held
on November 21, 2017. This Issue is being made in terms of Chapter XB of the SEBI (ICDR)
Regulations, 2009, as amended from time to time. For further details please refer to section titled
‘Issue Information’ beginning on page 197 of this Draft Prospectus.

*The allocation in the net Issue to the public category shall be made as follows:
a) Minimum fifty per cent to retail individual investors; and

b) Remaining to

i. Individual applicants other than retail individual investors; and

ii. Other investors including corporate bodies or institutions, irrespective of the number of specified
securities applied for;

c¢) The unsubscribed portion in either of the categories specified in (a) or (b) above may be allocated
to the applicants in the other category.

**|f the retail individual investor category is entitled to more than fifty per cent on proportionate
basis, accordingly the retail individual investors shall be allocated that higher percentage.
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GENERAL INFORMATION
OVERVIEW OF OUR COMPANY

Our Company was incorporated as “Focus Suites Solutions & Services Private Limited” at Bangalore
as a Private Limited Company under the provisions of the Companies Act, 1956 vide Certificate of
Incorporation  dated July 18, 2006 bearing Corporate Identification =~ Number
U72200KA2006PTC039993 issued by Registrar of Companies, Karnataka. Subsequently, our
Company was converted into a Public Limited Company pursuant to a Shareholders resolution passed
at the Annual General Meeting of the Company held on September 29, 2017 and the name of our
Company was changed to “Focus Suites Solutions & Services Limited” pursuant to issuance of fresh
Certificate of Incorporation consequent upon conversion of Company from Private to Public Limited
dated November 16, 2017 issued by the Registrar of Companies, Bangalore. The Corporate
Identification Number of our Company is U72200KA2006PLC039993. For further details of
Business, Incorporation, Change of Name and Registered Office of our company, please refer to
chapter titled “Our Business” and “Our History and Certain Other Corporate Matters” beginning on
page 110 and page 128 of this Draft Prospectus.

REGISTERED OFFICE OF OUR COMPANY

Focus Suites Solutions & Services Limited

2nd Floor, Kalpak Arcade, No. 46/17, Church Street,
Bangalore-560001, Karnataka

Tel: +91 80 41757500

Fax: Not Available

Email: investor@focus-suites.com

Website: www.focus-suites.com

Corporate Identification Number: U72200KA2006PLC039993

*Note: All correspondence should be directed to Corporate Office, details of which are given below.
CORPORATE OFFICE OF OUR COMPANY

Focus Suites Solutions & Services Limited

C-108, Kanakia Zillion, LBS Marg,

Gateway to BKC, Kurla West,

Mumbai 400070, Maharashtra, India

Tel: +91 022 26540725

Fax : Not Available

Email: info@focus-suites.com

Website: www.focus-suites.com

Corporate Identification Number: U72200KA2006PLC039993

REGISTRAR OF COMPANIES

Registrar of Companies, Bangalore
‘E’ Wing, 2nd Floor,

Kendriya Sadana,

Kormangala, Banglore-560034
Website: www.mca.gov.in

DESIGNATED STOCK EXCHANGE

SME Platform of BSE Ltd.
25" Floor, P.J. Towers, Dalal Street,
Fort, Mumbai-400001, Mahrashtra
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BOARD OF DIRECTORS OF OUR COMPANY

Name Age | DIN Address Designation

Dharti Complex,
Abhyudya Bank, Sector
18, Kamothe, Kalamboli
Node, Raigarh, Navi | Managing Director
Mumbai 410218,
Maharashtra, India

1. | Soniya Singh 32 | 07936772

Flat No. 901, Aigburth
Tower, Omaxe Heights,
2. | Jyotsna Puri 36 | 07855815 | Sector 86, Kheri Kalan, | Wholetime Director
Faridabad Haryana
121002 India.

155/A, 2 Rangari Chawl,
. .. Dada Saheb  Phalke . .
Suvalpa Shurjil 20 | 07855833 | Road, Dadar East Executive Director and
Khatri . COO

Mumbai Maharashtra

400014 India

Plot No. 139/B, Sindhi
Soc. Opp. Bhakti
44 | 06879460 | Bhavan, Chembur
Mumbai 400071,
Maharashtra, India

Non Executive
Director

Rajendra  Kumar
Sharma

No-14, Yojana Building,
Ameya CHS, Waman
Bharathi Tukaral Patil Marg, Near
Ramakrishnan 53 | 07163880 Amar Talkies, Chembur
Mumbai 400074,
Maharashtra, India

Independent Director

A21 Tarapore Gardens
CHSL, Oshiwara New
Link Road, Near
6. Prachee Nag 38 | 07346921 | Oshiwara Police Station, | Independent Director
Andheri West, Mumbai
400053, Maharashtra,
India

For further details of our Directors, please refer to the chapter titled “Our Management” beginning on
page 135 of this Draft Prospectus.

