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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, rule, guideline or policy shall be to such
legislation, act, regulation, rule, guideline or policy, as amended, supplemented or re-enacted from time to time.

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 CERC Power Market Regulations,
the Depositories Act or the rules and regulations made there under.

Notwithstanding the foregoing, terms used in the sections “Statement of Tax Benefits”, “Industry Overview”, “Financial
Statements”, “Outstanding Litigation and Other Material Developments” and “Main Provisions of Articles of Association ” on
pages 86,89,161,318 and 389, respectively, shall have the meaning ascribed to such terms in such sections.

General Terms

Term Description
our “Company”, the “Company”, |Indian Energy Exchange Limited, a company incorporated under the Companies Act,
or the “Issuer” 1956, having its registered office and corporate office at Unit No. 3, 4, 5 and 6, Fourth

Floor, TDI Centre, Plot No. 7, District Centre, Jasola, New Delhi 110 025

our “Exchange” or the “Exchange” |Indian Energy Exchange, the power exchange owned and operated by our Company in
accordance with the CERC Power Market Regulations

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

Company Related Terms

Term Description

63 Moons 63 Moons Technologies Limited (earlier known as Financial Technologies (India)
Limited)

Articles of Association/A0A The articles of association of our Company, as amended

Audit Committee The audit committee of our Board of Directors described in the section “Our
Management” on pages 147 to 149

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

BVP Bessemer Venture Partners Trust

Compulsorily Convertible The compulsorily convertible preference shares of our Company of face value of ¥ 10

Preference Shares or CCPS each

Corporate Social Responsibility The corporate social responsibility committee of our Board of Directors described in the

Committee section “Our Management” on page 150

DCB DCB Power Ventures Limited

DCB Letter Agreement The letter agreement dated October 13, 2015 issued by our Company to DCB, Agri

Power and Engineering Solutions Private Limited, Aditya Birla Capital Advisors Private
Limited (for and on behalf of Aditya Birla Trustee Company Private Limited, Trustees
to the Aditya Birla Private Equity Trust A/c Aditya Birla Private Equity - Fund 1), Aditya
Birla Capital Advisors Private Limited (for and on behalf of Aditya Birla Trustee
Company Private Limited, Trustees to the Aditya Birla Private Equity Trust A/C Aditya
Birla Private Equity - Sunrise Fund) and Kiran Vyapar Limited

Director(s) The director(s) of our Company

Equity Shares The equity shares of our Company of face value of X 10 each

Equity Shareholders Holders of the Equity Shares

ESOP 2010 Employee Stock Option Scheme 2010 of our Company, as amended

FTIL Financial Technologies (India) Limited (now known as 63 Moons Technologies
Limited)

Investment Agreement The investment agreement dated September 13, 2010 entered into among our Company,

FTIL, PFS, BVP and Lightspeed, as amended by an amendment agreement dated March
16, 2012 along with the deed of adherence dated March 26, 2012 entered into by our




Term

Description

Company with Multiples Private Equity Fund I Limited, Multiples Private Equity Fund,
FTIL, PFS, BVP and Lightspeed and deed of adherence dated April 20, 2017 entered
into by our Company with DCB, Kiran Vyapar Limited, Lightspeed, Multiples Private
Equity Fund I Limited and Multiples Private Equity Fund

Key Management Personnel

Key management personnel of our Company in terms of section 2(51) the Companies
Act, 2013 and the SEBI ICDR Regulations and disclosed in the section “Our
Management” on page 153 to 156

IPO Committee

The IPO committee of our Board of Directors described in the section “Our
Management” on pages 150 to 152

Lightspeed

Lightspeed Venture Partners V11 Mauritius

Madison

Madison India Opportunities 111

Memorandum of Association/MoA

The memorandum of association of our Company, as amended

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board of Directors described in the
section “Our Management” on page 149

Perpetual License Agreement

The perpetual license agreement dated August 31, 2015 entered into with 63 Moons and
as amended by letter agreement dated September 22, 2015

Preference Shares

The preference shares of our Company of face value of % 10 each

PFS

PTC India Financial Services Limited

Registered Office and Corporate
Office

Unit No. 3, 4, 5 and 6, Fourth Floor, TDI Centre, Plot No. 7, District Centre, Jasola, New
Delhi 110 025

Restated Financial Statements

The financial statements of our Company comprising the summary statements of assets
and liabilities as at and for the three months period ended June 30, 2017 and for the
Financial Years ended March 31, 2017, 2016, 2015, 2014 and 2013 and the summary
statements of profit and loss and cash flows for the three months period ended June 30,
2017 and for the Financial Years ended March 31, 2017, 2016, 2015, 2014 and 2013
prepared in accordance with generally accepted accounting principles in India and the
Companies Act and restated in accordance with the SEBI ICDR Regulations and the
Guidance Note on Reports in Company Prospectuses (Revised 2016) issued by the
Institute of Chartered Accountants of India, together with the schedules, notes and
annexures thereto

RoC Registrar of Companies, National Capital Territory of Delhi and Haryana located at 4™
Floor, IFCI Tower, 61, Nehru Place, New Delhi 110 019

Registrar of Companies, | Registrar of Companies, Maharashtra located at 100, Everest, Marine Drive, Mumbai

Maharashtra 400 002

Senior Management Personnel

Certain senior management personnel of our Company, other than our Directors and Key
Management Personnel, as disclosed in the section “Our Management” on pages 153 to
156

Shareholders

Equity Shareholders of our Company

Special Purpose Interim Condensed
Standalone Ind AS Financial
Statements

Special Purpose Interim Condensed Standalone Ind AS financial Statements of our
Company for the three months ended June 30, 2017 prepared in accordance with the
recognition and measurement principles of Ind AS

Stakeholders’ Relationship
Committee

The stakeholders’ relationship committee of our Board of Directors described in the
section “Our Management” on page 150

Statutory Auditors

The statutory auditors of our Company, B S R & Associates LLP

Offer Related Terms

Term

Description

Acknowledgement Slip

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

Allot/Allotment/Allotted

Unless the context otherwise requires, the transfer of Equity Shares offered by the
Selling Shareholders pursuant to the Offer to the successful Bidders

Allottee

A successful Bidder to whom the Equity Shares are Allotted




Term

Description

Allotment Advice

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

Anchor Investor

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

Anchor Investor Allocation Price

The price of ¥ 1,650 per Equity Share at which the Equity Shares were allocated to
Anchor Investors in terms of the Red Herring Prospectus and this Prospectus, and which
was decided by our Company in consultation with the BRLMs

Anchor Investor Application Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and
which is considered as an application for Allotment in terms of the Red Herring
Prospectus and this Prospectus

Anchor Investor Bid/Offer Period

The day which is one Working Day prior to the Bid/Offer Opening Date, i.e. October 6,
2017 on which Bids by Anchor Investors were submitted and allocation to the Anchor
Investors was completed

Anchor Investor Offer Price

Final price of X 1,650 per Equity Share at which the Equity Shares will be Allotted to
Anchor Investors in terms of the Red Herring Prospectus and this Prospectus, which
price is equal to or higher than the Offer Price but not higher than the Cap Price

Anchor Investor Portion

Up to 60% of the QIB Portion consisting of up to 1,819,501 Equity Shares™ which was
allocated by our Company in consultation with the BRLMs to Anchor Investors on a
discretionary basis

" As set out in the ‘Addendum — Notice to Investors’ published on October 11, 2017 in all editions of Financial
Express and Jansatta, certain custodians have communicated to the BRLMSs, post receipt of Bids from Anchor
Investors that FPIs shall not be eligible to participate in the Offer. Basis this, no Allotment shall be made
against Bids received from FPIs in the Anchor Investor Portion and in the Offer. Given that no Allotment shall
be made against Bids received from FPIs in the Anchor Investor Portion, an additional 1,030,381 Equity
Shares, originally allocated to Anchor Investors during the Anchor Investor Bid/Offer Period, shall become
available for allocation in the QIB Portion.

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

Application Supported by Blocked

An application, whether physical or electronic, used by an ASBA Bidder, to make a Bid

Amount or ASBA and authorize an SCSB to block the Bid Amount in the ASBA Account

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

ASBA Bid A Bid made by an ASBA Bidder including all revisions and modifications thereto as
permitted under the SEBI ICDR Regulations

ASBA Bidder All Bidders other than Anchor Investors

ASBA Forms An application form, whether physical or electronic, used by an ASBA Bidder and which
will be considered as an application for Allotment in terms of the Red Herring Prospectus
and this Prospectus

Axis Capital Axis Capital Limited

Banker to the Offer/Escrow
Collection Bank

Bank which is a clearing member and registered with SEBI as banker to an issue under
the SEBI BTI Regulations and with whom the Escrow Account has been opened, in this
case being Axis Bank Limited

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer and which is described in the section “Offer Procedure” on page 378

Bid

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

The term Bidding shall be construed accordingly




Term

Description

Bid Amount

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

Bid cum Application Form

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

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, which was published in all
editions of Financial Express (a widely circulated English national daily newspaper) and
all editions of Jansatta (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language in the place where our Registered Office is located)

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which was published in all editions
of Financial Express (a widely circulated English national daily newspaper) and all
editions of Jansatta (a widely circulated Hindi national daily newspaper, Hindi also being
the regional language in the place where our Registered Office is located)

Bid/Offer Period

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

Bid Lot

9 Equity Shares and in multiples of 9 Equity Shares thereafter

Bidder

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Bid cum Application
Forms, i.e., Designhated SCSB Branch for SCSBs, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule X1 of the SEBI ICDR Regulations, in
terms of which the Offer is being made

Broker Centres

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

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

BRLMs/Book Running Lead
Managers

The book running lead managers to the Offer, being, Axis Capital, Kotak and I1FL

CAN/Confirmation of Allocation
Note

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

Cap Price

The higher end of the Price Band being X 1,650 above which the Offer Price and the
Anchor Investor Offer Price were not finalised and above which no Bids were accepted

Cash Escrow Agreement

The escrow agreement dated September 26, 2017 entered into among our Company, the
Selling Shareholders, the Registrar to the Offer, the BRLMs, the Escrow Collection
Bank, the Public Offer Account Bank and the Refund Bank for inter alia, collection of
the Bid Amounts from the Anchor Investors and where applicable, refunds of the
amounts collected from the Anchor Investors, on the terms and conditions thereof

Client ID

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

Collecting Depository Participant
or CDP

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by
SEBI

Cut-off Price

Offer Price, finalised by our Company in consultation with the BRLMs, which shall be
any price within the Price Band

Only Retail Individual Bidders (subject to the Bid Amount being up to X 200,000) were
eligible to Bid at the Cut-off Price. QIBs and Non-Institutional Bidders were not eligible
to Bid at the Cut-off Price




Term

Description

Demographic Details

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

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA 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 Bid cum Application Forms are
available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

Designated Date

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

Designated Intermediaries

Members of the Syndicate, sub-syndicate members, SCSBs, Registered Brokers,
Brokers, the CDPs and RTAs, who are authorised to collect Bid cum Application Forms
from the Bidders, in relation to the Offer

Designated RTA Locations

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

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at http://www.sebi.gov.in/sebiweb/home
/ist/5/33/0/0/Recognised-Intermediaries or at such other website as may be prescribed
by SEBI from time to time

Designated Stock Exchange

BSE

Draft Red Herring Prospectus or
DRHP

The draft red herring prospectus dated June 16, 2017, issued in accordance with the SEBI
ICDR Regulations, which does not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Offer

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application Form and
the Red Herring Prospectus will constitute an invitation to subscribe or to purchase the
Equity Shares

Escrow Account

An account opened with the Escrow Collection Bank and in whose favour the Anchor
Investors will transfer money through direct credit/NEFT/RTGS in respect of the Bid
Amount when submitting a Bid

First Bidder

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

Floor Price

The lower end of the Price Band being % 1,645, at or above which the Offer Price and
the Anchor Investor Offer Price were finalised and below which no Bids were accepted

General Information
Document/GID

The General Information Document prepared and issued in accordance with the circular
(CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI and suitably
modified and included in “Offer Procedure” on page 358

IFL

IIFL Holdings Limited

Kotak

Kotak Mahindra Capital Company Limited

Maximum RIB Allottees

The maximum number of Retail Individual Bidders who can be allotted the minimum
Bid Lot. This is computed by dividing the total number of Equity Shares available for
Allotment to Retail Individual Bidders by the minimum Bid Lot

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 60,651 Equity Shares
which was available for allocation to Mutual Funds only on a proportionate basis, subject
to valid Bids being received at or above the Offer Price

Mutual Funds

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



http://www.nseindia.com/

Term

Description

Non-Institutional Bidders

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

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer comprising 909,752 Equity
Shares which was available for allocation on a proportionate basis to Non-Institutional
Bidders, subject to valid Bids being received at or above the Offer Price

Non-Resident

A person resident outside India as defined under FEMA and includes NRIs, FVCls and
FPIs

Offer

The offer for sale of 6,065,009 Equity Shares by the Selling Shareholders at the Offer
Price aggregating to Z 10,007.26" million

*Subject to finalisation of Basis of Allotment.

Offer Agreement

The agreement dated June 16, 2017 entered into among our Company, the Selling
Shareholders and the BRLMs, pursuant to which certain arrangements are agreed to in
relation to the Offer

Offer Price

¥ 1,650 being the final price at which the Equity Shares were Allotted to ASBA Bidders.
Equity Shares were Allotted to Anchor Investors at the Anchor Investor Offer Price in
terms of the Red Herring Prospectus

The Offer Price was decided by our Company in consultation with the BRLMs on the
Pricing Date

OFS Notice

The notice dated April 27, 2017 issued by our Company to our Shareholders whose
names appeared in the register of members of our Company/ records of the depository
as on April 21, 2017, inviting them to participate in the Offer and setting out the related
terms and conditions

Offer Scheme

The scheme which forms part of the OFS Notice and which sets out the terms and
conditions for participation by our Shareholders in the Offer, by tendering the eligible
Equity Shares held by them for sale in the Offer in the manner provided in the OFS
Notice

Offered Shares

Equity Shares held by the Selling Shareholders and offered for sale in the Offer

Price Band

Price band of a minimum price of ¥ 1,645 per Equity Share (Floor Price) and the
maximum price of X 1,650 per Equity Share (Cap Price) including any revisions thereof

The Price Band and the minimum Bid Lot size for the Offer were decided by our
Company in consultation with the BRLMs and were advertised, at least five Working
Days prior to the Bid/Offer Opening Date, in all editions of Financial Express (a widely
circulated English national daily newspaper) and all editions of Jansatta (a widely
circulated Hindi national daily newspaper, Hindi also being the regional language in the
place where our Registered Office is located)

Pricing Date

The date on which our Company in consultation with the BRLMs, finalised the Offer
Price

Prospectus

This prospectus dated October 12, 2017 filed with the RoC after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013 and the provisions of the SEBI
ICDR Regulations containing, inter alia, the Offer Price that is determined at the end of
the Book Building Process, the size of the Offer and certain other information including
any addenda or corrigenda thereto

Public Offer Account

A bank account opened with the Banker(s) to the Offer by our Company under Section
40(3) of the Companies Act, 2013 to receive monies from the Escrow Account(s) and
from the ASBA Accounts on the Designated Date

Public Offer Account Bank

The bank, with whom the Public Offer Account for collection of Bid Amounts from
Escrow Accounts and ASBA Accounts will be opened, in this case being Axis Bank
Limited

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Offer comprising 3,032,503 Equity Shares which was allocated to QIBs
including Anchor Investors

Qualified Institutional Buyers or

QIBs or QIB Bidders

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




Term

Description

Red Herring Prospectus or RHP

The red herring prospectus dated September 26, 2017 issued in accordance with Section
32 of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which
did not have complete particulars of the price at which the Equity Shares were offered
and the size of the Offer, including addenda titled ‘Addendum — Notice to Investors’
published on October 6, 2017, October 9, 2017 and October 11, 2017, respectively, in
all editions of Financial Express and Jansatta.

