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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

Notwithstanding the foregoing, terms used in of the sections “Statement of Tax Benefits”, “Financial
Information of the Company”, “Main Provisions of Articles of Association”, “Basis for Issue Price”, “History
and Certain Corporate Matters”, “Other Regulatory and Statutory Disclosures” and “Outstanding Litigation
and Material Developments” beginning on pages 83,138,238,80,114,191 and 181 respectively, shall have the
meaning ascribed to such terms in the relevant section.

General Terms

Terms Description

“VFSL” “the Company”,
“our Company” and V R
Films & Studios Limited

V R Films & Studios Limited, a Company incorporated in India under the
Companies Act, 1956 having its registered office at 19, Chhadva Apartments,
Sion - Trombay Road, Chembur, Mumbai — 400071

113 G

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

113 ” G

you”, “your” or “yours” Prospective investors in this Issue

Company related terms

Terms Description

AOA / Articles / Articles of
Association

Articles of Association of V R Films & Studios Limited as amended from time
to time.

Auditors/
Auditors

Statutory

The Statutory Auditors of V R Films & Studios Limited being M/s B. L.
Dasharda & Associates (Firm Registration No.: 112615W) having office at
301, Vastubh Apartment, Near Hanuman Temple, Datta Pada Cross Road No.
1, Borivali (E), Mumbai — 400066.

Audit Committee

The Committee of the Board of Directors constituted as the Company’s Audit
Committee in accordance with Section 177 of the Companies Act, 2013. For
further details, please refer chapter titled “Our Management” beginning on
page 118.

Bankers to the Company

Standard Chartered Bank and IDBI Bank Limited

Board of Directors / the
Board / our Board

The Board of Directors of our Company, including all duly constituted
Committees thereof. For further details of our Directors, please refer to chapter
titled “Our Management” beginning on page 118.

Chief Financial Officer/

CFO

The Chief Financial Officer of our Company being Mr. Prasad Jagannath
Sawant.

Companies Act / Act

The Companies Act, 2013 and amendments thereto. The Companies Act,
1956, to the extent of such of the provisions that are in force.
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Company Secretary and
Compliance Officer

The Company Secretary & Compliance Officer of our Company being Ms.
Nidhi Natani.

Depositories Act

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

Depositories

National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL).

Director(s) / our Directors

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

Equity Shares

The Equity Shares of our Company of face value of Rs. 10/- each unless
otherwise specified in the context thereof.

Equity Shareholders/

Shareholders

Persons/ Entities holding Equity Shares of our Company.

Executive Director(s)

An Executive Director of our Company.

Fugitive economic offender

Shall mean an individual who is declared a fugitive economic offender under
Section 12 of the Fugitive Economic Offenders Act, 2018

Group Companies

The word “Group Companies”, wherever it occurs, shall include such
Companies as (other than promoter(s)) with whom there are related party
transactions, during the period for which financial information is disclosed, as
covered under the applicable accounting standards, and also other companies
as considered material and are included in the chapter titled “Our Group
Company ” beginning on page 190.

Independent Director

An Independent Director as defined under Section 2(47) of the Companies Act,
2013 and as defined under the Listing Regulations.

Key Managerial Personnel/
KMP

Key Managerial Personnel of our Company in terms of the Companies Act,
2013 and Regulation 2(1)(bb) of the SEBI (ICDR) Regulations 2018. For
details, see section entitled “Our Management” beginning on page 118.

IT Act

The Income Tax Act,1961 as amended till date

Indian GAAP

Generally Accepted Accounting Principles in India

MD or Managing Director

The Managing Director of our Company, Mr. Manish Satprakash Dutt

Materiality Policy

The policy on identification of group companies, material creditors and
material litigation, adopted by our Board on March 13, 2019, in accordance
with the requirements of the SEBI (ICDR) Regulations, 2018.

MOA / Memorandum /

Memorandum of Association of V R Films & Studios Limited as amended

Remuneration Committee

Memorandum of | from time to time.

Association

Non-Executive Director A Director not being an Executive Director.

Nomination and | The nomination and remuneration committee of our Board constituted in

accordance with section 178 of Companies Act, 2013. For further details,
please refer chapter titled “Our Management” beginning on page 118.

NRIs [
Indians

Non-Resident

A person resident outside India, as defined under Foreign Exchange
Management Act , 1999 and who is a citizen of India or a Person of Indian
Origin under Foreign Exchange Management (Transfer or Issue of Security by
a Person Resident Outside India) Regulations, 2000.

Promoters or our Promoters

Shall mean promoters of our Company i.e. Mr. Manish Satprakash Dutt, Mr.
Krishi Satprakash Dutt and Mr. Pawan Kumar Dutt. For further details, please
refer to section titled "Our Promoters & Promoter Group" beginning on page
132.

Promoter Group

Includes such Persons and companies constituting our promoter group covered
under Regulation 2(1)(pp) of the SEBI (ICDR) Regulations, 2018 as enlisted
in the section “Our Promoters and Promoters Group” beginning on page 132.
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RBI Act The Reserve Bank of India Act, 1934 as amended from time to time.
Registered Office of our | Registered Office of our Company is located at 19, Chhadva Apartments, Sion
Company - Trombay Road, Chembur, Mumbai — 400071.