CHIEF FINANCIAL OFFICER

Jyotsna Puri

C-108, Kanakia Zillion, LBS Marg,
Gateway to BKC, Kurla West,
Mumbai 400070, Maharashtra, India
Tel: 491 022 26540725

Fax: Not Available

Email: cfo@focus-suites.com
Website: www.focus-siuites.com

COMPANY SECRETARY & COMPLIANCE OFFICER

Nidhi Sharma
C-108, Kanakia Zillion, LBS Marg,
Gateway to BKC, Kurla West,
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Mumbai 400070, Maharashtra, India
Tel: +91 022 26540725

Fax: Not Available

Email: cs@focus-suites.com
Website: www.focus-siuites.com

Investors may contact our Company Secretary and Compliance Officer and / or the Registrar to
the Issue and / or the Lead Manager, in case of any pre-Issue or post-Issue related problems,
such as non-receipt of letters of allotment, credit of allotted Equity Shares in the respective
beneficiary account or refund orders, etc.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a
copy to the relevant SCSB to whom the Application was submitted (at ASBA Locations), giving full
details such as name, address of the applicant, number of Equity Shares applied for, Amount blocked,
ASBA Account number and the Designated Branch of the relevant SCSBs to whom the Application
was submitted (at ASBA Locations) by the ASBA Applicants.

STATUTORY AUDITOR

Rishi Sekhri and Associates

Ground Floor, Bandra Arcade Building,
Opposite Railway Station,

Bandra (west), Mumbai-400050

Tel: 9820501848/ 022-26419136

Fax: Not Available

E-mail: rishisekhri@gmail.com
Contact Person: Rishi Sekhri

Firm Registration No: 128216W
Membership No: 126656

PEER REVIEWED AUDITOR

M/s Ramanand and Associates
Chartered Accountants

6/C, Ostwal Park Building No. 4 CHSL,
Near Jesal Park Jain Temple,
Bhayandar East, District Thane- 401105,
Maharashtra, India

Tel: +91 22 28171199

Fax: + 91 22 28171199

E-mail: rg@caramanandassociates.com
Contact Person: Ramanand G Gupta
Firm Registration No: 117776W
Membership No: 103975

M/s Ramanand and Associates Chartered Accountants holds a peer reviewed certificate dated
November 13, 2013 issued by the Institute of Chartered Accountants of India.

LEAD MANAGER

Pantomath Capital Advisors Private Limited
406-408, Keshava Premises,

Bandra Kurla Complex, Bandra (East)

Mumbai 400 051, Maharashtra, India

Tel: 022-61946700/19

Fax: 022-26598690

Email: ipo@pantomathgroup.com

Website: www.pantomathgroup.com

Contact Person: Lokesh Shah/ Unmesh Zagade
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SEBI Registration No: INM000012110
REGISTRAR TO THE ISSUE

Bigshare Services Private Limited

1st Floor, Bharat Tin Works Building

Opp. Vasant Oasis, Makwana Road,

Marol, Andheri (East), Mumbai 400059, Maharashtra
Tel: +91 22 4043 0200

Fax: +91 22 2847 5207

Email: ipo@bigshareonline.com

Website: www.bigshareonline.com

Investor Grievance E-mail: investor@bigshareonline.com
Contact Person: Babu Raphael

SEBI Registration Number: INR000001385

LEGAL ADVISOR TO THE ISSUE

M V Kini

261/263, Kini House,

Near City Bank, D.N. Road,

Fort, Mumbai - 400001,
Maharashtra, India

Tel: 022-2261 2527/ 28/ 29

Fax: 022-2261 2530

E-mail: vidisha@mvkini.com
Contact Person: Vidisha Krishan
Website: www.mvkini.com

BANKER TO THE COMPANY

Axis Bank Limited

Fortune 2000, Ground Floor, Bandra Kurla Complex,
Bandra East-Mumbai- 400051

Tel: - 022-61483100

Fax: - 022-61483119

E-mail: bkc.operationshead@axisbank.com
Contact Person: Percy Badhniwala

Website: www.axisbank.com

SEBI reg. No.-INBI00000017

PUBLIC ISSUE BANK AND REFUND BANKER/BANKER TO THE ISSUE

ICICI Bank Limited

Capital Market Division, 1* Floor,

122, Mistry Bhavan,

Dinshaw Vachha Road

Backbay Reclamation,

Churchgate, Mumbai-400020

Tel: 022-66818932

Fax: 022- 22611138

Email: shradha.salaria @icicibank.com
Contact Person: Shradha Salaria
Website: www.icicibank.com

SEBI Registration Number: INBI00000004

Page 60 of 296


http://www.bigshareonline.com/
mailto:investor@bigshareonline.com
mailto:vidisha@mvkini.com
http://www.mvkini.com/
mailto:bkc.operationshead@axisbank.com
http://www.axisbank.com/
http://www.icicibank.com/

SELF CERTIFIED SYNDICATE BANKS

The lists of banks that have been notified by SEBI to act as SCSB for the Applications Supported by
Blocked Amount (ASBA) Process are provided on
http://www.sebi.gov.in/sebiweb/home/detail/32931/yes/List-of-Self-Certified-Syndicate-Banks-
SCSBs-for-Syndicate-ASBA. For details on Designated Branches of SCSBs collecting the ASBA Bid
Form, please refer to the above-mentioned SEBI link.