The Red Herring Prospectus has been registered with the RoC at least three Working
Days before Bid Offer Opening Date and will become this Prospectus upon filing with
the RoC after the Pricing Date

Refund Account(s)

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

Refund Bank

AXxis Bank Limited

Registered Brokers

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

Registrar to the Offer or Registrar

Karvy Computershare Private Limited

Registrar and Share Transfer
Agents or RTAs

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

Registrar Agreement

The agreement dated June 16, 2017 entered into among our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

Retail Individual Bidder(s)/RIB(s)

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

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of 2,122,754
Equity Shares which was available for allocation to RIB(s) in accordance with the SEBI
ICDR Regulations subject to valid Bids being received at or above the Offer Price

Revision Form

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

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

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

Banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries and
updated from time to time

Selling Shareholders

Persons listed in Annexure A — List of Selling Shareholders on page 412

Selling  Shareholders’ Consent

Letters

Consent letters issued by each of the Selling Shareholders, pursuant to the OFS Notice,
details of which are listed in “Annexure A — List of Selling Shareholders” on page 412

Share Escrow Agent

Share escrow agent appointed pursuant to the Share Escrow Agreement namely Karvy
Computershare Private Limited

Share Escrow Agreement

The agreement dated June 16, 2017 entered into between our Company, the Share
Escrow Agent and the Selling Shareholders in connection with the deposit of the
respective portion of Offered Shares by each of the Selling Shareholders and credit of
such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate accept ASBA Forms, a list of which is available on
the website of SEBI at www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries and updated from time to time

Stock Exchanges

BSE and NSE

Syndicate Agreement

The agreement dated September 26, 2017 entered into among the BRLMs, the Syndicate
Members, our Company and the Selling Shareholders in relation to the collection of Bid
cum Application Forms by the Syndicate




Term

Description

Syndicate Member(s)

Intermediary registered with SEBI who is permitted to carry out activities as an
underwriter, in this case, Kotak Securities Limited and India Infoline Limited

Syndicate or Members of the
Syndicate

The BRLMs and the Syndicate Members

Underwriters

The BRLMs and the Syndicate Members

Underwriting Agreement

The agreement dated October 12, 2017 entered into among the Underwriters, our
Company and the Selling Shareholders on or after the Pricing Date but prior to filing this
Prospectus with the RoC

Wilful Defaulter

Company or person categorised as a wilful defaulter by any bank or financial institution
or consortium thereof, in accordance with the guidelines on wilful defaulters issued by
the Reserve Bank of India and includes any company whose director or promoter is
categorised as such

Working Day

All days other than second and fourth Saturday of the month, Sunday or a public holiday,
on which commercial banks in Mumbai are open for business; provided however, with
reference to (a) announcement of Price Band; (b) Bid/Offer Period, shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business; and (c) the time period between the Bid/ Offer Closing
Date and the listing of the Equity Shares on the Stock Exchanges. “Working Day” shall
mean all trading days of the Stock Exchanges, excluding Sundays and bank holidays, as
per the SEBI Circular no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical/Industry Related Terms/Abbreviations

Mechanism Regulations

Term Description
BEE Bureau of Energy Efficiency
BU Billion units
CERC Central Electricity Regulatory Commission
CERC Deviation Settlement | Central Electricity Regulatory Commission (Deviation Settlement Mechanism and

Related Matters) Regulations, 2014

CERC ESCerts Regulations

Central Electricity Regulatory Commission (Terms and Conditions for Dealing in
Energy Savings Certificates) Regulations, 2016

CERC Grid Code Regulations

Central Electricity Regulatory Commission (Indian Electricity Grid Code) Regulations,
2010

CERC Open Access Regulations

Central Electricity Regulatory Commission (Open Access in Inter State Transmission)
Regulations, 2008

CERC Power Market Regulations

Central Electricity Regulatory Commission (Power Market) Regulations, 2010

CERC Power System Development
Fund Regulations

Central Electricity Regulatory Commission (Power System Development Fund)
Regulations, 2014

CERC Recognition and Issuance of
REC Regulations

Central Electricity Regulatory Commission (Terms and Conditions for Recognition and
Issuance of Renewable Energy Certificate for Renewable Energy Generation)
Regulations, 2010

CERC Sharing of Inter State
Transmission Charges Regulations

Central Electricity Regulatory Commission (Sharing of Inter State Transmission
Charges) Regulations, 2010

CERC Trading License Regulations

CERC (Procedure, Terms and Conditions for Grant of Trading License and other
Related Matters), Regulations, 2009

CRIS CRISIL Risk and Infrastructure Solutions Limited
DAM Day-ahead market

DSM Deviation settlement mechanism

ESCerts Energy saving certificates

Electricity Act The Electricity Act, 2003

G-DAM Green day-ahead market

GW Gigawatts




Term

Description

Hz

Hertz

Joint Commission

The commission constituted under Section 83 of the Electricity Act through an
agreement entered into by two or more State governments with each other or with the
Central Government in relation to one or more State governments, as the case may be

kWh

Kilowatt-hour

Member(s) of the Exchange

A person who has been admitted as such by the Exchange in accordance with the CERC
Power Market Regulations

MPLS Multi-Protocol Label Switching
MU Million units

MVA Mega volt amps

MW Megawatts

National Electricity Policy

The National Electricity Policy, 2005

NLDC

National Load Despatch Centre

PAT Perform Achieve Trade

PGCIL Power Grid Corporation of India Limited

PXIL Power Exchange India Limited

REC Renewable energy certificate

RLDC Regional Load Despatch Centres

RPOs Renewable Purchase Obligations

SEB State Electricity Board

SERC State electricity regulatory commission of the relevant State
SLDC State Load Despatch Centres

TAM Term-ahead market

Tariff Policy The National Tariff Policy, 2016

TBCB Tariff Based Competitive Bidding

UDAY Ujwal Distribution Companies Assurance Yojana
VPN Virtual private network

Conventional and General Terms or Abbreviations

Term Description
Z/Rs./Rupees/INR Indian Rupees
AGM Annual General Meeting
AlF Alternative Investment Fund as defined in and registered with SEBI under the Securities

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

AS/Accounting Standards

Accounting Standards as prescribed under section 133 of the Companies Act, 2013 read
with Rule 7 of the Companies (Accounts) Rules, 2014

BIS Act The Bureau of Indian Standards Act, 2016
Bn/bn Billion

BSE BSE Limited

CP.C Civil Procedure Code, 1908

CAGR Compounded Annual Growth Rate

Category | Foreign Portfolio
Investors

FPIs who are registered with SEBI as “Category | foreign portfolio investors” under the
SEBI FPI Regulations

Category Il Foreign Portfolio
Investors

FPIs who are registered with SEBI as “Category Il foreign portfolio investors” under the
SEBI FPI Regulations

Category Il Foreign Portfolio
Investors

FPIs who are registered with SEBI as “Category |11 foreign portfolio investors” under the
SEBI FPI Regulations




Term

Description

CDSL Central Depository Services (India) Limited

CESTAT Customs, Excise and Service Tax Appellate Tribunal

CIN Corporate Identity Number

Client ID Client identification number of the Bidders beneficiary account

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

The Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections

Delhi Shops and Establishment
Act

Delhi Shops and Establishment Act, 1954

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN Director Identification Number

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

DP ID Depository Participant’s Identification

DP/Depository Participant

A depository participant as defined under the Depositories Act

EGM

Extraordinary General Meeting

EPF Act

Employees Provident Funds and Miscellaneous Provisions Act, 1952

EPS

Earnings per share

Equity Listing Agreement

Listing Agreement to be entered into with the Stock Exchanges on which the Equity
Shares of our Company are to be listed

ESI Act Employees State Insurance Act, 1948

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

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

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

FEMA Regulations

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

Financial Year/FY/Fiscal

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FIPB

Erstwhile Foreign Investment Promotion Board

FPI(s) A foreign portfolio investor as defined under the SEBI FPI Regulations registered with
SEBI under applicable laws in India

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

GAAR General Anti Avoidance Rules

GDP Gross Domestic Product

GIR General Index Register

Gol or Government Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

ICDS Income Computation and Disclosure Standards

IFRS International Financial Reporting Standards
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Term

Description

Income Tax Act

The Income Tax Act, 1961

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

Ind AS Rules Companies (Indian Accounting Standards) Rules, 2015

India Republic of India

IPO Initial Public Offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Information Technology

MCA Ministry of Corporate Affairs

Mn Million

N.A/NA Not applicable

NACH National Automated Clearing House

NAV Net asset value

NEFT National Electronic Fund Transfer

Notified Sections

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

NRE Account Non-resident external account

NRI A person resident outside India, who is a citizen of India or a person of Indian origin, and
shall have the meaning ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2000

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas Corporate Body

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

p.a. Per annum

P/E Ratio Price/earnings ratio

PAN Permanent Account Number
PAT Profit after tax

Previous Indian GAAP

Accounting Standards as prescribed under section 133 of the Companies Act, 2013 read
with Rule 7 of the Companies (Accounts) Rules, 2014

RBI The Reserve Bank of India

RoNW Return on net worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

SEBI FPI Regulations

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

Description

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI SBEB Regulations

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

SEBI VCF Regulations

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

U.S. Securities Act

United States Securities Act of 1933

SICA Erstwhile Sick Industrial Companies (Special Provisions) Act, 1985
State Government The government of a state in India
STT Securities transaction tax

Takeover Regulations

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

U.K.

United Kingdom

U.S./U.S.A/United States

United States of America

US GAAP

Generally Accepted Accounting Principles in the United States of America

USD/US$ United States Dollars
VAT Value Added Tax
VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF

Regulations or the SEBI AlF Regulations, as the case may be
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references in this Prospectus to “India” are to the Republic of India and all references to the “U.S.”, “U.S.A” or “United
States” are to the United States of America and all references to the “U.K.”, “UK” are to the United Kingdom.

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

Unless stated otherwise, the financial information in this Prospectus is derived from our Restated Financial Statements as at
and for the three months period ended June 30, 2017 and for the Financial Years ended March 31, 2017, 2016, 2015, 2014 and
2013, prepared in accordance with the Companies Act and generally accepted accounting principles in India and restated in
accordance with the SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2016)
issued by the ICAI, together with the schedules, notes and annexures thereto. Further, Special Purpose Interim Condensed
Standalone Ind AS Financial Statements for the three months ended June 30, 2017 which have been prepared in accordance
with the recognition and measurement principles of Ind AS have also been disclosed in this Prospectus.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding off.
Alternatively, the sum or percentage change or certain numbers may not conform exactly to the total figure given. All figures
in decimals have been rounded off to the second decimal and all percentage figures have been rounded off to one decimal place
and accordingly, there may be consequential changes in this Prospectus. However, figures sourced from third party industry
sources have been rounded off to other than two decimal points to conform to their respective sources.

Our Company’s financial year commences on April 1 of the preceding year and ends on March 31 of that year; accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12-month period ended on March 31 of that year.
Reference in this Prospectus to the terms Fiscal or Fiscal Year or Financial Year or FY is to the 12 months ended on March 31
of such year, unless otherwise specified.

There are significant differences between Previous Indian GAAP, Ind AS, U.S. GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Prospectus and it is urged that you consult your own
advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the financial
information included in this Prospectus will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting policies and practices, the Companies Act, the Previous Indian GAAP, Ind AS and the SEBI
ICDR Regulations. Any reliance by persons not familiar with Indian accounting policies and practices on the financial
disclosures presented in this Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Conditional and Results of Operations” on pages 18, 112 and 285,
respectively, and elsewhere in this Prospectus have been calculated on the basis of our Restated Financial Statements of our
Company unless otherwise stated.

Important Note on Introduction of Ind AS and its Impact on Preparation and Presentation of our Historical and Future
Financial Statements

The Ministry of Corporate Affairs, Government of India (“MCA”) notified the Companies (Indian Accounting Standards)
Rules, 2015 (“Ind AS Rules”) on February 16, 2015 providing a revised roadmap on implementation of Indian Accounting
Standards (“Ind AS”) which stipulates implementation of Ind AS in a phased manner beginning from accounting period 2016
—2017 (“MCA Roadmap”).

In accordance with the MCA Roadmap, Ind AS has become applicable to our Company starting April 1, 2017. Given that Ind
AS differs in many respects from Previous Indian GAAP, our financial statements under Companies Act, 2013 relating to any
period subsequent to April 1, 2017 (and for any prior comparative periods) may not be comparable to our historical financial
statements prepared under Previous Indian GAAP. There can be no assurance that the adoption of Ind AS will not materially
affect the preparation and presentation of our financial statements in the future. In addition, there can be no assurance that if
Ind AS were to be applied to our historical financial statements prepared under Previous Indian GAAP, there will not be material
differences in applicable accounting policies and standards that will require material adjustments to our historical financial
statements prepared under Previous Indian GAAP.

We have prepared Special Purpose Interim Condensed Standalone Ind AS Financial Statements for the three months ended
June 30, 2017. The Special Purpose Interim Condensed Standalone Ind AS Financial Statements, include a reconciliation
between certain financial information prepared in accordance with Previous Indian GAAP with financial information prepared
under Ind AS, in accordance with applicable accounting standards. Our financial statements for the period commencing from
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April 1, 2017 may not be comparable to our historical financial statements. For further information, see “Risk Factors - Certain
companies in India, including us, are required to prepare financial statements under Ind AS and compute income tax under the
Income Computation and Disclosure Standards notified by the Government of India (“ICDS”). The transition to Ind AS and
ICDS in India is very recent and the implementation of Ind AS may be subject to additional notifications and guidelines”,
“Summary of Significant Differences between Previous Indian GAAP and Ind AS” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Recent Accounting Pronouncements” from pages 35 and 36, 315
and 301, respectively. Further, Ind AS differs from IFRS and US GAAP.

Currency and Units of Presentation

All references to:

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

Except otherwise specified, our Company has presented certain numerical information in this Prospectus in “million” and
“billion” units. One million represents 1,000,000, one billion represents 1,000,000,000 and one trillion represents
1,000,000,000,000.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
other currencies:

(in3)
Currency Ason June 30, | Ason March | Ason March | Ason March | Ason March | Ason March
2017 31, 2017 31, 2016 31, 2015 31, 2014 31, 2013
1US$ 64.74 64.84 66.33 62.59 60.10W 54.391

Source: RBI Reference Rate

1.  Exchange rate as on March 28, 2014, as RBI reference rate is not available for March 31, 2014, March 30, 2014 and March 29, 2014 being a public
holiday, a Sunday and a Saturday, respectively.

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

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from publicly available
information as well as industry publications, other sources and the report titled “Short-term power market in India” dated May
2017 issued by CRISIL Risk and Infrastructure Solutions Limited (“CRI1S”) and updated by an addendum to the report in
September 2017, which includes the following disclaimer:

“CRISIL Risk and Infrastructure Solutions Limited (CRIS) has taken due care and caution in preparing this report (Report)
based on the Information obtained by CRIS from sources which it considers reliable (Data). However, CRIS does not guarantee
the accuracy, adequacy or completeness of the Data / Report and is not responsible for any errors or omissions or for the
results obtained from the use of Data / Report. This Report is not a recommendation to invest / disinvest in any entity covered
in the Report and no part of this Report should be construed as an expert advice or investment advice or any form of investment
banking within the meaning of any law or regulation. CRIS especially states that it has no liability whatsoever to the subscribers
[ users / transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is to be
construed as CRIS providing or intending to provide any services in jurisdictions where CRIS does not have the necessary
permission and/or registration to carry out its business activities in this regard. Indian Energy Exchange Limited will be
responsible for ensuring compliances and consequences of non-compliances for use of the Report or part thereof outside India.
CRIS operates independently of, and does not have access to information obtained by CRISIL Limited’s Ratings Division /
CRISIL Limited’s Research Division (CRISIL), which may, in their regular operations, obtain information of a confidential
nature. The views expressed in this Report are that of CRIS and not of CRISIL’s Ratings Division | Research Division. No part
of this Report may be published/reproduced in any form without CRIS’s prior written approval.”

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed and
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their reliability cannot be assured. Although we believe the industry and market data used in this Prospectus is reliable, it has
not been independently verified by us or the BRLMs or any of their affiliates or advisors. The data used in these sources may
have been re-classified by us for the purposes of presentation. Data from these sources may also not be comparable. Such data
involves risks, uncertainties and assumptions and is subject to change based on various factors, including those discussed in
“Risk Factors” on page 18.