Restated Financial | The restated financial statements of our Company’s assets and liabilities for
Statements the period ended October 31, 2018 and as at March 31, 2018, 2017 and 2016,

and the restated statements of profit and loss and cash flows for the period
ended October 31, 2018 and the financial years ended March 31, 2018, 2017
and 2016 of our Company prepared in accordance with Indian GAAP and the
Companies Act and restated in accordance with the SEBI (ICDR) Regulations,
2018 and the revised guidance note on reports in Company Prospectuses
(Revised) issued by the ICAI, together with the schedules, notes and annexure
thereto.

Reserve Bank of India /
RBI

Reserve Bank of India constituted under the RBI Act.

RoC/ Registrar of | Registrar of Companies, Maharashtra
Companies
SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time to

time.

SEBI (ICDR) Regulations
/ICDR Regulation/
Regulation

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and

or SEBI (SAST) | Takeover) Regulations, 2011, as amended from time to time.

Regulations

SEBI (Venture Capital) | Securities Exchange Board of India (Venture Capital) Regulations, 1996 as
Regulations repealed by the SEBI AlIF Regulations

SEBI  Insider  Trading | The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations Regulations, 2015 as amended, including instructions and clarifications issued

by SEBI from time to time.

SEBI Listing Regulations,
2015/SEBI Listing
Regulations/Listing

Regulations/SEBI (LODR)

The Securities and Exchange Board of India (Listing Obligation and
Disclosure Requirements) Regulations, 2015 as amended, including
instructions and clarifications issued by SEBI from time to time.

Sub- Account

Sub- accounts registered with SEBI under the Securities and Exchange Board
of India (Foreign Institutional Investor) Regulations, 1995, other than sub-
accounts which are foreign corporate or foreign individuals.

Subscribers to MOA

Initial Subscribers to MOA & AOA being Mr. Manish Satprakash Dutt, Mr.
Krishi Satprakash Dutt and Mr. Pawan Kumar Dutt.

Stakeholder’s Relationship
Committee

Stakeholder’s Relationship Committee of our Company constituted in
accordance with Section 178 of Companies Act, 2013. For further details,
please refer chapter titled “Our Management” beginning on page 118.

Stock Exchange

Unless the context requires otherwise, refers to, BSE Limited

WTD or
Director

Whole-time

It includes a Director in the whole-time employment of the Company and in
our case Mr. Krishi Satprakash Dutt
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Issue Related Terms

Terms

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to an Applicant as
proof of registration of the Application.

Allocation/ Allocation of
Equity Shares

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

Allotment/Allot/Allotted

Issue an allotment of Equity Shares of our Company pursuant to Fresh Issue of
the Equity Shares to the successful Applicants.

Allotment Advice

Note or advice or intimation of allotment sent to the applicants who have been
allotted Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange.

Allottee (s)

Successful Applicants to whom Equity Shares are being/have been allotted.

Applicant

Any prospective investor who makes an application for Equity Shares of our
Company in terms of this Prospectus.

Application Amount

The amount at which the Applicant makes an application for Equity Shares of
our Company in terms of this Prospectus.

Application Form

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

Application Supported by
Block Amount (ASBA)

The application (whether physical or electronic) used by an ASBA Applicant to
make an Application authorizing an SCSB to block the Application Amount in
the specified bank account maintained with such SCSB.

ASBA Account

Account maintained with an SCSB and specified in the Application Form which
will be blocked by such SCSB to the extent of the appropriate Application
Amount in relation to an Application by an Applicant.

ASBA Investor/ ASBA

Any prospective investor(s)/applicants(s) in this Issue who apply(ies) through

Applicant the ASBA process in terms of this Prospectus.

Bankers to the | The banks which are clearing members and registered with SEBI as Banker to
Issue/Public Issue | an Issue with whom the Public Issue Account will be opened and in this case
Bank/Sponsor Bank being HDFC Bank Limited.

Banker to the Issue | Agreement entered into amongst the Company, LM, the Registrar, Sponsor
Agreement Bank and the Banker of the Issue.

Basis of Allotment

The basis on which the Equity Shares will be Allotted, described in “Issue
Procedure — Basis of Allotment” beginning on page 213.

Broker Centers

Broker Centers notified by the Stock Exchanges, where the Applicants can
submit the Application Forms to a Registered Broker. The details of such
Broker Centre’s, along with the name and contact details of the Registered
Brokers, are available on the websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Broker to the Issue

All recognized members of the stock exchange would be eligible to act as the
Broker to the Issue.

BSE SME

The SME platform of BSE Limited, approved by SEBI as an SME Exchange
for listing of equity shares Issued under Chapter IX of the SEBI (ICDR)
Regulations, 2018.

CAN or Confirmation of
Allocation Note

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

Client Id Client Identification Number maintained with one of the Depositories in
relation to demat account
Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered

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

Controlling Branches of
the SCSBs

Such branches of the SCSBs which co-ordinate applications under this Issue by
the ASBA Applicants with the Lead Manager, Registrar to the Issue and the
Stock Exchange and a list of which is available at 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,
occupation and bank account details.

Depository / Depositories

A depository 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.

Designated SCSB
Branches

Such branches of the SCSBs which collected the ASBA Application Form from
the applicants and a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at
such other website as may be prescribed by SEBI from time to time.