REGISTERED BROKERS

Applicants can submit Application Forms in the Issue using the stock broker network of the Stock
Exchange, i.e., through the Registered Brokers at the Broker Centres. The list of the Registered
Brokers, including details such as postal address, telephone number and e-mail address, is provided on
the websites of BSE Ltd., as updated from time to time. In relation to ASBA Bids submitted to the
Registered Brokers at the Broker Centres, the list of branches of the SCSBs at the Broker Centres
named by the respective SCSBs to receive deposits of the Bid cum Application Forms from the
Registered Brokers will be available on the website of the SEBI (www.sebi.gov.in) and updated from
time to time.

REGISTRAR SHARE TRANSFER AGENTS TO ISSUE AND

The list of the RTAs eligible to accept Applications forms at the Designated RTA Locations,
including details such as address, telephone number and e-mail address, are provided on the website
of Stock Exchange at (www.bseindia.com), as updated from time to time.

COLLECTING DEPOSITORY PARTICIPANTS

The list of the CDPs eligible to accept Application Forms at the Designated CDP Locations, including
details such as name and contact details, are provided on the website of Stock Exchange at BSE Ltd.,
as updated from time to time. The list of branches of the SCSBs named by the respective SCSBs to
receive deposits of the Bid cum Application Forms from the Designated Intermediaries will be
available on the website of the SEBI (www.sebi.gov.in) and updated from time to time.

CREDIT RATING
This being an issue of Equity Shares, credit rating is not required.
IPO GRADING

Since the Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, there is no
requirement of appointing an IPO Grading agency.

APPRAISAL AND MONITORING AGENCY

As per regulation 16(1) of the SEBI ICDR Regulations, the requirement of Monitoring Agency is not
mandatory if the Issue size is below Rs. 10,000 Lakhs. Since the Issue size is only of Rs. [e], our
Company has not appointed any monitoring agency for this Issue. However, as per section 177 of
Companies Act, 2013, would be monitoring the utilization of the proceeds of the Issue.

INTER-SE ALLOCATION OF RESPONSIBILITIES

Since Pantomath Capital Advisors Private Limited is the sole Lead Manager to this Issue, a statement
of inter se allocation of responsibilities among Lead Manager is not applicable.

EXPERT OPINION

M/s Ramanand and Associates Chartered Accountants , have provided their written consent for the
inclusion of the report on the restated financial statements for the period ended July 31, 2017 and for
the year ended March 31, 2017, 2016, 2015, 2014 and 2013 in the form and context in which it will
appear in the Draft Prospectus and Prospectus and the statement of tax benefits and to be named as an
expert in relation hereto, and such consent has not been withdrawn at the time of delivery of this Draft
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Prospectus to Stock Exchange. Except the report of the Peer Reviewed Auditor our Company has not
obtained any other expert opinion.

DEBENTURE TRUSTEE
Since this is not a debenture issue, appointment of debenture trustee is not required.
UNDERWRITER

Our Company and Lead Manager to the Issue hereby confirm that the Issue is 100% Underwritten.
The underwriting agreement is dated November 23, 2017 and pursuant to the terms of the
underwriting agreement; obligations of the underwriter are subject to certain conditions specified
therein. The underwriter has indicated their intention to underwrite following number of specified
securities being offered through this Issue.

Indicative

Number of Amount % of the
Name and Address of the Underwriters | Equity shares to SRERIIATER Total_ —
be (Rupees In Size
Lakhs) Underwritten

Underwritten

Pantomath Capital Advisors Private
Limited

406-408, Keshava Premises

Bandra Kurla Complex, Bandra (East)
Mumbai 400051

Tel: 022 61946700/725 Upto 36,08,000 [e] 100%
Fax: 022 26598690

Email: ipo@pantomathgroup.com
Contact Person: Madhu Lunawat

SEBI Registration Number:
INM000012110
Total Upto 36,08,000 [e] 100%

In the opinion of the Board of Directors of the Company, the resources of the above mentioned
underwriter are sufficient to enable them to discharge their respective underwriting obligations in full.

Includes [+] Equity shares of the Market Maker Reservation Portion which are to be subscribed by
the Market Maker in order to claim compliance with the requirements of Regulation 106 V(4) of the
SEBI (ICDR) Regulations, 2009, as amended.