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

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can be identified
by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”,
“will”, “will continue”, “will pursue”, “seek to” or other words or phrases of similar import. Similarly, statements that describe
our strategies, objectives, plans, prospects 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.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or uncertainties
associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the industry in India in
which our Company operates and our ability to respond to them, our ability to successfully implement our strategy, our growth
and expansion, technological changes, our exposure to market risks, general economic and political conditions in India which
have an impact on our business activities or investments, the monetary and fiscal policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in the
industry in which we operate. Important factors that could cause actual results to differ materially from our Company’s
expectations include, but are not limited to, the following:

. adverse outcome in any of the legal proceedings involving us and our directors;

. inability to maintain or grow the volume of the electricity contracts traded on our Exchange and retain our current
participants or attract new participants to our Exchange;

. information technology (“I1T”) system limitations or failures, including our IT maintenance;

o any adverse finding by NCLT in relation to the Perpetual License Agreement;

. failure to comply with regulatory obligations and consequently being subject to censures, fines and enforcement
proceeding;

. risk in relation to potential conflicts of interest which may arise in the course of performing self-regulatory functions
and bearing regulatory responsibilities related to our Exchange and any failure by us to fulfill our regulatory
obligations;

. regulatory restrictions, and changes in regulations, applicable to us, restricting our ability to conduct our business;

. any unanticipated regulatory changes faced by our Exchange and the implementation of these changes having an

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

. any adverse adjudication in relation to the compounding application filed with the RBI pursuant to the directions given
by FIPB;
. any failure to meet or respond to technological changes or changes in participant preferences may cause the volume

of trades on our Exchange to decline; and
. we may incur damages on breach of the terms and conditions of the Perpetual License Agreement.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 18, 112
and 285, respectively. By their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual gains or losses could materially differ from those that have been estimated.

We cannot assure Bidders that the expectations reflected in these forward-looking statements will prove to be correct. Given
these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to regard
such statements as a guarantee of future performance.

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

The Selling Shareholders will ensure that investors are informed of material developments in relation to statements and
undertakings made by the Selling Shareholders in the Draft Red Herring Prospectus, the Red Herring Prospectus and this
Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges pursuant to the Offer. Further,
in accordance with Regulation 51A of the SEBI ICDR Regulations, our Company may be required to undertake an annual
updation of the disclosures made in this Prospectus and make it publicly available in the manner specified by SEBI.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this
Prospectus, including the risks and uncertainties described below, before making an investment in the Equity Shares. The risks
described below are not the only ones relevant to us or the Equity Shares, the industry in which we currently operate. Additional
risks and uncertainties, not presently known to us or that we currently deem immaterial may also impair our business, results
of operations, financial condition and prospects. If any of the following risks, or other risks that are not currently known or are
currently deemed immaterial, actually occur, our business, results of operations, financial condition and prospects may suffer,
the trading price of the Equity Shares may decline, and you may lose all or part of your investment. To obtain a complete
understanding of our Company, prospective investors should read this section in conjunction with “Industry Overview”, “Our
Business” and “Management’s Discussions and Analysis of Financial Condition and Results of Operations” on pages 89, 112,
and 285, respectively, as well as the financial, statistical and other information contained in this Prospectus. In making an
investment decision, prospective investors must rely on their own examination of us and the terms of the Offer, including the
merits and risks involved. You should consult your tax, financial and legal advisors about the particular consequences to you
of an investment in the Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of India and
is subject to a legal and regulatory environment which may differ in certain respects from that of other countries. This
Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our actual
results may differ materially from those anticipated in these forward-looking statements as a result of certain factors, including
the considerations described below and elsewhere in this Prospectus. See “Forward-Looking Statements” on page 16.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. Unless otherwise stated, the financial information of our Company
has been derived from the Restated Financial Statements.

Internal Risk Factors

1. We and certain of our Directors are involved in certain legal proceedings; any adverse outcome in any of these
proceedings may adversely affect our profitability, reputation, business, financial condition and results of
operations.

There are certain outstanding legal proceedings involving us and our Directors that are incidental to our business and
operations. These proceedings are pending at different levels of adjudication before various courts, tribunals, quasi-
judicial authorities and appellate tribunals. For further details of these material legal proceedings involving us and our
Directors, see “Outstanding Litigation and Other Material Developments” on page 318. A summary of the criminal,
tax, regulatory and material civil proceedings, against us and our Directors as on the date of this Prospectus is provided
below:

Litigation against our Company

S. No. Nature of Case Number of Outstanding | Amount involved (in X
Cases million)

1. Criminal Proceedings Nil Nil

2. Civil Proceedings 2 Not ascertainable

3. Actions by statutory/ regulatory authorities 4 Not ascertainable

4. Direct Tax 6 5.68

5. Indirect Tax Nil Nil

Litigation against our Directors

S. No. Nature of Case Number of Outstanding | Amount involved (in X
Cases million)

1. Criminal Proceedings 3 Not ascertainable

2. Civil Proceedings 1 Not ascertainable

3. Actions by statutory/ regulatory authorities 11 Not ascertainable

4. Direct Tax Nil Nil

5. Indirect Tax 1 Not ascertainable

We cannot assure you that these legal proceedings will be decided in our favor or in favor of the respective Director,
as the case may be, or that no further liability will arise out of these proceedings. Further, such legal proceedings may
divert management time and attention and consume financial resources. Any adverse outcome in any of these
proceedings may adversely affect our profitability and reputation and may have an adverse effect on our business,
financial condition, results of operations and prospects.
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Our business and results of operations may be adversely affected if we are unable to maintain or grow the volume
of the electricity contracts traded on our Exchange and retain our current participants or attract new participants
to our Exchange.

We derive a significant majority of our revenue from (i) transaction fees, which we earn from participants who execute
transactions on our Exchange and (ii) annual subscription fees, which are subscription fees we charge participants for
trading on our Exchange, which combined accounted for 81.56%, 87.05%, 85.48% and 89.95% of our total revenues
for the financial years 2015, 2016, 2017 and for the three months ended June 30, 2017, respectively. As such, a
significant percentage of our revenues are dependent on the volume of power traded on our Exchange.

The success of our business depends substantially on our ability to maintain and increase the number of participants
and the volume of electricity contracts traded on our Exchange and the resultant revenue from transaction fees and
subscription fees. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Significant Factors Affecting Our Results of Operations — Trading volumes and number of participants on our
Exchange” on page286.

Trading volumes on our exchange are impacted by inadequate availability of inter-region transmission capacity;
specifically import of power in northern and southern regions, which are the two key load centers in India, restricting
clearing volume on our Exchange. Congestion on inter-state power transmission networks due to a lack of available
transmission capacity may negatively impact participants’ confidence in our Exchange and may result in reduced
trading volumes. Further, our inability to offer a liquid trading platform which facilitates efficient price discovery or
changes to contract specifications which participants view as unfavorable may also have an adverse impact on our
trading volumes. A general decline in power supply, demand or trading volumes which could be influenced by external
factors may lower our revenues and may have an adverse effect on our business, financial condition, results of
operations and prospects.

Further, trading volumes on our Exchange are affected by economic and market conditions. Factors impacting
participants on our Exchange, such as sellers of power, including independent power producers, captive power plants,
distribution companies and Government owned power generation companies, and buyers of power, including
distribution companies and industrial, commercial and institutional power consumers impact trading volumes on our
Exchange. Changes in consumption, disruption to transmission capacity on the regional and state grids, reduced
availability of surplus power and other factors such as broad trends in business and finance, the level and volatility of
interest rates, inflation and general fluctuations in the price of power impact our trading volumes.

Any decline in the volume of electricity contracts traded or the number of participants trading on our Exchange may
lead to a decline in revenue generated from transaction fees and subscription fees collected from our participants, and
so may have an adverse effect on our business, financial condition, results of operations and prospects.

Information technology (“IT”) system limitations or failures, including our IT maintenance may harm our
business, financial condition, results of operations and prospects.

Our Exchange depends on the integrity, performance and continuing availability of the technology and software that
underpin our electronic trading platform. We are also reliant on both third-party and in-house technology specialists,
including computer engineers, systems and quality analysts, database administrators and website designers to operate
and maintain our electronic trading platform, as well as rectify issues as they arise. Although we currently implement
a security framework to prevent and detect system intrusions and implement internal and external security tools, audits
and regular updates to our systems that are designed to manage redundancy and to reduce the risk of system disruptions,
such systems and facilities may prove inadequate or improperly administered. If the technology, systems or software
we license were to malfunction or our third-party or in-house technology specialists were to fail to perform, it may
have an immediate and negative impact on our Exchange and may have an adverse effect on our trading volumes,
business, financial condition, results of operations and prospects.

Heavy trading on our online platform during peak trading times or times of unusual market volatility may cause our
systems to operate slowly or even to fail for certain periods of time. We may face interruptions in operations due to
insufficient system capacity or power supply, which may adversely affect trading volumes on our Exchange. We
cannot assure you that we will not experience system and security failures, outages or interruptions on our electronic
trading platform in the future. Any failure that causes an interruption to our services or reduces our responsiveness,
including failures caused by participant error or misuse of our platform and systems, may harm our reputation and
have an adverse effect on our business, financial condition, results of operations and prospects.

Any adverse finding by the NCLT in relation to the Perpetual License Agreement could result in an adverse effect
on our reputation, business, financial condition and results of operations.

Pursuant to an interim ex-parte order dated June 30, 2015 of the Company Law Board, Principal Branch, New Delhi
(“CLB”), FTIL has been restrained from any sale, alienation or creation of third party rights in its assets and
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investments until further order. On an appeal filed by FTIL challenging the order dated June 30, 2015, the Madras
High Court, by an order dated July 10, 2015 confirmed the CLB’s order with respect to alienation of or creation of
third party rights with respect to the immovable assets of FTIL and the operation of the part of CLB’s order pertaining
to investments was suspended. The Union of India challenged the order of the Madras High Court before the Supreme
Court of India, which, by its order dated April 18, 2016, set aside the order of the Madras High Court and remanded
the matter to the CLB and further, allowed FTIL to incur any routine operational expenses required, without creating
any third party rights on its assets.

Thereafter, FTIL filed an application before the NCLT (formerly, CLB) for early hearing of its application seeking
vacation of the order dated June 30, 2015 of the CLB. Pursuant to its order dated June 24, 2016, the NCLT modified
the order of the CLB and directed constitution of a committee comprising two independent directors and the managing
director of FTIL, a retired judge of the Supreme Court and a nominee of the Union of India, with veto powers in the
hands of the retired judge and the nominee of Union of India. This committee has been empowered to consider sale of
any investments held by FTIL, in compliance with any order or direction of any regulatory or statutory authority in
India or abroad and treasury operations of FTIL, among others and requires proceeds of all sale of investments to be
deposited in a fixed deposit account, which can be accessed by FTIL only with the approval of the committee
constituted thereby and by applying to the NCLT. Additionally, the NCLT has permitted the parties to the dispute to
approach it against such decision.

Our Company had entered into the Perpetual License Agreement for acquiring exclusive rights to the source code
(together with modification rights) for its trading software. On May 16, 2017, we acquired exclusive rights to the
source code (together with modification rights) for the trading software from 63 Moons along with the transfer of 22
employees of 63 Moons to our Company for an aggregate consideration of ¥1,306.80 million (including applicable
taxes), pursuant to the Perpetual License Agreement. Should the NCLT confirm the interim order of the CLB, in any
final order or should there be any challenge to our acquisition of the exclusive rights to the source code (together with
modification rights) for the trading software from 63 Moons, the Perpetual License Agreement may stand annulled or
be repudiated. Further, in the event such annulment or repudiation occurs, while our Company will be entitled to
continue the trading of software under an erstwhile software and implementation agreement, the recovery of the
consideration paid by us to 63 Moons under the Perpetual License Agreement may be subject to disputes which may
be time consuming or required to be set off against the consideration paid by us to 63 Moons and we would lose the
exclusive rights to the source code (together with modification rights) acquired by our Company pursuant to the
Perpetual License Agreement. Any such development may have an adverse effect on our reputation, business, financial
condition and results of operations.

We operate in a highly regulated industry and may be subject to censures, fines and enforcement proceedings if we
fail to comply with regulatory obligations.

The power trading industry is subject to significant regulatory oversight and may be subject to increased regulatory
scrutiny in the future. We are regulated by the CERC in terms of the CERC Power Market Regulations and several
rules and regulations made under the Electricity Act, among others. We are subject to regulatory investigations by the
CERC. See “— Internal Risk Factors — We are subject to periodic regulatory review by the CERC and any adverse
findings or non-compliance discovered as part of such review, may require us to incur additional expenditure to address
such findings or non-compliance and may have an adverse effect on our reputation, business, results of operations,
financial condition and prospects” on pages 25 to 26.

We are also required to obtain and maintain certain approvals, licenses, registrations and permits from CERC and
other statutory and regulatory authorities including for each of the products traded on our Exchange. While we have
obtained most of the approvals required for our operations, for certain approvals in relation to revision of our bye laws,
rules and business rules, we have submitted applications which are currently pending before relevant authorities. In
addition, we may need to apply for new licenses and approvals or renew our existing ones, which expire from time to
time. For further details of pending approvals applied for and not yet been obtained, see “Government and Other
Approvals” on page 327. If we fail to obtain or retain any of these approvals or licenses, or renewals thereof, in a
timely manner, or at all, it may have an adverse effect on our business, financial condition, results of operations and
prospects.

In addition to the permission to operate our Exchange, we are required to obtain and maintain registration with the
CERC as a power exchange, which is valid for a period of 25 years. Further, our approvals and licenses are subject to
numerous conditions, some of which are onerous and require us to incur substantial expenditure in order to comply
with such conditions. We cannot assure you that the approvals, licenses, registrations or permits issued to us will not
be suspended or revoked, applicable penalties will not be imposed on us due to non-compliance or that more onerous
conditions will not be introduced in the future.

The CERC has broad powers to impose fines, penalties or censure, prohibit operations, revoke or suspend licenses or
registrations and impose other sanctions on our Exchange and its participants for violations of applicable regulations.
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In the past, CERC has also initiated independent audit of power exchanges through independent consultants, issued
orders in requiring introduction of 15 minute time block bidding in the DAM and directed power exchanges to extend
the TAM by introducing intraday and contingency contracts on a round-the-clock basis. In the event we fail to comply
with current regulatory obligations, or any future obligations introduced by the CERC or other regulators, we may be
subject to fines, penalties or censure and our licenses or registrations may be revoked or suspended, which in turn may
have an adverse effect on our business, results of operations and financial condition.

We face the risk that potential conflicts of interest may arise in the course of performing self-regulatory functions
and bearing regulatory responsibilities related to our Exchange. Any failure by us to fulfill our regulatory
obligations may have an adverse effect on our business, financial condition, results of operations and prospects.

We have an obligation to regulate our participants, monitor activities on our Exchange and ensure compliance with
prevailing laws and the rules, regulations and by-laws of our Exchange. Although our Exchange is regulated by the
CERC, we do perform self-regulatory functions and bear regulatory responsibility related to our Exchange. For
example, we carry out activities such as registration of members and clients, trading surveillance, clearing and
settlement and periodic inspection on members to ensure compliance with the CERC Power Market Regulations.
While we carry out periodic reviews through our internal auditors and the audit committee of our Board (the “Audit
Committee™), and submit periodic reports to the CERC through our risk management committee and market
surveillance committee, we face the risk that potential conflicts of interest may arise in the course of a “for-profit”
exchange performing such self-regulatory functions.

Any failure by us to diligently and fairly regulate our Exchange or to otherwise fulfill our regulatory obligations may
significantly harm our reputation, prompt scrutiny from the CERC and have an adverse effect on our business, financial
condition, results of operations and prospects. In addition, our Exchange may be required to modify or restructure its
regulatory functions in response to any changes in the regulatory environment, which may require us to incur
substantial expenses and may harm our reputation if our regulatory compliance is deemed inadequate.

Regulatory restrictions, and changes in regulations, applicable to us, may restrict our ability to conduct our business
and may have an adverse effect on our business.