Designated CDP Locations

Such locations of the CDPs where Applicants can submit the Application Forms
to Collecting Depository Participants. The details of such Designated CDP
Locations, along with names and contact details of the Collecting Depository
Participants eligible to accept Application Forms are available on the website of
the Stock Exchange i.e. www.bseindia.com

Designated RTA

Locations

Such locations of the RTA where Applicants can submit the Application Forms
to RTA. The details of such Designated RTA Locations, along with names and
contact details of the RTA eligible to accept Application Forms are available on
the website of the Stock Exchange i.e. www.bseindia.com

Designated Date

On the Designated Date, the amounts blocked by SCSBs are transferred from
the ASBA Accounts to the Public Issue Account and/ or unblocked in terms of
the Prospectus.

Designated
Intermediaries/Collecting
Agent

An SCSB with whom the bank account to be blocked, is maintained, a
syndicate member (or sub-syndicate member), a Registered Broker, Designated
CDP Locations for CDP, a registrar to an issue and Share Transfer Agent
(RTA) (whose names is mentioned on website of the Stock Exchange as eligible
for this activity)

Designated Stock | SME Platform of BSE Limited

Exchange

DPID Depository Participant’s Identity number

Draft Prospectus Draft Prospectus dated March 14, 2019 issued in accordance with the SEBI
(ICDR) Regulations, 2018.

Eligible NRI A Non Resident Indian in a jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Issue and in relation to whom the
Prospectus constituted an invitation to subscribe for the Equity Shares.

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

Electronic  Transfer of | Refunds through NACH, NEFT, Direct Credit or RTGS as applicable.

Funds
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Eligible QFIs

Qualified Foreign Investors from such jurisdictions outside India where it is not
unlawful to make an offer or invitation under the issue and in relation to whom
the Prospectus constitutes an invitation to purchase the Equity Share Issued
thereby and who have opened demat accounts with SEBI registered qualified
depository participants.

First / Sole Applicant

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

FIl/ Foreign Institutional
Investor

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

Foreign Venture Capital
Investors

Foreign Venture Capital Investors registered with SEBI under the SEBI
(Foreign Venture Capital Investor) Regulations, 2000.

FPI / Foreign Portfolio
Investor

A Foreign Portfolio Investor who has been registered pursuant to the of
Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, provided that any FIl or QFI who holds a valid certificate of
registration shall be deemed to be a foreign portfolio investor till the expiry of
the block of three years for which fees have been paid as per the SEBI (Foreign
Institutional Investors) Regulations, 1995, as amended

Include such identified purposes for which no specific amount is allocated or
any amount so specified towards general corporate purpose or any such purpose
by whatever name called, in the offer document. Provided that any issue related
expenses shall not be considered as a part of general corporate purpose merely
because no specific amount has been allocated for such expenses in the offer
document.

General Corporate
Purposes
General Information

Document (GID)

The General Information Document for investing in public issues prepared and
issued in accordance with the circulars (CIR/CFD/DIL/12/2013) dated October
23, 2013, notified by SEBI and updated pursuant to the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 notified by the
SEBI and (SEBI/HO/CFD/DIL2/CIR/P/2018/22) dated February 15, 2018.

HSL

Hem Securities Limited

IPO

Initial Public Offering

Issue Agreement

The Agreement dated March 13, 2019 between our Company and Lead
Manager and addendum to the Issue Agreement dated March 22, 2019.

Issue/Public  Issue/lssue
size/Initial Public
Issue/Initial Public
Offer/Initial Public
Offering/ IPO

The Public Issue of 3,72,000 Equity shares of Rs. 10/- each at issue price of Rs.
61 per Equity share including share premium of Rs. 51 per Equity share
aggregating to Rs. 226.92 Lakhs.

Issue Opening Date

The date on which Issue opens for subscription. In this case being, April 12,
20109.

Issue Closing Date

The date on which Issue closes for subscription. In this case being, April 18,
2019.

Issue Price The price at which the Equity Shares are being issued by our Company under
the Prospectus being Rs. 61 per Equity Share of face value of Rs. 10 each fully
paid up.

Issue Period The period between the Issue Opening Date and the Issue Closing Date

inclusive of both the days during which prospective Investors may submit their
application.
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Issue Proceeds

Proceeds from the fresh Issue that will be available to our Company, for further
details please refer chapter titled “Objects of the Issue” beginning on page 74.

Listing Agreement/ Equity
Listing Agreement

The Listing Agreement to be signed between our Company and BSE Limited
(BSE).

Market Maker

Member Brokers of BSE who are specifically registered as Market Makers with
BSE SME Platform. In our case Hem Securities Limited is the sole Market
Maker.

Market
Agreement

Making

The Market Making Agreement dated March 13, 2019 between our Company,
LM and Market Maker, Hem Securities Limited and addendum to the Market
Making Agreement dated March 22, 2019.

Market Maker Reservation
Portion

The reserved portion of 20,000 Equity Shares of face value of Rs. 10 each at an
issue price of Rs. 61 each aggregating to Rs. 12.20 Lakhs subscribed by Market
Maker in this issue.

Mutual Funds

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

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of 3,52,000 Equity
Shares of face value of Rs. 10 each at a price of Rs. 61 per Equity Share (the
“Issue Price”) aggregating to Rs. 214.72 Lakhs.

Net Proceeds

The Issue Proceeds received from the fresh Issue excluding Issue related
expenses. For further information on the use of Issue Proceeds and Issue
expenses, please refer to the section titled "Objects of the Issue™ beginning on
page 74.