DETAILS OF THE MARKET MAKING ARRANGEMENT

Our Company and the Lead Manager have entered into a tripartite agreement dated November 23,
2017 with the following Market Maker, duly registered with BSE Limited to fulfil the obligations of
Market Making:

Pantomath Stock Brokers Private Limited
108, Madhava Premises, Behind Family Court
Bandra Kurla Complex, Bandra (East),
Mumbai — 400 051, Maharashtra, India

Tel: +91 22 42577013

Fax: +91 22 2659869

E-mail: broking@pantomathgroup.com
Website: www.pantomathbroking.com
Contact Person: Mahavir Toshniwal

SEBI Registration No.: INZ000068338
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Pantomath Stock Brokers Private Limited, registered with SME Platform of BSE Limited will act
as the Market Maker and has agreed to receive or deliver the specified securities in the market making
process for a period of three years from the date of listing of our Equity Shares or for a period as may
be notified by any amendment to SEBI (ICDR) Regulations.

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI
ICDR Regulations, as amended from time to time and the circulars issued by BSE Limited and SEBI
in this matter from time to time.

Following is a summary of the key details pertaining to the Market Making arrangement:

1.

The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75%
of the time in a day. The same shall be monitored by the Stock Exchange. The spread (difference
between the sell and the buy quote) shall not be more than 10% or as specified by the stock
exchange. Further, the Market Maker(s) shall inform the Exchange in advance for each and every
black out period when the quotes are not being offered by the Market Maker(s).

The minimum depth of the quote shall be Rs. 1,00,000/-. However, the investors with holdings of
value less than Rs. 1,00,000/- shall be allowed to offer their holding to the Market Maker(s)
(individually or jointly) in that scrip provided that he sells his entire holding in that scrip in one
lot along with a declaration to the effect to the selling broker. Based on the IPO price of Rs. [e]
the minimum lot size is [®] Equity shares thus minimum depth of the quote shall be Rs. [®] Lakhs
until the same, would be revised by BSE Limited.

After a period of three (3) months from the market making period, the Market Maker would be
exempted to provide quote if the Shares of Market Maker in our Company reaches to 25% of
Issue Size (including the upto [*] Equity Shares out to be allotted under this Issue). Any Equity
Shares allotted to Market Maker under this Issue over and above 25% Equity Shares would not be
taken in to consideration of computing the threshold of 25% of Issue Size. As soon as the Shares
of Market Maker in our Company reduce to 24% of Issue Size, the Market Maker will resume
providing 2-way quotes.

There shall be no exemption/threshold on downside. However, in the event the Market Maker
exhausts his inventory through market making process, BSE Limited may intimate the same to
SEBI after due verification.

Execution of the order at the quoted price and quantity must be guaranteed by the Market
Maker(s), for the quotes given by him.

There would not be more than five Market Makers for the Company’s Equity Shares at any point
of time and the Market Makers may compete with other Market Makers for better quotes to the
investors. At this stage, Pantomath Stock Brokers Private Limited is acting as the sole Market
Maker.

The shares of the Company will be traded in continuous trading session from the time and day the
company gets listed on SME Platform of BSE Limited and market maker will remain present as
per the guidelines mentioned under BSE Limited and SEBI circulars.

There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily/fully from the market — for instance due to system problems, any other problems. All
controllable reasons require prior approval from the Exchange, while force-majeure will be
applicable for non controllable reasons. The decision of the Exchange for deciding controllable
and non-controllable reasons would be final.

The Market Maker(s) shall have the right to terminate said arrangement by giving one month
notice or on mutually acceptable terms to the Lead Manager, who shall then be responsible to
appoint a replacement Market Maker(s).

In case of termination of the above mentioned Market Making agreement prior to the completion
of the compulsory Market Making period, it shall be the responsibility of the Lead Manager to
arrange for another Market Maker(s) in replacement during the term of the notice period being
served by the Market Maker but prior to the date of releasing the existing Market Maker from its
duties in order to ensure compliance with the requirements of regulation 106V of the SEBI
(ICDR) Regulations. Further the Company and the Lead Manager reserves the right to appoint
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other Market Maker(s) either as a replacement of the current Market Maker or as an additional
Market Maker subject to the total number of Designated Market Makers does not exceed 5 (five)
or as specified by the relevant laws and regulations applicable at that particulars point of time.
The Market Making Agreement is available for inspection at our Corporate Office from 11.00
a.m. to 5.00 p.m. on working days.

10. SME Platform of BSE Limited will have all margins which are applicable on the BSE Main
Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special
Margins and Base Minimum Capital etc. BSE Limited can impose any other margins as deemed
necessary from time-to-time.

11. SME Platform of BSE Limited will monitor the obligations on a real time basis and punitive
action will be initiated for any exceptions and/or non-compliances. Penalties / fines may be
imposed by the Exchange on the Market Maker, in case he is not able to provide the desired
liquidity in a particular security as per the specified guidelines. These penalties / fines will be set
by the Exchange from time to time. The Exchange will impose a penalty on the Market Maker(s)
in case he is not present in the market (offering two way quotes) for at least 75% of the time. The
nature of the penalty will be monetary as well as suspension in market making activities / trading
membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the
penalties/ fines/ suspension for any type of misconduct/ manipulation/ other irregularities by the
Market Maker from time to time.