Regulations notified by the CERC, the State Electricity Regulatory Commissions (the “SERCS”) or other regulators
of our industry, and governance changes that our Exchange may adopt in fulfillment of our regulatory obligations,
may adversely affect our business operations. Such regulations may restrict the scope of certain operations we may
undertake, reduce our fees or margins on transactions or subject us to certain additional statutory and regulatory costs.
The CERC, in terms of the CERC Power Market Regulations, places restrictions on the types of electricity contracts
and other power products that can be traded, the modalities to be followed and the types of participants that can trade
on our Exchange. For example, we applied to the CERC for approvals to develop electricity products for the trading
in renewable energy contracts on a day ahead basis, i.e., the ‘green day-ahead market’. However the ‘green day-ahead
market’ energy contract was declined CERC approval, as the CERC determined that market conditions at present are
not conducive for the introduction of such product.

At present the CERC Power Market Regulations stipulate, among others, the following:

the ownership and governance structure of our Company and our Exchange;
transparency with regard to our price discovery methodology;

nature of investments made utilizing our Settlement Guarantee Fund; and

manner of implementation of IT infrastructure and our electronic trading platform.

The CERC, the Government of India or SERCs may also notify changes in laws, regulations or governmental policies
which may have an adverse effect on the way power exchanges conduct their business. For example, in the financial
year 2015, the SERCs in certain states in India increased the open access charges payable by participants in such states,
resulting in a decrease in participants on our Exchange from such states. Additionally, initiatives being considered by
the Central and State Governments and regulators may have an adverse effect on our overall trading volumes.

Further, the Ministry of Power, Government of India, has issued a consultation paper on August 24, 2017, identifying
certain issues relating to open access, including a proposal requiring open access customers to schedule power in
advance to address difficulties and costs arising from frequent shifting of open access consumers between state
distribution companies and other power sources. The consultation paper also includes proposals for revised
methodologies for determination of cross-subsidy surcharge, additional surcharge and stand-by charges and tariff
design and rationalisation, primarily based on the principles of transparency and offering direct subsidies solely to
needy consumers, instead of cross-subsidizing tariffs for all customers. The consultation paper sought comments from
stakeholders by September 8, 2017 and we have submitted our comments on the consultation paper on September 8,
2017. The introduction of these or other proposed regulatory changes and future reforms could impose significant
costs and obligations on the operation of our Exchange and trading thereon.
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Our Exchange may face unanticipated regulatory changes and the implementation of these changes may have an
adverse effect on our business, financial condition and results of operations.

The participants on our Exchange, our business activities as well as our ownership, governance structure and
shareholding pattern must comply with the provisions of the CERC Power Market Regulations. We had, pursuant to
a regulatory compliance application dated February 15, 2017 filed with the CERC, proposed an amendment to our
bye-laws, rules and business rules. Such amendment, requiring the approval of the CERC, was made available on the
website of the CERC in July 2017, for comments and suggestions from stakeholders (i.e., persons dealing with us).
Certain stakeholders have provided their comments and suggestions, including the following, among others:

payment of interest to our members on the security deposits provided by them;

a substantial reduction of the transaction fees charged by us is requested;

no need of maintaining a separate account for each client by our members;

the circular issued by us for registration of members/clients should be with the approval of the CERC;

no need of inspection for a trader member and mechanism for verifying the service charge of professional
members should be put in place;

. MPLS and VPN connectivity should be made optional;

. procedure for real time curtailment should be approved by the CERC;

submission of monthly trading reports should not be required of the members;

a mechanism for working out the penalty for non-delivery of power to be defined;

the fee for installation of our trading software at the members’ premises to be defined;

the professional member category is not envisaged in the Electricity Act and should be done away with; and
deletion/ modification of bids pursuant to a force majeure event should be permitted.

We submitted our response to the CERC on the comments received from various stakeholders in relation to the
foregoing on September 20, 2017. For further details, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Significant Developments Occurring after June 30, 2017 from pages 300 to
301.

While we are currently not in a position to confirm the timing, final form or commercial or other implications of any
such proposed or future amendments to our bye-laws, rules and business rules, any reduction of transaction fees
charged by us, any payment of interest to our members on security deposits provided by them, and any associated
compliance and operating costs could adversely affect our business, financial condition and results of operations.

We have filed a compounding application with the RBI pursuant to the directions given by FIPB and any adverse
adjudication in relation to the same may have an adverse effect on our reputation and financial condition.

The FIPB issued a letter dated May 29, 2015 to our Company advising us to align the equity shareholding of BVP,
and Lightspeed in our Company and fulfil all conditions prescribed under applicable provisions of the consolidated
FDI circular dated April 17, 2014 (the “2014 FDI Circular”). Further, our Company was directed to apply for
compounding with the RBI. For further details on the FIPB directives, see “Outstanding Litigation and Material
Developments — Litigation involving our Company - Litigation against our Company — Actions taken by regulatory
and statutory authorities — Compounding directive by FIPB” on pages 319 to 320.

Our Company filed an application dated April 1, 2016 with the FIPB, informing them that respective shareholder had
aligned their shareholding in accordance with the extant FDI policy, and sought a dispensation from the FIPB’s
compounding directive. The FIPB vide its letter dated June 20, 2016 (the “June 2016 letter”) informed our Company
that our application for removal of the compounding condition was rejected and further directed us to undertake that
our Company will adhere to all conditions of paragraph 6.2.19.2 of the consolidated FDI policy circular of 2015 with
respect to all its investors and bring down Multiples Private Equity Fund I Limited’s shareholding in our Company
within the threshold limit within six months from the date of June 2016 letter. Subsequently, our Company pursuant
to a letter dated March 20, 2017, informed the FIPB that our investors are in compliance with its directives and again
requested for dispensation of the compounding requirement. Further, pursuant to office memorandum dated June 5,
2017 issued by the Department of Economic Affairs, Ministry of Finance, the FIPB has been abolished and
consequently this matter may be transferred to the DIPP or the concerned administrative ministry of the Central
Government.

Further, our Company, a few of our past and present directors and our chief financial officer and company secretary
received a show cause notice dated June 15, 2017 on June 19, 2017 from the Additional Director (Adjudicating
Authority), ED (the “Notice”) pursuant to a complaint dated January 17, 2017 filed by M.K. Sharma, Assistant
Director, ED (the “Complainant”) in reliance on section 16(3) of the FEMA (the “Complaint”), asking to show cause
in writing within 30 days from the date of receipt of the Notice as to why the ED should not initiate adjudication
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10.

proceedings as contemplated under Section 13 of the FEMA against our Company and impose penalties as provided
in section 13(1) of FEMA. The Complainant had alleged that Multiples Private Equity Fund I Limited was holding
6.316% of the equity share capital of our Company as on the date of the Complaint, which was in contravention of
paragraph 6.2.19.2 of the consolidated foreign direct investment policy of 2015 (the “2015 FDI Policy”), and not in
compliance with the directions issued by the FIPB pursuant to its letter dated June 20, 2016. Further, the Complainant
had alleged that Multiples Private Equity Fund | Limited and our Company did not bring down the shareholding of
Multiples Private Equity Fund | Limited to the threshold limit within the time frame provided by FIPB. The ED stated
in the Notice that there appeared to be a contravention of the provisions of Regulation 5(1)(i) and Sr. No. F.9 of
Annexure B of Schedule 1 of the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000 read with sections 6(3)(b), 47(3) and 42 of the FEMA, the extent of T 63,132,996
(comprising the difference of shareholding held by Multiples Private Equity Fund I Limited exceeding the permissible
limit by 1.316%) by not reducing the shareholding of Multiples Private Equity Fund I Limited to within the permissible
limit as required under the 2015 FDI Policy within the time limit provided by the FIPB.

Our Company by its letter dated July 5, 2017 had requested the ED to provide the copies of documents which were
relied upon by the Complainant for filing of the Complaint. Our Company further informed the ED that it had complied
with the directions of the FIPB under the June 2016 letter and accordingly Multiples Private Equity Fund | Limited
had reduced its shareholding in our Company from 6.316% to 5% on March 3, 2017 and this had been communicated
by the Company to the FIPB by its letter dated March 6, 2017. The ED by its letter dated July 10, 2017, had allowed
time of one week for inspection and collection of the said documents and to file a reply to the show cause notice within
four weeks thereafter. Our Company received the said documents on July 17, 2017.

In response to the Notice, our Company filed its reply on August 11, 2017. Our Company stated that Multiples Private
Equity Fund | Limited had complied with the directives issued by FIPB and the same was communicated to our
Company by Multiples Private Equity Fund | Limited pursuant to its letter dated March 3, 2017 and the same was
communicated by our Company to the FIPB by its letter dated March 6, 2017. Our Company also stated in its reply to
the Notice that it had taken all necessary steps to comply with the requirements and directions issued by the FIPB
albeit with a delay of two months and that it would file a compounding application with the RBI for such delay. There
has been no further correspondence from the ED in this regard.

Subsequently, on September 11, 2017, pursuant to the directions of the FIPB and our reply to the Notice, our Company
filed the compounding application under Rule 4 of the Foreign Exchange (Compounding Proceedings) Rules, 2000
(the “FEMA Compounding Rules”) read with Rule 7 of the Compounding Rules (the “Compounding Application”)
before the Compounding Authority, Cell for Effective Implementation of FEMA, Foreign Exchange Department, RBI,
Mumbai (the “Compounding Authority”). Our Company stated in the Compounding Application that there had been
an inadvertent delay in bringing down the foreign shareholding of BVP, Lightspeed and Multiples Private Equity Fund
I Limited within the time limit provided by the FIPB, which resulted in the contravention of the provisions of
Regulation 5(1)(i) and Sr. No. F.9 of Annexure B of Schedule 1 of the FEMA Regulations. Further, our Company
stated in the Compounding Application that the contraventions were technical in nature and may be considered as a
procedural lapse. Accordingly, our Company has sought condonation and compounding of its inadvertent
contraventions of the provisions of Foreign Exchange Management (Current Account Transactions) Rules, 2000 in
accordance with the FEMA Compounding Rules. The Compounding Application is currently pending. We cannot
assure you that the outcome of the Compounding Application will be favourable. In the event we are required to pay
a significant amount of compounding fees, it may have an adverse effect on our reputation and financial condition.

Further, should further legal proceedings be initiated against our Company, our Directors and chief financial officer
and company secretary by the ED or the RBI in this regard, we may be required to expend management time and
financial resources towards defending our claim. Further, we cannot assure you that any such legal proceeding would
be decided in our favour. In the event of an adverse adjudication, our reputation, prospects and business may be
harmed.

We are subject to certain risks relating to the operation of an electronic trading platform. Any failure to meet or
respond to technological changes or changes in participant preferences may cause the volume of trades on our
Exchange to decline, which may have an adverse effect on our business, financial condition, results of operations
and prospects.

Electronic trading platforms may be subject to rapid technological change, change in usage patterns, change in user
preferences, new product and service introductions and the emergence of new industry standards and practices. These
changes may render our Exchange and existing technology and platform uncompetitive or obsolete. As all trading on
our Exchange is conducted exclusively on an electronic basis, we are heavily dependent on our trading software and
other information technology systems we use for our trading platform.

Further, increasing trading volumes on our trading platform, as well as our ability to continue to grow our business,
will depend, in part, on several factors including:

23



11.

12.

. our ability to enhance our existing services and hardware and maintain and improve the functionality and
reliability of our trading platform, in particular, reducing network downtime or disruptions;

. our ability to maintain and enhance transparency in the operations of our Exchange;

. develop or license new technologies that address the increasingly sophisticated and varied needs of our
Exchange’s participants;

. our ability to increase capacity to manage increasing trading volume on our Exchange during peak trading
hours or unusual market volatility;

o any increase in the number and types of devices capable of sending orders to our trading platform;

o our ability to anticipate and respond to technological advances and emerging industry practices on a cost-
effective and timely basis; and

. our ability to continue to attract and retain highly skilled technology staff to maintain and develop our existing
technology and to adapt to and manage emerging technologies.

In addition, our ability to respond to failure of systems due to power or telecommunications failure, acts of God, war
or terrorism, human error, natural disasters, fire, sabotage, hardware, or software or electronic malfunctions or defects,
computer viruses, acts of vandalism or similar events may affect our business and results of operations. In order to
address hardware and software failures we have instituted a disaster recovery system for our Exchange, however,
disruptions to the operations of our Exchange may affect our reputation and reduce the volume of electricity contracts
traded on our Exchange, which in turn may lead to a decline in our revenues generated from transaction fees. Trading
on our Exchange for the DAM, which accounts for a significant portion of our trading volumes, occurs through an
auction based mechanism where bids are matched in batches for delivery of power on the subsequent day. While we
have not experienced any system failure or disruption in the past in relation to the DAM, we periodically experience
disruptions to trading in the TAM at a frequency of once or twice a quarter, typically restricted to night hours, during
end of day operations or beginning of day operations, which we believe do not significantly affect our trading volumes.
We cannot assure you that we will not experience such failure or disruptions in the future. Further, any failure by
participants to make payments or systemic failure by one or more generators of electricity to deliver electricity may
also adversely affect our trading volumes. See “— Any failure by our participants to make payment or any systemic
failure to deliver electricity may adversely affect our reputation, business, financial condition, results of operations
and prospects.” on page 29.”

We cannot assure you that we will be able to successfully implement new technologies or develop proprietary
technology adequately addressing our participants’ requirements or emerging industry standards, in a timely and cost
effective manner, or at all. Any failure to keep up with new or advanced technology and respond to participant
preferences may cause the volume of trades on our Exchange to decline, which may have an adverse effect on our
business, financial condition, results of operations and prospects.

We may incur damages in the event of any breach of the terms and conditions of the Perpetual License Agreement.

Our Company entered into the Perpetual License Agreement for acquiring exclusive rights to the source code (together
with modification rights) for its trading software. On May 16, 2017, we acquired exclusive rights to the source code
(together with modification rights) for the trading software from 63 Moons along with the transfer of 22 employees of
63 Moons to our Company for an aggregate consideration of 21,306.80 million (including applicable taxes), pursuant
to the Perpetual License Agreement. While our Company has acquired the irrevocable, perpetual and non-encumbered
license to use and modify the software, including the source code, 63 Moons continues to be the legal and beneficial
owner of the trading software and intellectual property rights therein belong to 63 Moons. Further, pursuant to the
terms of the Perpetual License Agreement, we are not permitted to sell, sub-license or otherwise encumber or use the
software, including the source code other than as per the terms of the Perpetual License Agreement or use the software
to enter into technology business in competition with 63 Moons, globally. Any use of the software, including the
source code by us in a manner which is restricted or not authorized under the Perpetual License Agreement may result
in a breach of the terms and conditions of the Perpetual License Agreement and may require us to pay damages to 63
Moons which may have an adverse effect on our reputation, business and financial conditions.

Our compliance and risk management methods may be ineffective and may result in outcomes that may adversely
affect our reputation, financial condition and results of operations.

Our ability to comply with applicable laws and regulations is largely dependent on our establishment and maintenance
of compliance and risk management procedures, audit and reporting systems, as well as our ability to attract and retain
qualified compliance and other risk management personnel. Our policies and procedures to identify, monitor and
manage our risks may not be fully effective and we may fail to implement or update our internal procedures and
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manuals, as frequently as required. The CERC Power Market Regulations require us to establish various committees
and submit periodic reports, related to risk assessment and mitigation. For example, we have instituted our Risk
Management Committee and Market Surveillance Committee, among others, which meet at frequent intervals to assess
and rectify risks to our Exchange. Some of our risk management methods depend upon evaluation of information
regarding markets, participants or other matters that are publicly available or otherwise accessible by us. That
information may not always be accurate, complete, up-to-date or properly evaluated. Management of operational, legal
and regulatory risk requires, among other things, policies and procedures to be recorded properly and verification of a
large number of transactions and events. We cannot assure you that our policies and procedures will always be effective
or that we will always be successful in monitoring or evaluating the risk to which we are or may be exposed, which
may adversely affect our ability to conduct our business.

Our actual or alleged non-compliance may subject us to investigations and judicial or administrative proceedings that
may result in substantial penalties or civil lawsuits, including by participants, for significant damages. Any of these
outcomes may adversely affect our reputation, financial condition and results of operations. In extreme cases, these
outcomes may adversely affect our ability to conduct our business.