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.

Overseas Corporate Body/
OCB

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.

Prospectus

The Prospectus filed with RoC containing, inter-alia, the issue opening and
closing dates and other information in accordance with Section 26 of the
Companies Act, 2013

Public Issue Account

Account opened with the Banker to the Issue/Public Issue Bank to receive
monies from the SCSBs from the bank account of the Bidders, on the
Designated Date.

Qualified Institutional

Buyers/ QIBs

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the
SEBI (ICDR) Regulations, 2018.

Registrar/ Registrar to the
Issue/ RTA/ RTI

Registrar to the Issue being Link Intime India Private Limited

Registrar Agreement

The Agreement dated March 13, 2019 entered into between 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.

Reserved
Categories

Category/

Categories of persons eligible for making application under reservation portion.

Reservation Portion

The portion of the Issue reserved for category of eligible Applicants as
provided under the SEBI (ICDR) Regulations, 2018.
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Retail Individual Investor

Individual Applicants, or minors applying through their natural guardians,
including HUFs (applying through their Karta) and ASBA Applicants, 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).

Registrar ~ and  Share
Transfers Agent or RTA

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

Self-Certified  Syndicate
Bank(s) / SCSB(s)

Shall mean a Banker to an Issue registered under Securities and Exchange
Board of India (Bankers to an Issue) Regulations, 1994, as amended from time
to time, and which offer the service of making Bids/Application/s Supported by
Blocked Amount including blocking of bank account and a list of which is
available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at
such other website as may be prescribed by SEBI from time to time.

SEBI (PFUTP)
Regulations/PFUTP
Regulations

SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to
Securities Markets) Regulations, 2003

Transaction
Slip/ TRS

Registration

The slip or document issued by the member(s) of the Syndicate to the Applicant
as proof of registration of the Application.

Underwriters

Underwriters in this case being Hem Securities Limited and Altina Securities
Private Limited

Underwriting Agreement

The Agreement dated March 13, 2019 entered into between the Underwriters
and our Company and addendum to the Underwriting Agreement dated March
22, 20109.

UPI

Unified Payments Interface as a payment mechanism through National
Payments Corporation of India with Application Supported by Block Amount
for applications in public issues by retail individual investors through SCSBs.

UPI ID

ID created on Unified Payment Interface (UPI) for single-window mobile
payment system developed by the National Payments Corporation of India
(NPCI).

UPI Mandate Request /
Mandate Request

A request (intimating the RII by way of a notification on the UPI application
and by way of a SMS directing the RII to such UPI application) to the RII
initiated by the Sponsor Bank to authorise blocking of funds on the UPI
application equivalent to Application Amount and subsequent debit of funds in
case of Allotment.

UPI PIN Password to authenticate UPI transaction
U.S. Securities Act U.S. Securities Act of 1933, as amended from time to time
Working Day In accordance with Regulation 2(1)(mmm) of SEBI (ICDR) Regulations, 2018,

working days means, all days on which commercial banks in Mumbai are open
for business. However, in respect of-

@) announcement of Price Band; and

(b) Issue period, working days shall mean all days, excluding Saturdays,
Sundays and public holidays, on which commercial banks in Mumbai are open
for business;

(c) the time period between the Issue Closing Date and the listing of the
Equity Shares on the Stock Exchange, working day shall mean all trading days
of the Stock Exchange, excluding Sundays and bank holidays, as per circulars
issued by SEBI.
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Technical and Industry Related Terms

Term Description

ADR Automated Dialogue Replacement
AV Audio Visual

DCI Digital Cinema Initiative

DTH Direct-to-Home

FCP Final Cut Pro

FM Frequency Modulation

IMDB Internet Movie Data Base

MRP Maximum Retail Price

OOH Out of Home

TRAI Telecom Regulatory Authority of India
VEX Visual Effects

VOD Video on Demand

Abbreviations

Abbreviations

Full Form

%/ Rs./ Rupees/ INR

Indian Rupees

AS / Accounting Standard

Accounting Standards as issued by the Institute of Chartered Accountants of
India

Alc Account

ACS Associate Company Secretary

AGM Annual General Meeting

AlF Alternative Investment Funds registered under the Securities and Exchange
Board of India (Alternative Investment Funds) Regulations, 2012, as amended.

AMT Amount

AOA Articles of Association

Approx Approximately

ASBA Applications Supported by Blocked Amount

AY Assessment Year

B.Sc Bachelor of Science

BG/LC Bank Guarantee / Letter of Credit

BIFR Board for Industrial and Financial Reconstruction

Bn Billion

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CAN Confirmation of Allocation Note

CA Chartered Accountant

CB Controlling Branch

cC Cash Credit

CDSL Central Depository Services (India) Limited

CENVAT Central Value Added Tax

CFO Chief Financial Officer

CIN Corporate Identification Number
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CIT

Commissioner of Income Tax

Companies Act, 1956

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

Companies Act

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

CS Company Secretary

CS&CO Company Secretary & Compliance Officer

CSR Corporate Social Responsibility

CST Central Sales Tax

Depositories Act Depositories Act, 1996

DIN Director Identification Number

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

DP Depository Participant

DP ID Depository Participant’s Identification Number

EBITDA Earnings Before Interest, Taxes, Depreciation & Amortization

ECS Electronic Clearing System

EGM /EOGM Extra-Ordinary General Meeting

EMI Equated Monthly Instalment

EPFA Employee’s Provident Funds and Miscellaneous Provisions Act,1952

EPS Earnings Per Share

ESIC Employee’s State Insurance Corporation

ESOP Employee Stock Option Plan

EXIM/ EXIM Policy Export — Import Policy

FCNR Account Foreign Currency Non Resident Account

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999 as amended from time to time, and

the regulations framed there under.