12. Pursuant to SEBI Circular number CIR/IMRD/DSA/31/2012 dated November 27, 2012, limits on
the upper side for Market Makers during market making process has been made applicable, based
on the issue size and as follows:

'I[Sr:Jr)éshoﬁdUOte ??ﬁgrup;:ﬁg Re-Entry thre_zshold for buy
Issue size mandatory initial _qqqte _(mcludlng mgndatory
inventory of 5% of the initial inventory of 5% of the
Issue Size) S S
Up to Rs. 20 crores 25% 24%
Rs. 20 crores to Rs. 50
crores 20% 19%
Rs. 50 crores to Rs. 80
crores 15% 14%
Above Rs. 80 crores 12% 11%

The Market Making arrangement, trading and other related aspects including all those specified above
shall be subject to the applicable provisions of law and/or norms issued by SEBI/BSE from time to
time.
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of this Draft Prospectus and after giving
effect to the Issue is set forth below:

Amount (Rs.in Lakhs except share data)

No.

Particulars

Aggregate
nominal value

Aggregate value
at Issue Price

A

Authorised Share Capital

1,50,00,000 Equity Shares of face value of Rs. 10/-
each

1,500.00

Issued, Subscribed and Paid-Up Share Capital
before the Issue

97,41,971 Equity Shares of face value of Rs. 10/- each

974.20

Present Issue in terms of this Draft Prospectus

Issue of upto 36,08,000 Equity Shares of face value of
Rs.10/- each at a price of Rs. [¢] per Equity Share

360.80

Consisting :

Reservation for Market Maker — Upto [e] Equity
Shares of face value of Rs. 10 each reserved as Market
Maker portion at a price of Rs. [*] per Equity Share

Net Issue to the Public — [*]JEquity Shares of face
value of Rs. 10/- each at a price of Rs [*]/- per Equity
Share

[e]

[e]

Of the Net Issue to the Public

[e]

Allocation to Retail Individual Investors — [*] Equity
Shares of face value of Rs. 10 each at a price of Rs. [*]
per Equity Share shall be available for allocation for
Investors applying for a value of upto Rs. 2 lacs

[e]

[e]

Allocation to Other than Retail Individual Investors
— [#] Equity Shares of face value of Rs. 10 each at a
price of Rs. [¢] per Equity Share shall be available for
allocation for Investors applying for a value of above
Rs. 2 lacs

[e]

[e]

Issued, Subscribed and Paid-Up Share Capital after
the Issue

Upto 1,33,49,971 Equity Shares of face value of Rs.
10/- each

1,335.00

Securities Premium Account

Before the Issue

591.25

After the Issue

[e]

The Issue has been authorized by the Board of Directors of our Company vide a resolution passed at
its meeting held on November 18, 2017 and by the shareholders of our Company vide a special
resolution passed pursuant to section 62(1)(c) of the Companies Act, 2013 at the Extra-Ordinary
General Meeting held on November 21, 2017.

The Company has one class of share capital i.e. Equity Shares of face value of Rs. 10/- each only. All
Equity Shares issued are fully paid-up. Our Company has no outstanding convertible instruments as
on the date of this Draft Prospectus.

NOTES TO THE CAPITAL STRUCTURE
1. Details of changes in authorized Share Capital:
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At the time of incorporation, the authorized share capital of our Company was Rs. 1,00,000/-
divided into 10,000 Equity Shares of Rs. 10/- each. Since incorporation, the authorized share
capital of our Company has been altered in the manner set forth below:

Sr Date of
Nol Change in authorized share capital Shareholders’ AGM/EGM
' Meeting
1 | From Rs. 1,00,000 divided into 10,000 Equity Shares of
Rs. 10/- each to Rs. 1,00,00,000 consisting of 10,00,000 March 21, 2011 EGM
Equity shares of Rs. 10/- each.
2 | Rs. 1,00,00,000 divided into 10,00,000 Equity Shares of
Rs. 10/- each to Rs. 5,00,00,000 consisting of 50,00,000 May 18, 2015 EGM
Equity shares of Rs. 10/- each.
3 | Rs. 5,00,00,000 divided into 50,00,000 Equity Shares of
Rs. 10/- each to Rs. 15,00,00,000 consisting of April 24, 2017 EGM
1,50,00,000 Equity shares of Rs. 10/- each.
2. History of Equity Share Capital of our Company
Date of No. of Face Issue Nature of Cumulativ | Cumulativ
Allotment/ | Equity value Pric consideratio Nature of e number | e Paid -up
Fully Paid- | Shares (Rs)) e n Allotment of Equity Capital
up allotted 71 (Rs.) Shares (Rs.)
On 10,000 10 10 Cash Subscription 10,000 1,00,000
Incorporati to
on Memorandu
m of
Association®
August 19, | 1,00,000 10 10 Cash Preferential 1,10,000 11,00,000
2013 Allotment @
August 06, 42,638 10 345 Other than Preferential 1,52,638 15,62,380
2016 Cash Allotment ©
April 12, | 24,42,208 10 10 Nil Bonus Issue 25,94,846 | 2,59,48,460
2017 of Shares
11 May, 1,66,000 10 15 Cash Preferential 27,60,846 | 2,76,08,460
2017 Allotment ®
15 May, 13,34,000 10 15 Cash Preferential 40,94,846 | 4,09,48,460
2017 Allotment ©
31 May, 2,72,000 10 15 Cash Preferential 43,66,846 | 4,36,68,460
2017 Allotment )
09 June, 28,000 10 18 Cash Preferential 43,94,846 | 4,39,48,460
2017 Allotment ®
12 June, 1,36,000 10 15 Cash Preferential 45,30,846 | 4,53,08,460
2017 Allotment ©
13 June, 1,40,000 10 18 Cash Preferential 46,70,846 | 4,67,08,460
2017 Allotment @
16 June, 1,43,556 10 18 Cash Preferential 48,14,402 | 4,81,44,020
2017 Allotment
19 June, 1,90,666 10 15 Cash Preferential 50,05,068 | 5,00,50,680
2017 Allotment ®?
27 June, 1,98,667 10 15 Cash Preferential 52,03,735 | 5,20,37,350
2017 Allotment
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Date of No. of Face Issue Nature of Cumulativ | Cumulativ
Allotment/ | Equity value Pric consideratio Nature of e number | e Paid -up
Fully Paid- | Shares (Rs)) e n Allotment of Equity Capital

up allotted 71 (Rs.) Shares (Rs.)

13 July, 1,13,333 10 18 Cash Preferential 53,17,068 | 5,31,70,680

2017 Allotment @4
19 July, 2,79,556 10 18 Cash Preferential 55,96,624 | 5,59,66,240
2017 Allotment
20 July, 1,66,667 10 15 Cash Preferential 57,63,291 | 5,76,32,910
2017 Allotment @©
20 July, 2,569,911 10 18 Cash Preferential 60,23,202 | 6,02,32,020
2017 Allotment @"
21 July, 2,73,889 10 18 Cash Preferential 62,97,091 | 6,29,70,910
2017 Allotment ®®
24 July, 11,06,667 10 15 Cash Preferential 74,03,758 | 7,40,37,570
2017 Allotment
24 July, 3,38,300 10 18 Cash Preferential 77,42,058 77420580
2017 Allotment @
26 July, 3,562,835 10 18 Cash Preferential 80,94,893 | 8,09,48,930
2017 Allotment @
27 July, 2,69,220 10 18 Cash Preferential 83,64,113 | 8,36,41,130
2017 Allotment ®
28 July, 2,24,000 10 18 Cash Preferential 85,88,113 | 8,58,81,130
2017 Allotment ©¢®
28 July, 3,20,000 10 15 Cash Preferential 89,08,113 | 8,90,81,130
2017 Allotment ¥
29 July, 8,000 10 15 Cash Preferential 89,16,113 | 8,91,61,130
2017 Allotment @
29 July, 3,77,800 10 18 Cash Preferential 92,93,913 | 9,29,31,130
2017 Allotment ®
31 July, 2,34,725 10 18 Cash Preferential 95,28,638 | 9,52,86,380
2017 Allotment @7
31 July, 1,33,333 10 15 Cash Preferential 96,61,971 | 9,66,19,710
2017 Allotment ©®
28 August, 80,000 10 15 Cash Preferential 97,41,971 | 9,74,19,710
2017 Allotment ®

1. Initial Subscribers to Memorandum of Association subscribed 10,000 Equity Shares of face

value of Rs. 10/-each fully paid at par as per the details given below:

Sr. No. Name of Allottees No. of shares Allotted
1. Naina Krishna Murthy 5,000
2. Sandeep Bhatia 5,000
Total 10,000

2. Further issue of 1,00,000 Equity Shares of face value of Rs. 10/- fully paid up on August 19,
2013 by way of Further Issue of fully paid equity shares at par as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Sandeep Bhatia 1,00,000
Total 1,00,000
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3. Preferential Allotment of 42,638 Equity Shares of face value of Rs. 10/- fully paid up on
August 06, 2016 at a premium of Rs. 335/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Sandeep Bhatia 42,638
Total 42,638

4. Bonus issue of 24,42,208 Equity Shares of face value of Rs. 10/- fully paid up on April 12,
2017 in the ratio of 16 fully paid up equity shares for each share held in the Company as per

the details given below:

Sr. No Name of Allottees No. of Shares Allotted
1. Naina Krishna Murthy 16

2. Majestic Market Research Support Services Limited 24,42,192
Total 24,42,208

5. Preferential Allotment of 1,66,000 Equity Shares of face value of Rs. 10/- fully paid up on

May 11, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Kapil Samatraj Shah (HUF) 1,66,000
Total 1,66,000

6. Preferential Allotment of 13,34,000 Equity Shares of face value of Rs. 10/- fully paid up on

May 15, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottees No. of Shares Allotted
1. Popatlal Tarachand Jain 3,33,000

2. Sanjay Popatlal Jain (HUF) 3,35,000

3. Kamlabai Popatlal Jain 3,33,000

4. Popatlal Tarachand Jain (HUF) 3,33,000
Total 13,34,000

7. Preferential Allotment of 2,72,000 Equity Shares of face value of Rs. 10/- fully paid up on 31

May, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottees No. of Shares Allotted
1. Bindu Mahesh Thakkar 16,000

2. Bhagwan P Chothani 8,000

3. Kamlesh Jethmal Chothani 40,000

4, Meena Deepak Chothani 40,000

5. Nimesh Kamlesh Chothani 56,000

6. Dipchand J. Doshi HUF 72,000

7. Brinda Nimesh Chothani 40,000
Total 2,72,000

8. Preferential Allotment of 28,000 Equity Shares of face value of Rs. 10/- fully paid up on June

09, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 28,000
Total 28,000

9. Preferential Allotment of 1,36,000 Equity Shares of face value of Rs. 10/- fully paid up on

June 12, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottees No. of Shares Allotted
1. Vipul Vijay Chothani HUF 8,000
2. Manojbhai H Kanani 8,000
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Sr. No Name of Allottees No. of Shares Allotted
3. Sanjay Jaysukhlal Kanani 8,000

4, Dayaben Hasmukhbhai Kathiria 8,000

5. Brijesh Bhikhabhai Kabaria 8,000

6. Bhavik Deepak Thakker 96,000
Total 1,36,000

10. Preferential Allotment of 1,40,000 Equity Shares of face value of Rs.

June 13, 2017 at a premium of Rs. 8/- as per the details given below:

10/- fully paid up on

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 1,40,000
Total 1,40,000

11. Preferential Allotment of 1,43,556 Equity Shares of face value of Rs.

June 16, 2017 at a premium of Rs. 8/- as per the details given below:

10/- fully paid up on

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 1,43,556
Total 1,43,556

12. Preferential Allotment of 1,90,666 Equity Shares of face value of Rs.

June 19, 2017 at a premium of Rs. 5/- as per the details given below:

10/- fully paid up on

Sr. No Name of Allottees No. of Shares Allotted
1. Bhavik Deepak Thakker 16,000

2. Geeta Ramesh Saroj 8,000

3. Sailesh Kumar Daga 50,000

4. Sailesh Kumar Daga HUF 50,000

5. Madhu Rathi 33,333

6. Madhuri Daga 33,333
Total 1,90,666

13. Preferential Allotment of 1,98,667 Equity Shares of face value of Rs.

June 27, 2017 at a premium of Rs. 5/- as per the details given below:

10/- fully paid up on

Sr. No Name of Allottees No. of Shares Allotted
1. Hardik Dineshchandra VVora 32,000

2. Mukesh Gupta 1,66,667
Total 1,98,667

14. Preferential Allotment of 1,13,333 Equity Shares of face value of Rs.

July 13, 2017 at a premium of Rs. 8/- as per the details given below:

10/- fully paid up on

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 1,13,333
Total 1,13,333

15. Preferential Allotment of 2,79,556 Equity Shares of face value of Rs.

July 19, 2017 at a premium of Rs. 8/- as per the details given below:

10/- fully paid up on

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 2,79,556
Total 2,79,556
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16. Preferential Allotment of 1,66,667 Equity Shares of face value of Rs. 10/- fully paid up on

July 20, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Raju Jayantilal Jain | 1,66,667|
Total 1,66,667

17. Preferential Allotment of 2,59,911 Equity Shares of face value of Rs. 10/- fully paid up on

July 20, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 2,59,911
Total 2,59,911

18. Preferential Allotment of 2,73,889 Equity Shares of face value of Rs. 10/- fully paid up on

July 21, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 2,73,889
Total 2,73,889

19. Preferential Allotment of 11,06,667 Equity Shares of face value of Rs. 10/- fully paid up on

July 24, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottees No. of Shares Allotted
1. Vijay Kumar Mishra 13,333
2. Vijay Kumar Mishra (HUF) 13,333
3. Deepa/Vijay Kumar Mishra 13,333
4. Jagdish Yadav 13,333
5. Sumit Bholanath Mishra 26,667
6. Bhavik Deepak Thakker 26,667
7. Sanjay Popatlal Jain (HUF) 4,00,000
8. Kamlabai Popatlal Jain 2,66,667
9. Popatlal Tarachand Jain (HUF) 1,33,334
10. Pinkey Nitin Jain 2,00,000