We are subject to periodic regulatory review by the CERC and any adverse findings or non-compliance discovered
as part of such review, may require us to incur additional expenditure to address such findings or non-compliance
and may have an adverse effect on our reputation, business, results of operations, financial condition and prospects.

Our Exchange is subject to periodic regulatory review by the CERC relating to compliance with applicable rules and
regulations. In the past, the CERC had initiated an independent review of our Exchange’s systems and procedures,
highlighting certain shortcomings, which we believe we have addressed. The CERC engaged an independent agency
which submitted its compliance report to the CERC on March 28, 2016 (“Review of Power Exchange — Indian
Energy Exchange”), which was forwarded to us by the CERC on May 3, 2016. We submitted our responses to the
CERC on June 10, 2016, and on August 8, 2016. On advice of the CERC vide letter dated September 1, 2016, a
presentation was made to CERC on September 9, 2016, to explain IEX compliance status on the various issues raised
in CERC review report. Our Company had also submitted its compliance report to the CERC on September 28, 2016
and updated and consolidated compliance report on November 18, 2016 (“IEX Compliance Report”) and
subsequently made a presentation to the CERC on April 17, 2017.

Pursuant to this, the CERC, through its letter dated May 1, 2017 sought further clarifications in relation to the IEX
Compliance Report, specifically on the following matters:

. achievement of social welfare maximization objective as laid down in the CERC Power Market Regulations;
. non maintenance of a separate investment corpus for our settlement guarantee fund;
. certain state power distribution companies being allowed to undertake trades with shortfalls in margins and

pay-ins in certain exceptional or contingency cases;

. non convening of the default committee meeting and a need to finalize standard operating procedures for
declaring default and expulsion of member;

. implementation of a secured file transfer protocol for transmitting bid related files to the NLDC;

. absence of separate funds to address liabilities arising out of arbitration, liabilities and claims of contingent
nature;

) constitution of our grievance committee and our grievance redressal mechanism;

. measures taken to ensure bid data confidentiality; and

) analysis of impact of accepting bids after 12:00 noon on social welfare, based on historical data.

We submitted our responses to the clarifications sought by the CERC on May 24, 2017. In order to address the
clarifications sought by the CERC, we had, among other steps:

e submitted results to the CERC demonstrating social welfare maximization through our Exchange’s operations;

e maintained a separate investment corpus for our settlement guarantee fund effective September 2016;

e submitted responses to the CERC demonstrating rationale for power distribution companies being allowed to
undertake trades with shortfalls in margins and pay-ins in certain exceptional or contingency cases, together with
procedures adopted to regulate such trades;

e instituted and submitted standard operating procedures to the CERC in relation to meetings of our defaults
committee and have scheduled such meetings;
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e upgraded our internal audit and technology systems including implementing a secure file transfer protocol with
the NLDC;

e appointed a nodal officer for grievance redressal;

e submitted responses to the CERC detailing that we had set up a surveillance room with a secured network and
access control to ensure bid confidentiality; and

e submitted responses to the CERC detailing the analysis demonstrating no impact on social welfare due to
acceptance of bids after 12:00 noon, and discontinued acceptance of such bids, in relation to the DAM, effective
February 2016.

Further, in order to update the findings of the IEX Compliance Report, we also commissioned a separate review of the
period between April 2016 and February 2017 by an independent agency, and the findings of this report were also
submitted to the CERC on April 26, 2017. We received an email from CERC on July 24, 2017 seeking clarifications
in connection with:

e social welfare maximization; and
e constitution of our grievance committee and our grievance redressal mechanism.

We have replied to CERC by an email on August 22, 2017. While we seek to comply with all regulatory provisions
applicable to us, in the event the CERC requires us to undertake additional compliance procedures or to upgrade our
existing systems and processes, we may be required to incur additional expenditure. The CERC may also impose fines
or penalties on us for any adverse findings or in the event our systems and processes do not comply with existing rules
and regulations. Further, we may be subject to regulatory reviews and investigations or enforcement proceedings in
the future. Any such investigations or proceedings, whether successful or unsuccessful, may result in substantial costs,
the diversion of resources, including management time, and potential harm to our reputation, which may have an
adverse effect on our business, results of operations, financial condition and prospects.

Our business operations could be affected if the recommendations under the report of the Standing Committee on
Energy, Ministry of Power, Government of India result in amendments to the CERC Power Market Regulations.

The Standing Committee on Energy, Ministry of Power (the “Standing Committee”) issued a report dated April 18,
2016 on “Evaluation of role, performance and functioning of the power exchanges”. In its report, the Standing
Committee, provided suggestions/recommendations regarding development and operations of the power market and
power exchanges in particular:

. the Ministry of Power, Government of India and the CERC should formulate clear and effective guidelines
S0 as to ensure healthy competition and development of multi exchange power market;

. the day ahead market and day ahead contingency contract should be streamlined for better functioning of the
power exchanges;

. involvement of distribution companies in wheeling of power;
. simplification and increasing transparency of settlement mechanism;
. the price discovery mechanism to be made open-ended should be verified to ensure that resultant prices

discovered are fair and not manipulated; and
. various policy changes should be considered in order to ensure transparency in the power market.

While the recommendations made in this report have not yet been considered, there can be no assurance that there will
not be amendments to the CERC Power Market Regulations in the future which may have an adverse impact on our
business, financial condition and results of operations.

We are dependent on certain material contracts with third-party vendors relating to the technology and software
that we use and for services that are important to our business. Any interruption in, or cessation of an important
supply or service by any third party may have an adverse effect on our business and operations.

The technology we use is imperative to successfully conducting our business. We utilize trading software, which is
critical to maintaining the anonymity of bids, the integrity of our price discovery mechanism, and the implementation
of our risk management procedures and caters to the requirements of all pre and post trade functionalities on our
Exchange. On May 16, 2017, we acquired exclusive rights to the source code (together with modification rights) for
the trading software from 63 Moons along with the transfer of 22 employees of 63 Moons to our Company for an
aggregate consideration of ¥1,306.80 million (including applicable taxes), pursuant to the Perpetual License
Agreement. See “Our Business — Description of Our Business — Technology” on pages 124 to 125 for details of our
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trading platform. Our ability to continue to use the technology is essential to our business. The loss of the ability to
use such technology due to any reason may have an immediate and adverse impact on our business and operations.

We also periodically utilize services from third party vendors for important elements of our trading systems,
communications and networking equipment, computer hardware and software and related support and maintenance,
as well as other functions necessary for the operation of our business. We cannot assure you that any of these providers
will be able to continue to provide their services in an efficient, cost-effective manner, or at all, or that they will be
willing or able to adequately expand their services to meet our needs. Any interruption in or the cessation of service
by any of our service providers or vendors or our inability to make alternative arrangements in a timely manner, or at
all, may have an adverse effect on our business, financial condition, results of operations and prospects.

We depend on a limited number of participants for a significant portion of our revenue, and any decrease in
revenues or trading volume from any one of our major participants may adversely affect our Exchange.

A small number of participants account for a substantial portion of power traded on our Exchange, and consequently
our revenue, and we expect that a limited number of participants will continue to represent a substantial portion of our
revenue from operations in the foreseeable future. Our top ten participants accounted for 30.6%, 29.7%, 23.5% and
35.0% of our revenues from DAM operations for the financial years 2015, 2016, 2017 and for the five months ended
August 31, 2017, respectively. The loss of any of our major participants may have an adverse effect on our transaction
volumes and consequently on our business, financial condition, results of operations and prospects.

Declines in interest rates and performance of mutual funds we have invested in may adversely affect our results of
operations and financial condition.

Our revenues and reserves are invested in a portfolio of assets comprising bonds and mutual funds. For the financial
years 2015, 2016 and 2017 and for the three months ended June 30, 2017, our interest income, dividend income and
profit on sale of current investments (including training income), collectively accounted for 17.9%, 12.5%, 14.1% and
9.8% of our total revenues, respectively.

Our investments are exposed to the effects of fluctuations in the prevailing levels of market interest rates and thus
declines in interest rates may adversely affect their values. See “Management’s Discussions and Analysis of Financial
Condition and Results of Operations — Quantitative and Qualitative Disclosures Analysis of Market Risks — Interest
Rate Risk” on page 299. Interest rates are sensitive to many factors beyond our control, including general economic
conditions and governmental, monetary and tax policies. Changes in the general level of interest rates can affect our
profitability by affecting the spread between, among other things, income we receive on our investments, the value of
our interest-earning investments, our ability to realize gains from the sale of investments and our interest expense on
any interest-bearing liabilities that we may incur in the future. Fluctuations in interest rates may also affect the
valuation of our investments. For the foregoing reasons, a variation in interest rates may adversely affect our revenues,
results of operations and financial condition.

Our expansion into new markets may present increased risks due to our unfamiliarity with those areas thus
affecting those operations and thus affect our profitability, results of operations and cash flows.

Some of our expansion targets are planned for markets where we have little or no operating experience. Our growth
strategies include expanding the trading on our Exchange into countries neighboring India which are connected to the
Indian power grid. New markets, particularly outside India, may have different competitive conditions and participant
preferences than our existing markets. As a result, our growth in those markets may be less successful than anticipated.
Participants in new markets may not be familiar with our brand, and we may need to build brand awareness in that
market through greater investments in advertising and promotional activity than we originally planned.

Further, our expansion plan into markets outside India will require extensive regulatory support in our target markets
and domestically, which we may not receive. Further, such activities may strain our resources and may limit our ability
to pursue other strategic and business initiatives. We cannot assure you that we will be successful in either developing,
or fulfilling the objectives of such expansion. We may find it more difficult in new markets to hire, motivate and keep
qualified employees, to remain competitive or to be or remain in compliance with prevailing rules and regulations.
The volume of power traded on exchanges in new markets may take longer to ramp up or reach expected volume, and
may never do so. Some or all of these factors may be more pronounced in markets outside of India due to cultural,
regulatory or economic differences with which we are not familiar, and may have a particularly adverse impact on our
results in those markets and may have an adverse effect on our business, financial condition, results of operations and
prospects.
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We may have to introduce new products and services to retain and attract participants on our Exchange and
undertake market development activities to encourage trading of power products on our Exchange, in the event
such products or services are not successful, our business and results of operations may be adversely affected.

In consultation with the CERC and relevant Government authorities, we continually evaluate and test new electricity
contracts and other power products to be introduced on our Exchange in order to expand our range of products and
services and enhance our operational capabilities. Each new type of contract or product available for trade on our
Exchange must be reviewed and approved by the CERC and has to be traded as per the business rules approved by the
CERC in relation thereto. We may spend substantial time and money developing new products and initiatives which
may or may not receive CERC approval. For example, we applied to the CERC for approvals to develop electricity
products for the trading in renewable energy contracts on a day ahead basis, i.e., - the ‘green day-ahead market’.
However the ‘green day-ahead market’ energy contract was declined CERC approval, as the CERC determined that
market conditions at present are not conducive for the introduction of such product.

Further, we make efforts to work with certain State Governments and regulators in India to enable industry participants
to trade on our Exchange and reduce and rationalize open access charges levied on participants, thus enabling
participants in such states to access power through our Exchange. In addition, we may engage with major distribution
companies to work on strategies for reducing and optimizing their power purchase costs by trading electricity contracts
on our Exchange.

If these products and initiatives are not successful, we may not be able to offset their costs, which may have an adverse
effect on our business, financial condition, results of operations and prospects.

We may be harmed by employee or participant misconduct or errors that are difficult to detect and any such
incidences may adversely affect our reputation, business, results of operations and prospects.

We may be exposed to the risk of employees, participants and to a lesser extent vendors, engaging in fraud or other
misconduct or negligence in the past. Employee, participant or vendor fraud, misconduct, negligence or errors may
expose us to business risks or losses, including investigations, regulatory sanctions and serious harm to our reputation.
Although we intend to continue to implement stringent security measures, it is not always possible to detect or deter
misconduct, and the precautions we take to prevent and detect such activity may not be effective in some cases, or at
all. Our employees, participants and vendors may also commit errors that may subject us to claims and proceedings
for alleged negligence, as well as regulatory actions. In such a case, our reputation, business, results of operations and
prospects may be adversely affected.

Our networks and those of our third-party service providers may be vulnerable to security risks.

We expect the secure transmission of confidential information over public networks to continue to be a critical element
of our operations. Our network, systems and any alternate or backup systems we put in place, may be vulnerable to
unauthorized access, computer viruses, cyber-attacks and other security related problems such as misuse, loss or
destruction of our participant’s confidential or other information or disruptions of and errors within our systems.
Persons who circumvent security measures may wrongfully use such confidential information or cause interruptions
or malfunctions in our operations or expose us to third-party liabilities, which may have an adverse effect on our
business, financial condition and results of operations.

We may also be required to expend significant resources to protect against the threat of security breaches or to alleviate
security related problems, including reputational harm and litigation, caused by any breaches or alleged breaches.
Although we intend to continue to implement stringent security measures, voluntary compliance audits and software
updates, these measures may prove to be inadequate and we may encounter wrongful use of our information or
interruptions in our operations that may result in negative publicity, cause us to lose participants, face unforeseen
liabilities and experience a decline in trading volume, all or any of which may have an adverse effect on our business,
financial condition, results of operations and prospects.

Damage to our reputation or brand name may have an adverse effect on our business, financial condition, results
of operations and prospects.

One of our key competitive strengths is our reputation and brand name and we rely significantly on customer-
confidence to successfully operate our business. Various issues may harm our reputation and brand, including:

. transparency in trades and pricing or any failure of our payment and settlement mechanism;
. timely scheduling and delivery of power to participants;
. our ability to maintain the security of our data and systems;
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. the quality and reliability of our technology platforms and systems;

. the ability to fulfill our regulatory requirements;

. the representation of our business and brand in the media and to the greater public;

. the quality of our customer service;

. the quality of our corporate governance structure; and

. the qua_lli_ty of our disclosure controls or internal controls over financial reporting, including any failures in
supervision.

Damage to our reputation may cause certain of our participants to cease trading on our Exchange, leading to a reduction
in our trading volume. This, in turn, may have an adverse effect on our business, financial condition, results of
operations and prospects.

Any failure by our participants to make payment or any systemic failure to deliver electricity may adversely affect
our reputation, business, financial condition, results of operations and prospects.

We provide a performance and settlement guarantee to each party on every trade executed on our Exchange.
Consequently, we are exposed to credit risks associated with any failure by our participants to make payment in
accordance with the terms of the relevant trade. We manage our credit risk through the margin requirements that we
have established for our members and their clients and through the maintenance of our settlement guarantee fund
collected from our members. Any default by our participants resulting in failure to make payments, or any failure of
our clearing and settlement systems to prevent such default, may require us to suspend trading for such participant,
require us to pay compensation and reverse trades made on our Exchange. Further, any systemic failure by one or
more generators of electricity to deliver electricity could impact our trading volumes. This, in turn, may have an
adverse effect on our reputation, business, financial condition, results of operations and prospects. See “Our Business
— Description of Our Business — Our Clearing and Settlement Operations” on pages 120 to 122.

Our insurance coverage may not be sufficient or may not adequately protect us against any or all hazards, which
may adversely affect our business, results of operations, financial condition and prospects.

We cannot assure you that any claim under the insurance policies maintained by us will be honored fully, in part or on
time, or that we have taken out sufficient insurance to cover all potential losses. In addition, our insurance coverage
expires from time to time. We apply for the renewal of our insurance coverage in the normal course of our business,
but we cannot assure you that such renewals will be granted in a timely manner, at costs acceptable to us, or at all. To
the extent that we suffer loss or damage, or successful assertion of one or more large claims against us for events which
we are not insured, or for which we did not obtain or maintain insurance, or which is not covered by insurance, exceeds
our insurance coverage or where our insurance claims are rejected, the loss would have to be borne by us, our business,
financial condition, results of operations and prospects may be adversely affected. For further details on our insurance
arrangements, see “Our Business — Description of Our Business — Insurance” on page 127.

We are dependent on our senior management and other key personnel, and the loss of, or our inability to attract or
retain, such persons may adversely affect our business, financial condition, results of operations and prospects.