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2017.

FIPB Foreign Investment Promotion Board

Fls Financial Institutions

Flls Foreign Institutional Investors (as defined under Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident outside India)
Regulations, 2000) registered with SEBI under applicable laws in India

FPIs “Foreign Portfolio Investor” means a person who satisfies the eligibility criteria
prescribed under regulation 4 and has been registered under Chapter Il of
Securities And Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, which shall be deemed to be an intermediary in terms of the
provisions of the SEBI Act, 1992.

FTA Foreign Trade Agreement.

FVCI Foreign Venture Capital Investors registered with SEBI under the Securities and

Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000.
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FV

Face Value

FY / Fiscal/Financial Year

Period of twelve months ended March 31 of that particular year, unless
otherwise stated

GDP Gross Domestic Product

Gol/Government Government of India

GST Goods and Services Tax

HNI High Net Worth Individual

HUF Hindu Undivided Family

IBC The Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

ICSI The Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

1P Index of Industrial Production

INR / Rs./ Rupees/ Indian Rupees, the legal currency of the Republic of India
Indian GAAP Generally Accepted Accounting Principles in India

Ind AS Indian Accounting Standards as referred to in and notified by the Ind AS Rules
Ind AS Rules The Companies (Indian Accounting Standard) Rules, 2015
IPO Initial Public Offer

IRDAI Insurance Regulatory and Development Authority of India
ISIN International Securities Identification Number

ISO International Organization for Standardization

IST Indian Standard Time

I.T. Act Income Tax Act, 1961, as amended from time to time

IT Authorities Income Tax Authorities

IT Rules Income Tax Rules, 1962, as amended, except as stated otherwise
KMP Key Managerial Personnel

LLB Bachelor of Legislative Law

LLP Limited Liability Partnership

LM Lead Manager

Ltd. Limited

M.A Master of Arts

MAT Minimum Alternate Tax

MAPIN Market Participants and Investors Database

M.B. A Master of Business Administration

MCA Ministry of Corporate Affairs, Government of India

Merchant Banker

Merchant Banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992

MoF Ministry of Finance, Government of India
MoU Memorandum of Understanding

Mn Million

MSME Micro, Small and Medium Enterprises
NA Not Applicable

NAV Net Asset Value

NACH National Automated Clearing House
NCLT National Company Law Tribunal
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Net worth The aggregate of paid up Share Capital and Share Premium account and
Reserves and Surplus(Excluding revaluation reserves) as reduced by aggregate
of Miscellaneous Expenditure(to the extent not written off) and debit balance of
Profit & Loss Account

NEFT National Electronic Funds Transfer

NOC No Objection Certificate

NPV Net Present Value

NRIs Non Resident Indians

NRE Account Non Resident External Account

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

ocB Overseas Corporate Bodies

OEM Original Equipment Manufacturer

P.A. Per Annum

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

P/E Ratio Price/Earnings Ratio

PF Provident Fund

PG Post Graduate

P.O. Purchase Order

POA Power of Attorney

PSU Public Sector Undertaking(s)

Pvt. Private

Q.C. Quality Control

RBI The Reserve Bank of India

Reqgistration Act Registration Act, 1908

RoC Registrar of Companies

ROE Return on Equity

R&D Research & Development

RONW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time

SCSB Self-Certified syndicate Banks

SEBI/Board Securities and Exchange Board of India

Sec. Section

SICA Sick Industrial Companies Act (SICA)

SME Small and Medium Enterprises

STT Securities Transaction Tax

TAN Tax Deduction Account Number

TIN Taxpayers Identification Number

TRS Transaction Registration Slip

UIN Unique Identification Number

12
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US/United States

United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America
U.S. GAAP Generally Accepted Accounting Principles in the United States of America
VAT Value Added Tax

VCF / Venture Capital
Fund

Venture Capital Funds (as defined under the Securities and Exchange Board of
India (Venture Capital Funds) Regulations, 1996) registered with SEBI under
applicable laws in India.

WDV

Written Down Value

w.e.f.

With effect from

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1)(Ill) of the SEBI (ICDR)
Regulations, 2018.

T ()

Represent Outflow

The words and expressions used but not defined in this Prospectus will have the same meaning as assigned to
such terms under the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 (the “SEBI
Act”), the SCRA, the Depositories Act and the rules and regulations made thereunder.

o«

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Tax
Benefits”, “Industry Overview”, “Key Regulations and Policies in India”, “Financial Information of the
Company”, “Outstanding Litigation and Material Developments” and “Issue Procedure”, will have the
meaning ascribed to such terms in these respective sections.

13
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF FINANCIAL PRESENTATION

Certain Conventions

All references in this Prospectus to “India” are to the Republic of India. All references in this Prospectus to the
“U.S.”, “USA” or “United States” are to the United States of America.