Total 11,06,667

20. Preferential Allotment of 3,38,300 Equity Shares of face value of Rs. 10/- fully paid up on

July 24, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 3,38,300
Total 3,38,300

21. Preferential Allotment of 3,52,835 Equity Shares of face value of Rs. 10/- fully paid up on

July 26, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 3,52,835
Total 3,52,835

22. Preferential Allotment of 2,69,220 Equity Shares of face value of Rs. 10/- fully paid up on

July 27, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 2,69,220
Total 2,69,220

23. Preferential Allotment of 2,24,000 Equity Shares of face value of Rs. 10/- fully paid up on

July 28, 2017 at a premium of Rs. 8/- as per the details given below:
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Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 2,24,000
Total 2,24,000

24. Preferential Allotment of 3,20,000 Equity Shares of face value of Rs. 10/- fully paid up on

July 28, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Lifetouch Trading Private Limited 3,20,000
Total 3,20,000

25. Preferential Allotment of 8,000 Equity Shares of face value of Rs. 10/- fully paid up on July

29, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Bharat Ratilal Pabari 8,000
Total 8,000

26. Preferential Allotment of 3,77,800 Equity Shares of face value of Rs. 10/- fully paid up on

July 29, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No

Name of Allottee

No. of Shares Allotted

1.

Majestic Market Research Support Services Limited

3,77,800

27. Preferential Allotment of 2,34,725 Equity Shares of face value of Rs. 10/- fully paid up on

July 31, 2017 at a premium of Rs. 8/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Majestic Market Research Support Services Limited 2,34,725
Total 2,34,725

28. Preferential Allotment of 1,33,333 Equity Shares of face value of Rs. 10/- fully paid up on

July 31, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Lifetouch Trading Private Limited 1,33,333
Total 1,33,333

29. Preferential Allotment of 80,000 Equity Shares of face value of Rs. 10/- fully paid up on
August 28, 2017 at a premium of Rs. 5/- as per the details given below:

Sr. No Name of Allottee No. of Shares Allotted
1. Lifetouch Trading Private Limited 80,000
Total 80,000
3. We have not issued any Equity Shares for consideration other than cash except as follows:
Benefits
Date of Numbe_r E Iss_ue Reasons for | Accrued to NCL]
Allotment of Equity | Value | Price Allotment | our Allottees Shares
Shares (Rs.) | (Rs.) C Allotted
ompany
In exchange 1,09,999
for shares of
Audust Acquisition | Pure Online Sandee
g 42,638 10 345 of Equity Panel cep 42,638
06, 2016 Bhatia
Shares of Research
Pure Online Services
Panel Private
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Research Limited
Services &
Private 99,999 equity

Limited & shares of

Genpop Genpop
Consumer Consumer
Research Research
Private Private
Limited by Limited.
the
Company
from
Sandeep
Bhatia.
Naina Krishna 16
Murthy
April 12 Capitalization mgjrizttlc 24,42,192
' | 24,42,208 10 10 Bonus Issue of Free
2017 Research
Reserves
Support
Services
Limited
Total 24,84,846

4. No Equity Shares have been allotted pursuant to any scheme approved under Section 230-232 of
the Companies Act, 2013.

5. We have not revalued our assets since inception and have not issued any Equity Shares (including
bonus shares) by capitalizing any revaluation reserves.

6. We have not issued any shares at price which may be below Issue Price within last one year from
the date of this Draft Prospectus except as given below:

11 May 1,66,000 10 15 Preferential No Kapil Samatraj 1,66,000
2017 Allotment Shah HUF

15May | 13,34,000 10 15 Preferential No Popatlal 3,33,000
2017 Allotment Tarachand Jain
Sanjay 3,35,000
Popatlal  Jain
(HUF)
Kamlabai 3,33,000
Popatlal Jain
Popatlal 3,33,000
Tarachand Jain
(HUF)
31 May 2,72,000 10 15 Preferential No Bindu Mahesh 16,000
2017 Allotment Thakkar
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Whether

Date of Numbgr FEES Iss_ue Reasons for | part of 2. @
Allotment of Equity | Value | Price Allotment | Promoter Allottees Shares
Shares (Rs.) (Rs.) G Allotted
roup
Bhagwan p 8,000
Chothani
Kamlesh 40,000
Jethmal
Chothani
Meena Deepak 40,000
Chothani
Nimesh 56,000
Kamlesh
Chothani
Dipchand  J. 72,000
Doshi HUF
Brinda Nimesh 40,000
Chothani
12 June 1,36,000 10 15 Preferential No Vipul  Vijay 8,000
2017 Allotment Chothani HUF
Manojbhai H 8,000
Kanani
Sanja