Our performance depends largely on the efforts and abilities of our senior management and other key personnel, led
by our Managing Director and Chief Executive Officer, Satyanarayan Goel, who has over 38 years of experience in
the power industry. He is ably supported by an 11 member senior management team, having experience ranging from
14 to 31 years, in their respective areas of operation. We believe that the input and experience of our senior
management in particular, and other key personnel have been invaluable to the development of our Exchange and the
strategic direction taken by us. For details in relation to the experience of our key management personnel, see “Our
Management” on page 153 to 155. We cannot assure you that these individuals or any other member of our senior
management team will not leave us or that we will be able to retain such personnel or find adequate replacements in a
timely manner, or at all. We may require a significant period of time to hire and train replacement personnel when
qualified personnel terminate their employment with us given the unique nature of the exchange industry. We may
also be required to increase our levels of employee compensation more rapidly than in the past to remain competitive
in attracting employees that our business requires. The loss of the services of such persons may have an adverse effect
on our business, financial condition, results of operations and prospects.
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We have not been able to obtain certain records of the educational qualifications and professional experience of a
Director and have relied on declarations and undertakings furnished by such individual for certain details of his
profile, as disclosed in the section “Our Management”.

While our Directors have supplied us with records of their respective qualifications, experience, awards and
achievements, as disclosed in “Our Management” on page 139, certain records were not traceable, including on
account of the lapse of a considerable amount of time since the dates of the events and details discussed in those
biographies.

Particularly, we and the BRLMs were not able to verify details pertaining to educational and professional qualifications
of our Director, Dinesh Kumar Mehrotra. Accordingly, reliance has been placed on declarations and undertakings
furnished by such Director to us and the BRLMs to disclose details of his educational qualifications and professional
experience in this Prospectus. We and the BRLMs have been unable to independently verify such information

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows and capital
requirements.

We paid total dividends (interim and final) at the rate of 290.0% and 190.0%, in financial years 2015 and 2016,
respectively. On June 12, 2017, our Board has recommended a final dividend of % 35 per Equity Share and X 35 per
CCPS for the Financial Year ended March 31, 2017, totaling to X 1,277.60 million (including corporate dividend tax),
which was approved by our Shareholders at the AGM held on July 25, 2017. Our ability to pay dividends in the future
will depend on our earnings, financial condition, cash flows and capital requirements. Any future determination as to
the declaration and payment of dividends will be at the discretion of our Board of Directors and subsequent approval
of Shareholders, and will depend on factors that our Board of Directors and Shareholders deem relevant, including,
our future earnings, financial condition, cash requirements, business prospects and any other arrangements. We may
decide to retain all of our earnings to finance the development and expansion of our business and, therefore, may not
declare dividends on the Equity Shares. We cannot assure you that we will be able to pay dividends at any point in the
future. For details of dividends paid by us in the past, see “Dividend Policy” on page 159.

Our offices, including our Registered and Corporate Office, are located on leased premises. There can be no
assurance that these lease agreements will be renewed upon termination or that we will be able to obtain other
premises on the same or similar commercial terms.

Our offices, including our Registered and Corporate Office, are located on leased premises, and we do not own any of
these premises. Any of these lease agreements can be terminated, in accordance with their terms, and any such
termination may result in any of these offices being shifted or shut down. Further, a great deal of uncertainty exists
surrounding title to land, and the title to land which we lease may be fragmented, and in some cases have multiple
owners. There can be no assurance that we will, in the future, be able to retain and renew the leases for the existing
locations on the same or similar terms, or be able to find alternate locations for the existing locations on terms favorable
to us, or at all. In the event we fail to find suitable premises for relocation of our existing offices, if required, in time
or at all, there may be a disruption of our operations and this may result in an adverse effect on our business, financial
condition, results of operations and prospects.

We have issued Equity Shares at prices that may be lower than the Offer Price in the last 12 months

In the last 12 months, we have issued 303,287 Equity Shares to Lightspeed on May 30, 2017 upon conversion of
303,287 CCPS held by Lightspeed and 1,213,144 Equity Shares to Lightspeed on September 20, 2017 upon conversion
of 1,213,144 CCPS held by Lightspeed. The CCPS were issued and allotted to Lightspeed at a price of ¥ 115.41 per
CCPS. For further details, see “Capital Structure — Share capital history of our Company” from page 66 to 67.

We may face competition from existing players and new entrants in the industry.

We expect that competition in the power exchange industry may intensify in the future. Our ability to maintain and
enhance our competitiveness will have a direct effect on our business, financial condition, results of operations and
prospects.

We believe competition in our industry will be based on the ability to provide services and business capabilities
including:

) competitive pricing;
. market liquidity;
o transparency;
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. technological advancements;
. trading platform efficiency and reliability; and
. new product offerings.

The Indian power market consisted of 89.7% of long and medium term electricity contracts (contracts for periods of
one year or over) and 10.3% of short term electricity contracts (contracts for periods of under one year) for the financial
year 2017, according to the CERC. The short term market for electricity contracts includes contracts through licensed
traders, direct bilateral contracts, deviation settlement mechanism (“DSM”) and contracts traded over power
exchanges, which accounted for 28.1%, 17.9%, 19.5% and 34.5% of the short term market for electricity contracts,
respectively, according to the CERC for the financial year 2017. While, the share of electricity contracts traded over
power exchanges has grown from 23.8% to 34.5% of the short term market between the financial year 2013 to the
financial year 2017, we cannot assure you that the market share of contracts traded over power exchanges and as such
our Exchange’s market share will continue to grow, or such industry trend would not reverse.

Further, within the short term market conducted over power exchanges, we face competition from Power Exchange
India (“PXIL”), traders and the DEEP Portal launched by the Ministry of Power, Government of India. Competition
within the Indian power market may intensify as new power exchanges or other marketplaces for trading electricity
products are established. We may be required to adjust pricing in response to actions by our competitors, which may
adversely impact our operating results. Additionally, our competitors may also:

. price their products and services more competitively;

. introduce power products and services which our participants seek;

) develop a more efficient and reliable trading platform;

. develop more efficient price discovery methodologies;

) develop and expand their network infrastructure and service offerings more efficiently;

. achieve greater economies of scale;

) utilize better, more user-friendly and reliable technology; or

. take greater advantage of organic and inorganic growth opportunities, including acquisitions, alliances and

other opportunities.

We cannot assure you that we will be able to compete effectively in the future. If our electricity contracts, power
products, services and more generally our Exchange are not competitive, it may have an adverse effect on our business,
financial condition, results of operations and prospects.

A significant portion of our costs comprise fixed and semi-fixed costs which are not directly dependent on the
trading volume on our Exchange. If our revenues decline and we are unable to reduce such costs, our profitability
will be adversely affected.

Our costs are not entirely directly dependent on trading volumes on our Exchange and include fixed and semi-fixed
costs such as software support charges, employee benefits costs, depreciation, rent and service charges, repairs and
maintenance and business promotion and advertisement expenses. We may not be able to rapidly adjust our operating
costs in the event that our trading volumes decrease or demand for our products and services fall short of expectations,
which may result in larger decreases in our revenues than corresponding decreases in expenditures. If the volume of
power traded on our Exchange declines and, as a result, our revenues decline, we may not be able to reduce our fixed
and semi-fixed costs correspondingly in a timely manner, or at all. In such event, our profitability may be adversely
affected and may result in an adverse effect on our business, financial condition, results of operations and prospects.

We have relied on third-party industry reports which have been used for industry related data in this Prospectus
and such reports have not been independently verified by us.

We relied on the CRIS report titled “Short-term power market in India” published in May 2017 and updated by an
addendum to the report in September 2017, which has been used for industry related data that has been disclosed in
this Prospectus. The report uses certain methodologies for market sizing and forecasting. We have not independently
verified such data and therefore, while we believe them to be true, we cannot assure you that they are complete or
reliable. Accordingly, investors should read the industry related disclosure in this Prospectus in this context. Industry
sources and publications are also prepared based on information as of specific dates and may no longer be current or
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reflect current trends. Industry sources and publications may also base their information on estimates, projections,
forecasts and assumptions that may prove to be incorrect. While we believe industry sources take due care and caution
while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data. Accordingly,
investors should not place undue reliance on, or base their investment decision solely on this information. See “Certain
Conventions and Presentation of Financial, Industry and Market Data” and “Industry Overview” on pages 13 and 89,
respectively.

We have applied for, but have not yet obtained, a trademark registration for our corporate logo. Any failure to
protect our intellectual property may adversely affect our reputation, goodwill, business and results of operations.

We do not currently own any intellectual property rights.

On October 12, 2007, FTIL was granted a trademark registration certificate with respect to the trademark “IEX Indian
Energy Exchange India’s 1% Power Exchange” from the Registrar of Trade Marks, Mumbai in relation to seven classes
under the Trade Mark Act, 1999 and Trade Mark Rules, 2002. Our Company had entered into a deed of assignment
dated October 8, 2015 with FTIL for assignment and transfer of this trademark and the copyright in the original artistic
work vesting therein from FTIL in favour of our Company. Under this deed of assignment, our Company is responsible
for defending any claims arising in respect of this trademark and copyright from the date of the deed of assignment,
and for having the deed of assignment recorded with relevant authorities, including the Registrar of Trademarks. The
Registrar of Trademarks has not approved the transfer of this trademark and copyright under this deed of assignment
till date. This trademark has not been registered in the name of our Company till date.

Our Company also filed an application dated October 15, 2012 with the Registrar of Trademarks, Mumbai for
registration of the trademark “IEX Indian Energy Exchange India’s No. 1 Power Exchange”, which is pending
registration.

Our Board has approved our new corporate logo, “IEX Indian Energy Exchange”, as appearing on the cover page of
this Prospectus on May 30, 2017, for which we have filed an application with the Registrar of Trademarks, on June
14, 2017.

Maintaining the reputation of our brand, corporate name and logo, and the goodwill associated with these is critical to
our success. We cannot assure you that we will obtain any trademark registrations that we have applied for, or may
apply for in the future, within a reasonable time, or at all. Until such time as our corporate name and logo are registered,
we do not enjoy the statutory protections accorded to a registered trademark in India and are subject to the various
risks arising from the use of unregistered trademarks, including but not limited to infringement or passing off of our
name and logo by a third party. Our failure to protect our intellectual property may adversely affect our reputation,
goodwill, business, financial condition and results of operations.

We have experienced negative cash flows in relation to our operating activities during the three months ended June
30, 2017 and in relation to our investing activities and financing activities in the last five financial years. Any
negative cash flows in the future would adversely affect our results of operations and financial condition.

We had a negative cash flow from operating activities of 1,096.35 million for the three months ended June 30, 2017.
We had a negative cash flow from investing activities of ¥206.57 million, ¥229.73 million, ¥901.34 million and
%693.54 million, for the financial year 2017, 2016, 2014 and 2013, respectively. Further, we had a negative cash flow
from financing activities of 20.06 million, ¥1,096.38 million, *696.22 million, ¥1,059.82 million, ¥78.25 million and
%70.73 million, for the three months ended June 30, 2017 and the financial year 2017, 2016, 2015, 2014 and 2013,
respectively. If we experience any negative cash flows in the future, this could adversely affect our results of operations
and financial condition. For further details, see “Financial Information” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations - Liquidity and Capital Resources - Cash Flows” on page 161 and
pages 297 to 298, respectively.

We have in the past entered into related party transactions and may continue to do so in the future.

In the ordinary course of business, we have entered into transactions with related parties. While we believe that all
such related party transactions that we have entered into are legitimate business transactions conducted on an arms’
length basis, we cannot assure you that we could not have achieved more favorable terms had such arrangements not
been entered into with related parties. Further, we cannot assure you that these or any future related party transactions
that we may enter into, individually or in the aggregate, will not have an adverse effect on our business, financial
condition, results of operations and prospects. Further, the transactions we have entered into and any future transactions
with our related parties have involved or could potentially involve conflicts of interest which may be detrimental to
our Company. For further details regarding our related party transactions, see “Financial Statements —Annexure
XXXII: Restated Summary Statement of Other Significant Notes to the Financial Statements - Related party
disclosures” from pages 240 to 244.
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We may not be able to implement our business strategies or sustain and manage our growth, which may adversely
affect our business, results of operations, financial condition and prospects.

In recent years, we have experienced significant growth. Our total revenues and profit after tax have grown at CAGR
of 14.45% and 14.40%, respectively, between the financial year 2013 and the financial year 2017. Our growth strategy
includes increasing the number of participants trading on our Exchange, introducing new products on our Exchange
and expanding our existing business into neighboring countries which are connected to the Indian power grid. Our
ability to sustain and manage our growth depends significantly upon our ability to grow our trading volumes and
manage key issues such as developing and upgrading our trading software, maintaining effective risk management
policies and continuing to offer products which are traded by our participants. We cannot assure you that our growth
strategies will be successful or that we will be able to continue to increase trading volumes on our Exchange. Our
failure to do any of the preceding could adversely affect our business, results of operations, financial condition and
prospects.

We may need funds to invest in our operations, maintain and grow our business, which may not be readily available.

We depend on the availability of adequate capital to maintain and develop our business. Although we believe that we
can meet our current capital requirements from internally generated funds, cash on hand and available overdraft and
working capital facilities, if the capital and credit markets experience volatility, access to capital or credit may not be
available on terms acceptable to us, or at all. Limited access to capital or credit in the future may have an impact on
our ability to engage in strategic initiatives, make acquisitions or strategic investments in other companies or power
exchanges or react to changing economic and business conditions. If we are unable to fund our capital or credit
requirements, it may have an adverse effect on our business, financial condition, results of operations and prospects.

External Risk Factors

Risks Related to India

38.
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Recent global political and economic conditions have been challenging and continue to affect the Indian market,
which may adversely affect our business, financial condition, results of operations and prospects.

The Indian economy and its markets are influenced by economic developments and volatility in markets in other
countries. Negative economic developments, such as rising fiscal or trade deficits, or a default on national debt in other
emerging markets may also affect investor confidence and cause increased volatility in Indian markets and indirectly
affect the Indian economy in general.

Any worldwide financial instability may have a negative impact on the Indian economy, including the movement of
exchange rates and interest rates in India. For instance, in June 2016, a majority of voters in the United Kingdom
elected to withdraw the United Kingdom from the European Union in a national referendum. The referendum was
advisory, and the terms of any withdrawal are subject to a negotiation period that may last at least two years after the
government of the United Kingdom formally initiates the withdrawal process. Nevertheless, the referendum has
created significant uncertainty about the future relationship between the United Kingdom and the European Union,
including with respect to the laws and regulations that will apply as the United Kingdom determines which European
Union laws to replace or replicate in the event of a withdrawal. The referendum has also given rise to calls for the
governments of other European Union member states to consider withdrawal. These developments, or the perception
that any of them may occur, have had and may continue to have an adverse effect on global economic conditions and
the stability of global financial markets, and may significantly reduce global market liquidity and restrict the ability of
key market participants to operate in certain financial markets. Any of these factors may depress economic activity
and restrict our access to capital, which may have an adverse effect on our business, financial condition, results of
operations and prospects, and reduce the trading price of the Equity Shares.

Political, economic or other factors that are beyond our control may have an adverse effect on our business and
results of operations.

Our performance is dependent on the overall health of the Indian economy, which has experienced periods of reduced
economic growth. The following external risks may have an adverse impact on our business, financial condition,
results of operations and prospects, should any of them materialize:

. the Indian economy has had sustained periods of high inflation in the recent past; high rates of inflation may
increase our employee costs and decrease demand, which may have an adverse effect on our profitability and
competitive advantage, to the extent that we are unable to pass on increased employee costs by increasing
transaction costs and fees;
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. a downgrade of India's sovereign rating by international credit rating agencies may adversely affect our access
to capital and may increase our borrowing costs, which may constrain our ability to grow our business and
operate profitably;

. a decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian economy
as well as the valuation of the Indian Rupee, which may adversely affect our financial condition;

. political instability, resulting from a change in government or in economic and fiscal policies, may adversely
affect economic conditions in India;

. civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war; if our operations are
disrupted by any such agitation, terrorist attacks or conflicts, particularly in Mumbai, where our Exchange is
situated, our business, financial condition, results of operations and prospects may be adversely affected,;

. India has experienced natural calamities such as earthquakes, tsunamis, floods and drought in recent years;
the extent and severity of these natural disasters determines their effect on the economy; and

. If such events should otherwise impact the national or any regional economies, our business, financial
condition, results of operations and prospects may be adversely affected.