CERNTHN T RT3 CERNTI

In this Prospectus, the terms “we”, “us”, “our”, the “Company”, “our Company”, “V R Films & Studios
Limited”, “VRFSL”, and, unless the context otherwise indicates or implies, refers to V R Films & Studios
Limited. In this Prospectus, unless the context otherwise requires, all references to one gender also refers to
another gender and the word “Lac / Lakh” means “one hundred thousand”, the word “million (mn)” means “Ten
Lac / Lakh”, the word “Crore” means “ten million” and the word “billion (bn)” means “one hundred crore”. In
this Prospectus, any discrepancies in any table between total and the sum of the amounts listed are due to
rounding-off.

Use of Financial Data

Unless stated otherwise, throughout this Prospectus, all figures have been expressed in Rupees and Lakhs.
Unless stated otherwise, the Financial data in this Prospectus is derived from our financial statements prepared
and restated for the period ended October 31, 2018 and financial year ended March 2018, 2017 and 2016 in
accordance with Indian GAAP, the Companies Act and SEBI (ICDR) Regulations, included under Section titled
“Financial Information of the Company” beginning on page 138. Our fiscal year commences on April 01 of
every year and ends on March 31st of every next year.

There are significant differences between Indian GAAP, the International Financial Reporting Standards
(“IFRS”) and the Generally Accepted Accounting Principles in the United States of America (“U.S. GAAP”).
Accordingly, the degree to which the Indian GAAP financial statements included in this Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting practice
and Indian GAAP. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in this Prospectus should accordingly be limited. We have not attempted to explain those
differences or quantify their impact on the financial data included herein, and we urge you to consult your own
advisors regarding such differences and their impact on our financial data.

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 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 Auditor, set out in section titled “Financial Information
of the Company” beginning on page 138.

For additional definitions used in this Prospectus, see the section “Definitions and Abbreviations” beginning on
page 1. In the section titled “Main Provisions of Articles of Association”, beginning on page 238, defined terms
have the meaning given to such terms in the Articles of Association of our Company.

14
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Use of Industry & Market Data

Unless stated otherwise, industry and market data and forecast used throughout this Prospectus was obtained
from internal Company reports, data, website, Industry publications report as well as Government Publications.
Industry publication data and website data generally state that the information contained therein has been
obtained from sources believed to be reliable, but that their accuracy and completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured.

Although, we believe industry and market data used in this Prospectus is reliable, it has not been independently
verified by us or the LM or any of their affiliates or advisors. Similarly, internal Company reports and data,
while believed by us to be reliable, have not been verified by any independent source. There are no standard
data gathering methodologies in the industry in which we conduct our business and methodologies and
assumptions may vary widely among different market and industry sources.

In accordance with the SEBI (ICDR) Regulations, the section titled “Basis for Issue Price” beginning on page
80 includes information relating to our peer group company. Such information has been derived from publicly
available sources, and neither we, nor the LM, have independently verified such information.

Currency of Financial Presentation

All references to “X” or "Rupees" or “INR" or “Rs.” are to Indian Rupees, the official currency of the Republic
of India. Except where specified, including in the section titled “Industry Overview” throughout this Prospectus
all figures have been expressed in thousands, Lakhs/Lacs, Million and Crore.

Any percentage amounts, as set forth in "Risk Factors", "Our Business”, "Management's Discussion and
Analysis of Financial Conditions and Results of Operation” beginning on page 23,97 and 173, respectively
unless otherwise indicated, have been calculated based on our restated respectively financial statement prepared
in accordance with Indian GAAP.

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

15



V R Films & Studios Limited VR FILMS & STUDIOS LIMITED

FORWARD LOOKING STATEMENTS

This Prospectus includes certain “forward-looking statements”. We have included statements in this Prospectus

EE TS CEINNTS LR I3

which contain words or phrases such as “will”, “aim”, “is likely to result”, “believe”, “expect”, “will continue”,
“anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”,
“should”, “will pursue” and similar expressions or variations of such expressions, that are “forward-looking
statements”. Also, statements which 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 to differ materially from those contemplated by the relevant forward-looking statement. Forward-
looking statements reflect our current views with respect to future events and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based
on currently available information. Although we believe the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect.

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

1. Company’s ability to successfully implement our strategy, our growth and expansion, technological

changes;

Failure to comply with regulations prescribed by authorities of the jurisdictions in which we operate;

Audiences taste and behavior;

Inability to successfully obtain registrations in a timely manner or at all;

General economic and business conditions in the markets in which we operate and in the local, regional and

national economies;

6. Our ability to effectively manage a variety of business, legal, regulatory, economic, social and political
risks associated with our operations;

7. Our failure to keep pace with rapid changes in entertainment sector;

8. Changes in laws and regulations relating to the industries in which we operate;

9. Effect of lack of infrastructure facilities on our business;

10. Intensified competition in industries/sector in which we operate;

11. Our ability to attract, retain and manage qualified personnel;

12. Failure to adapt to the changing technology in our industry of operation may adversely affect our business
and financial condition;

13. Changes in political and social conditions in India or in countries that we may enter, 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;

14. Our ability to expand our geographical area of operation.

o s wDd

For further discussion of factors that could cause our actual results to differ, see the Section titled "Risk
Factors"; “Our Business” and "Management’s Discussion and Analysis of Financial Condition and Results of
Operations ” beginning on pages 23, 97 and 173 respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual
future gains or losses could materially differ from those that have been estimated.

16
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Neither our Company, our Directors, our Officers, LM and Underwriters 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, our Company, and the LM will ensure that investors in India
are informed of material developments until such time as the grant of listing and trading permission by the Stock
Exchange for the Equity Shares allotted pursuant to this Issue.
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SECTION II: SUMMARY OF PROSPECTUS

SUMMARY OF BUSINESS

We are engaged in the business of providing complete localization services for television, film and digital
industry, which consists of dubbing, mixing, subtitling, content editing and content localization services for
movies, documentaries, audio books, games and TV programmes in regional and international languages. We
also acquire foreign language films mainly from Hollywood and Chinese film industry and dub them in Indian
Local language (Hindi, Tamil, Telugu etc.) and then distribute them theatrically or sub license to sub distributors
across all licensed territories in all licensed languages including English.

SUMMARY OF INDUSTRY

In FY18, television market generated revenue of Rs. 651.90 billion. The Indian film industry is expected to
grow at a rate of 11.9% by 2020. Digitalisation has played the major role in the growth of the industry.
Animation and VFX industry in India reached Rs.73.90 billion in FY18 from Rs. 62.30 billion in FY17,
growing at a CAGR of 18.60%. During 2018-2023, the segment is expected to grow at a higher CAGR of
15.50%, largely led by the continued growth in outsourced services and the swelling use of animation and VFX
services in the domestic television and film space, respectively.

For more details please refer chapter titled “Industry Overview” beginning on page 86.

NAME OF PROMOTERS

The Promoters of our Company are Mr. Manish Satprakash Dutt, Mr. Krishi Satprakash Dutt and Mr. Pawan
Kumar Dultt.

SIZE OF THE ISSUE

The Issue comprises of an Initial Public Issue of 3,72,000 Equity Shares of face value of Rs.10 each (The
“Equity Shares”) for cash at a price of Rs. 61 per Equity Shares (including a premium of Rs. 51 per equity
share) aggregating to Rs. 226.92 Lakhs ( “the Issue”) by our Company of which 20,000 Equity Shares of Rs. 10
each aggregating to Rs. 12.20 Lakhs will be reserved for subscription by Market Maker (“Market Maker
Reservation Portion”) and a Net Issue to public of 3,52,000 Equity Shares of Rs. 10 each aggregating to Rs.
214.72 Lakhs. The Issue and the Net Issue will constitute 27.11 % and 25.66 % respectively of the post issue
paid up Equity Share Capital of the Company.

OBJECTS OF THE ISSUE

The Issue Proceeds are proposed to be used in accordance with the details as set forth below:

. Amount
Sr. No. Particulars (Rs. in Lakhs)
1. To meet working capital requirement 136.62
2. General Corporate Purposes 50.14
3. To meet Issue Expenses 40.16
Total 226.92
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PRE-ISSUE SHAREHOLDING OF PROMOTERS AND PROMOTER GROUP

The aggregate pre-issue shareholding of the promoters and promoter group as a percentage of the paid-up

capital of the issuer is as below:

. % of Pre Issue paid up

Name No. of Equity Shares EqUiyichars
Promoters
Manish Satprakash Dutt 7,99,996 79.99
Krishi Satprakash Dutt 1,00,000 10.00
Pawan Kumar Dutt 1,00,000 10.00
Total (A) 9,99,996 99.99
Promoter Group
Sat Prakash Dutt 1 Negligible
Nirmal Dutt 1 Negligible
Total (B) 2 Negligible
Grand Total(A+B) 999,998 99.99

SUMMARY OF FINANCIAL INFORMATION

Following are details as per the restated financial statements for past three years and stub period in tabular

format:
(Rs. in Lakhs except EPS and NAV per Share)
For the period Financial Year ended
ST Particulars ended on
M, October 31, 2018 2017 2016
2018
1. | Paid up Share Capital 1.00 1.00 1.00 1.00
2. | Net worth 332.54 298.44 200.99 173.69
3. | Total Revenue 367.04 1283.03 611.00 627.99
4. | Profit After Tax 34.09 97.57 27.43 3.26
5. | Earnings Per Share — Basic & 340.94 975.70 274.26 32.64
Diluted (in Rs.)
6. | NAV per Equity Shares (in Rs.) 3325.41 2984.43 2009.93 1736.87
7. | Total Borrowings (As per 232.82 126.90 64.23 84.20
Restated Balance Sheet)
Earnings Per Share and NAYV as adjusted for change in Capital (i.e. after bonus issue):
1. | Earnings Per Share — Basic & 341 9.76 2.74 0.33
Diluted (in Rs.)
2. | NAV per Equity Shares (in Rs.) 33.25 29.86 20.10 17.37

QUALIFICATIONS OF AUDITORS

The Restated Financial Statements do not contain any qualification requiring adjustments by the Auditors.
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SUMMARY OF OUTSTANDING LITIGATIONS

A summary of outstanding litigation proceedings involving our Company, our Promoters and our Directors as
on the date of this Prospectus is provided below:
(Rs. in Lakhs)

. Number of .
Sr. No. Nature of proceedings . Amount involved
outstanding cases

Cases filed against our Company

1 Tax Liabilities -
' Direct Tax Liabilities 1 Uncertain
Cases filed by our Company
1. Criminal 1 77.00
Cases filed against our Promoter
1 Tax Liabilities -
' Direct Tax Liabilities 1 Uncertain

For further details of the outstanding litigation proceedings, please refer chapter titled "Outstanding Litigation
and Material Developments™ beginning on page 181.