Changes in tax laws or regulations or their interpretations may significantly affect our financial statements and
may adversely affect our business, financial condition, results of operations and prospects.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including
the instances mentioned below, may adversely affect our business, financial condition, results of operations and
prospects, to the extent that we are unable to suitably respond to and comply with any such changes in applicable law
and policy. For example:

. the General Anti Avoidance Rules (“GAAR”) became effective from assessment year commencing April 1,
2018. The tax consequences of the GAAR provisions being applied to an arrangement may result in denial of
tax benefit amongst other consequences. In the absence of any precedents on the subject, the application of
these provisions is uncertain. If the GAAR provisions are made applicable to us, it may have an adverse tax
impact on us; and

) the Government of India implemented a comprehensive national goods and services tax (“GST”) regime with
effect from July 1, 2017 that combines multiple taxes and levies by the Central and State Governments into
a unified tax structure. In this regard, the Constitution (101 Amendment) Act 2016, which received
Presidential assent on September 8, 2016, enabled the Central and State Governments to introduce GST and
which has been implemented with effect from July 1, 2017. While the Central Government and certain State
Governments have announced that all committed incentives will be protected following the implementation
of the GST, given that the various rules and regulations regarding the new regime are being evaluated in terms
of various implications concerning the GST, we cannot provide you with any assurance as to this or any other
aspect of the tax regime following implementation of the GST including anti-profiteering regulations of the
new tax regime and availability of input tax credit. Any future increases or amendments may affect the overall
tax efficiency of companies operating in India and may result in significant additional taxes becoming
payable. If, as a result of a particular tax risk materializing, the tax costs associated with certain transactions
are greater than anticipated, it could affect the profitability of such transactions.

We have not determined the impact of such proposed legislation on our business. In addition, unfavourable changes
in or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment
laws governing our business, operations and group structure may result in us being deemed to be in contravention of
such laws and/or may require us to apply for additional approvals. We may incur increased costs and other burdens
relating to compliance with such new requirements, which may also require significant management time and other
resources, and any failure to comply may adversely affect our business, financial condition, results of operations and
prospects. Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy, including by reason of an absence, or a limited body of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may impact the viability of our current
business or restrict our ability to grow our business in the future.

Investors may not be able to enforce a judgment of a foreign court against us.

We are incorporated under the laws of India. Our assets are primarily located in India and all of our Directors and Key
Management Personnel are residents of India. As a result, it may not be possible for investors to effect service of
process upon us or such persons in jurisdictions outside India, or to enforce against them judgments obtained in courts
outside India. Moreover, it is unlikely that a court in India would award damages on the same basis as a foreign court
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if an action were brought in India or that an Indian court would enforce foreign judgments if it viewed the amount of
damages as excessive or inconsistent with Indian public policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a limited
number of jurisdictions, such as the United Kingdom, Singapore and Hong Kong. In order to be enforceable, a
judgment from a jurisdiction with reciprocity must meet certain requirements of the Indian Code of Civil Procedure,
1908 the (the “Civil Code”). The Civil Code only permits the enforcement and execution of monetary decrees in the
reciprocating jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges, fines or
penalties. Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be
enforced by proceedings in India. Therefore, a final judgment for the payment of money rendered by any court in a
non-reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the non-
reciprocating territory, would not be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction
against us, our officers or directors, it may be required to institute a new proceeding in India and obtain a decree from
an Indian court. However, the party in whose favor such final judgment is rendered may bring a fresh suit in a
competent court in India based on a final judgment that has been obtained in a non-reciprocating territory within three
years of obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis or
to the same extent as was awarded in a final judgment rendered by a court in another jurisdiction if the Indian court
believed that the amount of damages awarded was excessive or inconsistent with public policy in India. In addition,
any person seeking to enforce a foreign judgment in India is required to obtain prior approval of the RBI to repatriate
any amount recovered pursuant to the execution of the judgment.

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Under the FDI Policy, the foreign direct investment in the sector in which our Company operates is capped at 49% of
the equity share capital of our Company under the automatic route. Further, no non-resident investor/entity, including
persons acting in concert, can hold more than 5% of the outstanding Equity Shares of our Company. Under foreign
exchange regulations currently in force in India, transfer of shares between non-residents and residents are freely
permitted (subject to certain exceptions), if they comply with the valuation and reporting requirements specified by
the RBI. If a transfer of shares is not in compliance with such requirements and does not fall under any of the exceptions
specified by the RBI, then the RBI’s or Government’s prior approval is required. Additionally, shareholders who seek
to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency
from India require a no objection or a tax clearance certificate from the Indian income tax authorities. We cannot
assure you that any required approval from the RBI or any other governmental agency can be obtained on any particular
terms or at all.

Certain companies in India, including us, are required to prepare financial statements under Ind AS and compute
income tax under the Income Computation and Disclosure Standards notified by the Government of India
(“ICDS”). The transition to Ind AS and ICDS in India is very recent and the implementation of Ind AS may be
subject to additional notifications and guidelines.

Our Restated Financial Statements included in this Prospectus, are prepared in accordance with Previous Indian
GAAP, which have been restated as per the SEBI ICDR Regulations. The Ministry of Corporate Affairs, Government
of India, pursuant to a notification dated February 16, 2015, set out the timelines for the implementation of Indian
Accounting Standards (“Ind AS”) notified under the Companies (Indian Accounting Standards) Rules, 2015.
Accordingly, we are required to prepare our financial statements in accordance with Ind AS from April 1, 2017, as
required under Section 133 of the Companies Act 2013 read with Circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated
March 31, 2016. This Prospectus also includes Special Purpose Interim Condensed Standalone Ind AS Financial
Statements as at and for the three months ending June 30, 2017. These Special Purpose Interim Condensed Standalone
Ind AS Financial Statements are not general purpose financial statements and accordingly, comparatives and all the
disclosures as required under Ind AS have not been furnished. Our Company will prepare and issue its first Ind AS
financial statements for a complete Financial Year as at and for the year ending March 31, 2018. Only financial
statements for a complete Financial Year together with comparative financial information can provide a fair
presentation of a company’s state of affairs (financial position), profit or loss (financial performance including other
comprehensive income), cash flows and the changes in equity.

The Special Purpose Interim Condensed Standalone Ind AS Financial Statements included in this Prospectus, include
a reconciliation for certain financial information prepared in accordance with Previous Indian GAAP with financial
information prepared under Ind AS, in accordance with applicable accounting standards. Ind AS differs from other
accounting principles with which prospective investors may be familiar, such as Previous Indian GAAP, IFRS and
U.S. GAAP. Consequently, our Special Purpose Interim Condensed Standalone Ind AS Financial Statements may not
be comparable to our historical financial statements. The degree to which the financial statements included in this
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with Ind AS.
See “Ind AS Financial Information” and “Summary of Significant Differences between Previous Indian GAAP and
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Ind AS” from pages 300 to 301 and 315, respectively. Further, our Special Purpose Interim Condensed Standalone Ind
AS financial statements for the three months ended June 30, 2017 are preliminary and may change if (a) there are any
new Ind AS standards issued through March 31, 2018 or (b) there are any amendments or modifications made to
existing Ind AS standards or interpretations thereof through March 31, 2018 affecting the Ind AS balances included.
For further details, see “Special Purpose Interim Condensed Standalone Ind AS Financial Statements™” beginning on
page 251.

Additionally, the Ministry of Finance, Government of India, has issued a circular dated March 23, 2017, stating that
ICDS shall be applicable with effect from April 1, 2016. Therefore, our Restated Financial Statement as of and for the
financial year ended March 31, 2017 reflects the effect of ICDS on the computation of our taxable income for such
years. ICDS differs in several aspects from accounting standards such as Previous Indian GAAP and Ind AS. ICDS
has been introduced recently and therefore it may be subject to different interpretations. There can be no assurance
that our interpretation and implementation of ICDS will not differ from the views taken by the relevant authorities and
which may lead to an adverse effect on our business, financial conditions, results of operations and prospects.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an
Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock exchange
that have been held for more than 12 months subsequent to listing of the equity shares on a recognized stock exchange
will not be subject to capital gains tax in India if Securities Transaction Tax (“STT”) has been paid on the transaction.
STT will be levied on and collected by a domestic stock exchange on which the equity shares are sold. Any gain
realized on the sale of equity shares on a stock exchange that have been held for more than 12 months subsequent to
listing of the equity shares on a recognized stock exchange, which are sold other than on a recognized stock exchange
and on which no STT has been paid to an Indian resident, will be subject to long term capital gains tax in India.

Further, any gain realized on the sale of listed equity shares on a stock exchange that have been held for a period of
12 months subsequent to listing of the equity shares on a recognized stock exchange or less will be subject to short
term capital gains tax in India. Capital gains arising from the sale of equity shares will be exempt from taxation in
India in cases where the exemption from taxation in India is provided under a treaty between India and the country of
which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As
a result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon
the sale of the Equity Shares.

Our ability to raise foreign capital may be constrained by Indian law.

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

Risks Related to the Offer
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We will not receive any proceeds from the Offer.

The Offer is an offer for sale by the Selling Shareholders. Accordingly, we will not receive any of the Offer proceeds,
which will be remitted to the Selling Shareholders. See “Objects of the Offer” beginning on page 82.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, the trading
price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or above the Offer
Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for
the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer Price of
the Equity Shares is proposed to be determined through a book-building process and may not be indicative of the
market price of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time thereafter.
The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results, market conditions specific to the industry we operate in, developments relating to
India, volatility in securities markets in jurisdictions other than India, variations in the growth rate of financial
indicators, variations in revenue or earnings estimates by research publications, and changes in economic, legal and
other regulatory factors.

36



48.

49,

50.

51.

52.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on
the value of the Equity Shares, independent of our operating results.

On listing, the Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of the
Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign currency for
repatriation, if required. Any adverse movement in currency exchange rates during the time that it takes to undertake
such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement in currency
exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity Shares, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares may reduce the proceeds
received by Equity Shareholders. For example, the exchange rate between the Rupee and the U.S. dollar has fluctuated
substantially in recent years and may continue to fluctuate substantially in the future, which may have an adverse effect
on the trading price of the Equity Shares and returns on the Equity Shares, independent of our operating results.

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer.

The Offer Price of the Equity Shares will be determined by us in consultation with the BRLMs through the Book
Building Process. This price will be based on numerous quantitative and qualitative factors, as described under “Basis
for Offer Price” on page 84 and may not be indicative of the market price for the Equity Shares after the Offer. The
market price of the Equity Shares may be subject to significant fluctuations after the Offer, and may decline below the
Offer Price. We cannot assure you that the investor will be able to resell their Equity Shares at or above the Offer
Price.

Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us may dilute
your shareholding and adversely affect the trading price of the Equity Shares.

Any future issuance of Equity Shares, convertible securities or securities linked to or exchangeable for the Equity
Shares by us, including through exercise of employee stock options under ESOP 2010 may dilute your shareholding
in us, adversely affect the trading price of the Equity Shares and our ability to raise capital through an issue of our
securities. In addition, any perception by investors that such issuances or sales might occur may also affect the trading
price of the Equity Shares. We cannot assure you that we will not issue additional Equity Shares.

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

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

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

The determination of the Price Band is based on various factors and assumptions and the Offer Price of the Equity
Shares may not be indicative of the market price of the Equity Shares after the Offer. Further, the current market
price of some securities listed pursuant to certain previous issues managed by the BRLMs is below their respective
issue prices.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined by
our Company in consultation with the BRLMs through the Book Building Process. These will be based on numerous
factors, including factors as described under “Basis for Offer Price” beginning on page 84 and may not be indicative
of the market price for the Equity Shares after the Offer. In addition to the above, the current market price of securities
listed pursuant to certain previous initial public offerings managed by the BRLMs is below their respective issue price.
For further details, see “Other Regulatory and Statutory Disclosures - Price information of past issues handled by the
BRLMSs” on page 333 to 338. The factors that could affect the market price of the Equity Shares include, among others,
broad market trends, financial performance and results of the Company post-listing, and other factors beyond our
control. We cannot assure you that an active market will develop or sustained trading will take place in the Equity
Shares or provide any assurance regarding the price at which the Equity Shares will be traded after listing.
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Prominent Notes:

1.

Initial public offer of 6,065,009 Equity Shares for cash at a price of ¥ 1,650 per Equity Share, aggregating to
10,007.26" million through an offer for sale by the Selling Shareholders. The Offer constitutes 20.0% of our post-Offer
paid-up Equity Share capital.

*Subject to finalization of Basis of Allotment.

As of March 31, 2017 and June 30, 2017, our Company’s net worth™ was % 2,749.93 million and Z 3,056.24 million,
respectively, as per our Company’s Restated Financial Statements. For details, see “Financial Statements” on page
161.

Net worth means the aggregate of the paid up share capital, securities premium account, and other reserves and surplus (excluding revaluation
reserve). The Company does not have any revaluation reserve.

As of March 31, 2017 and June 30, 2017, the net asset value per Equity Share” was Z 94.92 and % 104.55, respectively,
as per our Company’s Restated Financial Statements. For details, see “Financial Statements” on page 161.

*

Net asset value per Equity Share has been computed as net worth (excluding Compulsorily Convertible Preference Shares (“CCPS”) at the
end of the year divided by total number of Equity Shares outstanding at the end of the year.

Our Company was incorporated as Indian Energy Exchange Limited on March 26, 2007 as a public limited company
under the Companies Act, 1956 and there has been no change in our name in the last three years preceding the date of
the Draft Red Herring Prospectus. For more details, see “History and Certain Corporate Matters” on page 133.

Our Company is a professionally managed company and does not have an identifiable promoter in terms of the SEBI
ICDR Regulations and the Companies Act, 2013 and consequently, does not have a promoter group, in terms of the
SEBI ICDR Regulations.

As of June 30, 2017 and as of the date of this Prospectus, we do not have any subsidiary or group company.

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

For any complaints, information or clarifications pertaining to the Offer, investors may contact the Registrar to the
Offer, our Company and the BRLMs who have submitted the due diligence certificate to the SEBI. For further details
regarding grievances in relation to the Offer, see “General Information” on page 57.
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SECTION IlI: INTRODUCTION
SUMMARY OF INDUSTRY

The information contained in this section is derived from the CRIS report titled ‘Short-term power market in India’ published
in May 2017 and updated by an addendum to the report in September 2017. Neither we, nor any other person connected with
this Offer has independently verified this information. Industry sources and publications generally state that the information
contained therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Industry publications are also prepared
based on information as of specific dates and may no longer be current or reflect current trends.

Investors should note that this is only a summary description of the industry in which we operate and does not contain all
information that should be considered before investing in the Equity Shares. Before deciding to invest in the Equity Shares,
prospective investors should read this entire Prospectus, including the information in the sections “Risk Factors” on page 18.
An investment in the Equity Shares involves a high degree of risk.

Overview of the Indian Power Sector

Even as India is the third-largest electricity producer in the world, the country’s need for energy is increasing as a result of
economic growth and modernization over the past several years. India’s per capita electricity consumption has grown from
631.4 kilowatt-hour (“kWh”) in the financial year 2006 to 1075 kWh in the financial year 2016, an increase of 70.2% in 10
years. Between 2006 and 2017, India’s peak demand increased at a CAGR of 5.0% to reach 159.5 gigawatts (“GW”); the
installed power generation increased from 124 GW to 327 GW at a CAGR of 9.2% during the period. Further, the latest draft
National Electricity Plan 2016 projects peak demand of 235 GW at the end of the financial year 2022.

Electricity Act, 2003 and regulations relating to power market

The Central Government enacted the Electricity Act 2003 (the “Electricity Act”) to promote competition and efficiency in the
power sector against a backdrop of ongoing economic reforms in other key sector of the economy. The enactment of the
Electricity Act in June 2003 led to significant structural changes in the power sector, such as, a) shift from the single-buyer
model to the multi-buyer model; b) de-licensing of thermal generation; ¢) grant of open access in transmission and distribution;
d) identification of trading as a distinct activity; and e) reorganization of the erstwhile State Electricity Boards (“SEBS”).