RISK FACTORS
For details relating to risk factors, please refer section titled "Risk Factors™ beginning on page 23.
SUMMARY OF CONTINGENT LIABILITIES OF THE COMPANY

There are no the Contingent Liabilities of the Company for the period ended on October 31, 2018 and financial
years ended on March 31, 2018, 2017 and 2016.

For detailed information on the Contingent Liabilities on our Company, please refer "Annexure — Z" appearing
under chapter titled “Restated Financial Information” beginning on page 138.

SUMMARY OF RELATED PARTY TRANSACTIONS

(Rs. in Lakhs)

1. Transaction with Subsidiary and Associates

A. Mikimedia Entertainment LLP (Enterprise that is controlled by the Directors )

Sr. No. | Nature of transaction 31-10-2018 | 31-03-2018 | 31-03-2017 | 31-03-2016
1 Supply of Services 3.78 6.60 7.20 7.20
2 Current Liabilities- Closing Balance (Cr)/Dr (3.09) (0.84) (1.82) (1.50)

2. Transaction with KMP

A. Mr. Manish Satprakash Dutt (Promoter and Shareholder)

1 Director Remuneration for the Year 28.88 43.51 33.22 33.16

2 Loans and Advances given

Rate of Interest NIL NIL NIL NIL

Opening Balance (Cr)/Dr - - - -

Loan given -

Loan Repaid - -

Closing Balance (Cr)/Dr - - - -
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B. Mr. Krishi Satprakash Dutt (Promoter and Shareholder)

1 Director Remuneration for the Year 27.13 40.29 30.00 15.00

C. Mr. Pawan Kumar Dutt (Promoter and Shareholder)

1 Professional Fees / Remuneration - 12.13 9.15 8.92

For detailed information on the related party transactions executed by our Company, please refer “Annexure —
Y ” appearing under chapter titled “Restated Financial Information” beginning on page 138.

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby our promoters, members of our promoter group, our
directors 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 this Prospectus.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES

Weighted average price at which the Equity Shares were acquired by our Promoters in last one year:”

. N — Total no. of Equity Weighted Average Price” "(in Rs. per
Shares equity share)

1. Manish Satprakash Dutt 7,92,000 Nil

2. Krishi Satprakash Dutt 99,000 Nil

3. Pawan Kumar Dutt 99,000 Nil

#

As certified by our Statutory Auditor vide their certificate dated March 12, 2019.

“The Weighted Average Price for Equity Shares acquired during last one year has been calculated by taking
into account the amount paid by the Promoters to acquire, by way of fresh issuance or transfer, the Equity
Shares and the net cost of acquisition has been divided by total number of shares acquired during last one year.
During the preceding one year from the date of this Prospectus, our Promoters Manish Satprakash Dutt, Krishi
Satprakash Dutt and Pawan Kumar Dutt were allotted 7,92,000, 99,000 and 99,000 Equity Shares respectively,
pursuant to bonus issue of Equity Shares made by the Company on February 20, 2019. Since the bonus
allotment did not involve any consideration, the weighted average price of such Equity Shares is Nil.

AVERAGE COST OF ACQUISITIONS OF SHARES FOR PROMOTERS"

. Average Cost of
Total no. of Equity . .
Sr. No. Name of Promoters Acquisition per equity
Shares . o
share (in Rs.)
1. Manish Satprakash Dutt 799,996 6.10
2. Krishi Satprakash Dutt 1,00,000 0.10
3 Pawan Kumar Dutt 1,00,000 0.10

The average cost of acquisition of Equity Shares by our Promoters has been calculated by taking into account
the amount paid by them to acquire, by way of fresh issuance or transfer, the Equity Shares less amount
received by them for the sale of Equity Shares through transfer, if any and the net cost of acquisition has been
divided by total number of shares held as on date of this Prospectus.

" As certified by our Statutory Auditor vide their certificate dated March 12, 2019.
DETAILS OF PRE-ISSUE PLACEMENT

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Prospectus
till the listing of the Equity Shares.
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ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE
YEAR

Except as set out below, we have not issued Equity Shares for consideration other than cash in the preceding one
year:

Date of Number of Face Value Issue Price Reasons for Acc?jggftlzsour
Allotment Equity Shares (Rs.) (Rs.) Allotment
Company
February 20, 9,90,000 10 - Bonus in the ratio of | Capitalization of
2019 99:1 i.e. 99 Equity Reserves &
Shares for every 1 Surplus
Equity Share held

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the date
of this Prospectus.
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SECTION I1I: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. prospective investors should carefully consider
all the information in this Prospectus, particularly the “Financial Information of the Company” and the related
notes, “Our Business” and ‘“Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 138 ,97 and 173 respectively and the risks and uncertainties described below,
before making a decision to invest in our Equity Shares.

The risk factors set forth below are not exhaustive and do not purport to be complete or comprehensive in terms
of all the risk factors that may arise in connection with our business or any decision to purchase, own or
dispose of the Equity Shares. This section addresses general risks associated with the industry in which we
operate and specific risks associated with our Company. Any of the following risks, individually or together,
could adversely affect our business, financial condition, results of operations or pros