Following the Electricity Act, several policies evolved in relation to the determination of tariffs, National Electricity Policy,
National Electricity Plan, National Tariff Policy and development of hydro power. The Ministry of Power at national level is
responsible for perspective planning, policy formulation, processing of projects for investment decision, monitoring of the
implementation of power projects, training and manpower development and the administration and enactment of legislation in
regard to thermal, hydro power generation, transmission and distribution. All states and union territories have set up State
Electricity Regulatory Commissions (“SERCS”) to regulate and determine tariffs for distribution and transmission companies
as well as for generating companies which sell power to distribution companies. The Central Electricity Regulatory Commission
(“CERC”) fulfills this responsibility for inter-state generation and transmission and also for central power utilities.

Generation, transmission and distribution
Generation

Electricity is among India’s core sectors, with an installed capacity of 327 GW as of March 31, 2017. Thermal power plants
constitute around 67% of the installed capacity, followed by renewable, hydro and nuclear at around 18%, 14% and 2%,
respectively. During the Twelfth Five-Year Plan ending March 2017, about 92 GW of thermal generation capacity has been
added against a target of 72 GW. While capacity addition has peaked, the peak demand has grown at a moderate CAGR of
4.1% during the past five years ending March 2017, on account of sluggish demand from the industrial and commercial
segments. In this context, the country has witnessed a gradual decline in peak deficit from 9.0% in the financial year 2013 to
1.6% in the financial year 2017.

Transmission

Adequate and reliable transmission capacity is a key enabler for power transactions in India. While generation capacity has
been added at a faster pace over the last five years, the growth in transmission has not been commensurate enough to ensure
congestion free transmission within the country, resulting in situations where a certain demand in a market could not be met
even as supply is available elsewhere. This has led to some unsold capacity in some regions impacting plant load factors for
thermal generation plants. The concerns over transmission corridor availability would remain an important consideration for
inter-state power sale as going forward the country envisages aggressive ramp up of capacity from renewable energy projects.

The transmission system in India can be categorized as inter-state transmission system and intra-state transmission system. The
development of intra-state transmission system is the responsibility of state transmission utilities, while Power Grid Corporation
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of India Limited (“PGCIL”) is responsible for development of inter-state transmission system. Nearly 59% of the transmission
system is under state transmission utilities; about 38.0% is owned by the PGCIL and 3% by private operators as of March 31,
2017.

Distribution

The power distribution system, that is the last leg of the electricity sector value chain, provides power to individual consumer
premises. Until recently, SEBs would own all distributions networks across the country. This has changed in the last two decades
with entry of private players in the distribution segment across a few large cities in the country. Private distribution companies
are operating in Delhi, Kolkata (West Bengal), Mumbai (Maharashtra), Ahmedabad (Gujarat) and Surat (Gujarat).

Evolution of the power market structure

Initially, the structure for the bulk power market was characterized by long term contracts between generation plants owned by
central and state governments, independent power producers, captive generators with surplus capacity and distribution utilities
or SEBs. With the enactment of Electricity Act, to encourage competition in all segments of the electricity industry, open access
in inter-state transmission was introduced in May 2004 that facilitated the development of a bilateral market in the country.
This facilitated competition in wholesale market.

Open access in distribution system facilitated large users of power — typically having connected load of 1 megawatt (“MW?)
and above — to buy power from the open market at competitive prices. The aim was to allow the customers to choose among
a large number of competing power companies instead of being forced to buy electricity from their existing electric utility
monopoly.

In December 2006, CERC issued guidelines for setting up of Power Exchanges. To further streamline bilateral transactions and
to facilitate implementation of power trading in India, CERC took several significant initiatives. The open access regulation
pertaining to procedure for application, transmission charges, computation of losses, among others were revised to facilitate
market development. CERC revised the regulations for open access in inter-state transmission to include collective transactions
discovered on a power exchange.

With the above provisions in place, the Indian Energy Exchange (“IEX”), the country’s first power exchange, made an
application for grant of permission to set up a power exchange in March 2007. IEX commenced operations on June 27, 2008
and, Power Exchange of India (“PXIL”) commenced operations on October 22, 2008. During the financial year 2017, total
short-term sale of electricity through exchanges is 3.6% of the country’s generation, and IEX constitutes approximately 98.5%
of the total volumes, day ahead market (“DAM?”) and term ahead market (“TAM?”), traded on both the exchanges.

Overview of Trading Operations

The entire electrical grid is operated and regulated by the system operators, who are independent government owned statutory
bodies created under the Electricity Act, responsible for scheduling, despatch and energy accounting of trade in electricity. The
system operator at the national level is the National Load Despatch Centre (NLDC) and at the regional level it is Regional Load
Despatch Centres (5 RLDCs, one each for each region in the country). Both these entities are part of Power System Operation
Corporation (POSOCO) which is an entity owned by Government of India. Similarly at the State level there are State Load
Despatch Centres (SLDCs, total 33 such entities) which are owned by the State Government entities. Flow of electricity on the
grid is ensured through transmission lines in the transmission network owned by the PGCIL for inter-state power transmission
and the state transmission utilities of respective states for intra-state transmission.

Trading on the electricity exchanges is conducted and delivery is ensured through a process of scheduling, which is akin to a
process of generators injecting their respective obligation to supply into the grid and all buyers drawing power to the extent of
their entitlement from the grid, based on their respective contracts. As such a pool of electricity produced by generators gets
created in the process and buyers draw their entitlement from this pool.

All trades cleared on exchanges, are converted into obligations to supply by sellers and entitlement to draw by the buyers, and
these obligations and entitlement get recorded as a schedule in a tabular for the system operators. Any entity deviating from its
obligation or entitlement is settled as per the CERC (Deviation Settlement Mechanism and Related Matters) Regulation 2014,
by the system operators and exchanges have no role in the matter after trades are converted into obligations and entitlements.

For converting trades into obligation and entitlement of participants, exchanges have to follow ‘Procedure for Scheduling of
Collective Transactions’ issued by the grid operator POSOCO which is in accordance to the various provisions mentioned in
CERC Open Access Regulations. As per this process, clients should obtain standing clearance for the quantum and duration for
which power can be traded, from their respective SLDC. The Exchanges update this information on the trading system thereby
restricting volume of trade to the extent allowed by the respective SLDC. After the order matching auction is run, requisition
for transmission capacity required is sent to NLDC, who in turn informs the exchanges how much power can actually be
transmitted, based on various technical considerations. Based on this input from the NLDC the auction is re-run on the same
set of bids imposing the constraint as informed by the NLDC, which gives final results and the selected set of sellers and buyers
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which is converted into above referred obligation and entitlement of these entities. As mentioned above, all subsequent activities
are then performed by the system operators.

In case of any break down in the grid, the same is handled by the exchanges as a force majeure condition. Based on the real
time information provided by the system operators, trades are modified to the extent curtailed by the system operator with a
view to ensure grid security. Exchanges may be subject to failure of systems due to power or telecommunications failure, acts
of God, war or terrorism, human error, natural disasters, fire, sabotage, hardware, or software or electronic malfunctions or
defects, computer viruses, acts of vandalism or similar events. For further details on risks due to system failure or acts of God
see “Risk Factors — Internal Risk Factors — We are subject to certain risks relating to the operation of an electronic trading
platform. Any failure to meet or respond to technological changes or changes in participant preferences may cause the volume
of trades on our Exchange to decline, which may have an adverse effect on our business, financial condition, results of
operations and prospects.

Market mechanism for renewable energy

The Electricity Act, policies framed under the Electricity Act, and the National Action Plan on Climate Change provide a
roadmap for increasing the share of renewable energy in total generation capacity, by stipulating purchase of a percentage of
power by distribution utilities from renewable energy sources.

Renewable Purchase Obligations (“RPQOs”), put simply, is the minimum percentages of total power that electricity distribution
companies and other obligated entities like captive and open access consumers need to purchase from renewable energy sources.
RPOs create a market for renewables. RPOs have been the major driving force in India to promote the renewable energy sector.
In this context, renewable energy certificates (“RECS”) were introduced to address this mismatch between availability of
sources and requirement of the obligated entities to meet their renewable purchase obligations, by purchasing green attributes
of renewable energy located elsewhere, in the form of certificates.

Short term electricity markets in India

Short-term power market covers contracts of less than a year for electricity transacted through (i) inter-state trading licensees;
(i) power exchanges; (iii) directly between distribution licensees (cashless) and (iv) the Deviation Settlement Mechanism.

The volume of short-term transactions of electricity, as a percentage of total electricity generation, has been between 9% and
10% in recent years. In the financial year 2017 total short-term sale of electricity (119 BU) was approximately 10.3% of the
country’s generation during the period. Of the total short term volume transacted in financial year 2017, share of exchanges is
34.5%, followed by traders at 28.1%. On the other hand, short term volume transacted directly between distribution companies
is 17.9% and DSM is around 19.5% in financial year 2017.

The share of traders has declined to 28.1% of total short term power traded in the financial year 2017 from 36.5% in the financial
year 2013. During the same period, share of direct bilateral (traded between distribution companies) increased from 14.7% to
17.9%, and that of DSM declined from 25.0% to 19.5% during the same period. VVolume of power traded through the exchanges
increased to 41.1 billion units in the financial year 2017, having grown at 28.3% CAGR between the financial year 2010 and
the financial year 2017. The total volume on power exchanges for the financial year 2017 is 41.1 BUs, and amounts to around
34.5% of total short-term electricity trade in the country.

Short term market share of traders and exchanges

Power exchanges aim to facilitate transparent and efficient use of energy resources and bridge the demand-supply mismatch by
bringing larger players onto a common platform for buying and selling in an auction-based system, thereby providing liquidity,
transparency and competitive price discovery. Owing to efficient price discovery at the exchanges, the short-term market
witnessed a shift from traders to exchanges over the years. Further, implementation of automated and reliable processes helped
the exchanges to establish themselves as preferred destination for day-ahead volume in the short-term power market.

Market share of exchanges: IEX and PXIL

IEX and PXIL are the two power exchanges facilitating short-term trade of power in India. IEX dominates the space, with its
share in total volume traded through exchanges at an average of over 93.5% in last five years.

The following chart sets forth market share of IEX (product category wise):
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Key Drivers for short term market
Power procurement cost optimization by Distribution companies

The short term market has provided the distribution companies with the option to hold a mix of long-term and short-term
contracts and optimize the overall power-purchase cost. Subdued demand for power in the past three years, combined with a
lag in long-term capacity contracting has pushed generators to sell their surplus power in the short-term market.

Adequate Supply for Short Term Market

At present we have, 327 GW of installed capacity, whereas the peak demand was only 159.5 GW in 2017. Large coal based
generation capacity is operating at a PLF of under 60% whereas it has a potential of operating at PLF of over 80%. A major
portion of this coal based capacity is remaining underutilized. With this capacity addition, present surplus supply scenario is
expected to continue for the next seven to eight years.

Power for All, Rural Electrification and Make in India

The Government of India’s 24x7 “Power for All” scheme aims at providing all households and industries access to electricity.
Initiatives such as Power for All, along with rural electrification and the Make in India initiative aim to increase per capita
consumption in India, which at 1,075 kWh, is among the lowest in the world. There is significant potential for growth of volume
considering this low per capita consumption. A part of this demand is expected to come to the short term market.

Phasing out of old plants

Due to environmental, technological and commercial concerns, the Government of India is working to phase out thermal
generating capacity which is more than 25 years. At present this capacity is over 40,000 MW. Most of this capacity is with
State and Central Government utilities and tied up with Distribution companies on long term basis. Phasing out of these plants
could result in shifting of such long term demand from the Distribution companies to short term market.

Seasonality factors

There is variation in demand of state electricity distribution companies in India due to geographical spread and varied climatic
conditions. States with hydroelectric potential such as Himachal Pradesh, Jammu and Kashmir, Uttarakhand and Sikkim are
power surplus in the summer and monsoon seasons and are deficit in the winter season. Similarly, some other states like Punjab
and Haryana have power requirements in the summer and monsoon seasons and have surplus in winters. This diversity provides
lot of power trading opportunities.

Improvement in Transmission Infrastructure

Adequate and reliable transmission capacity is a key enabler for power transactions in India. While generation capacity has
been added at a faster pace over the last five years, the growth in transmission has not been commensurate enough to ensure
congestion free transmission within the country, resulting in situations where a certain demand in a market could not be met
even as supply is available elsewhere. Inter-regional transmission capacity has more than doubled in the five years leading up
to the financial year 2017 to approximately 75,050 MW for the financial year 2017 from 27,750 MW for the financial year
2012. Augmentation of transmission capacity is expected to reduce transmission congestion, which is currently restricting short
term transactions through exchanges. Further, implementation of open access and removal of procedural barriers will make
open access transactions more lucrative for consumers, which in turn will benefit the exchanges.
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Improving Health of Distribution companies: UDAY Scheme

The Ujwal Distribution Companies Assurance Yojana (“UDAY?”) is a scheme initiated by the Government of India with
intention of improving the financial health of distribution companies. UDAY allows states opting for it to take over 75% of
total debt outstanding in the books of their respective distribution companies as of September 30, 2015, and pay back lenders
by selling bonds. Distribution companies are expected to issue bonds for the remaining 25% of their debt. With states issuing
UDAY bonds worth approximately % 2.32 trillion as of August 2017, it is expected that distribution companies’ financial health
has improved owing to a reduced interest burden after transfer of debt to their respective state governments. This is expected
to ease the financial stress on distribution companies and improve their power offtake ability. Improvement in the financial
health of distribution companies would enable them to procure cheaper power available at exchanges and reduce their overall
power procurement cost.

Forecast for short-term power market
In the immediate term, the realization of estimated short-term market potential will be contingent upon:

. distribution companies moving towards more prudent decision-making with respect to balanced mix of long-term and
short-term power procurement and optimizing their power portfolio;

. availability of inter-regional transmission capacities for short-term volume;
. mitigation of barriers/restrictions on open access by many states; and
. increase in procurement of power from exchange by industrial consumers through open access route.

The share of traders, currently at 28.1% of power traded in the short term, is expected to gradually shift to exchanges. This is
due to transparency and efficient price discovery mechanism at exchanges, resulting into lower prices at exchanges.

Among the two exchanges currently operating in the country, IEX dominates the space, with an average share of over 93.5%
of total volume traded through exchanges in last five years. In DAM and TAM combined, IEX constitutes approximately 98.5%
of the total exchange trade during the financial year 2017. Owing to its robust technology platform and continuous initiatives
towards development of power market, IEX is expected to maintain its dominant position going ahead.

In view of the above, the electricity volumes to be traded on exchanges is estimated to increase to 8.9% of the total generation
from conventional sources by the financial year 2022 from current levels of approximately 3.5% during the financial year 2017.

Energy saving certificates

The Perform Achieve and Trade (“PAT”) scheme was introduced in 2008, under the National Mission for Enhanced Energy
Efficiency, to step up and incentivise energy efficiency in large energy-intensive industries. The rules for the PAT scheme
specify that ESCerts have to be transacted through power exchanges, thus presenting an opportunity for power exchanges in
the immediate term.

Green day ahead market

Green day-ahead market is proposed to be based on collective transactions, and will function on similar lines as existing DAM
at exchanges. It would comprise solar and non-solar day-ahead contracts, applicable for merchant capacity. G-DAM contracts
will enable obligated entities procure renewable power at competitive prices, when they actually need power, and also green
attributes to meet RPOs. In this context, it would offer an alternative market-based mechanism and stimulate renewable energy
generation in the country.

Forward and futures market

The current product portfolio on power exchanges focuses on short-term demand of electricity in the country. Generating
companies and distribution companies currently lack price visibility over one year and beyond, and are thus exposed to price
risks in the absence of a forward price curve. Forward markets provide such visibility and an important hedging options for
generators as well as distribution companies.

Ancillary services market

The Indian Electricity Grid Code defines ancillary services in relation to power system (or grid) operation, as services necessary
to support the power system (or grid) operation in maintaining power quality, reliability and grid security, for example, active
power support for load following, reactive power support and black start. According to the CERC, the market framework would
be introduced at a later point when more providers would be enabled to participate in these services. Power exchanges would
play an important role in development of these markets, as the participants would be able to bid for such services on the
exchanges.
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Capacity market

Capacity markets allow for payment of capacity charges to peaking generators, thereby encouraging investments. The need for
implementation of capacity markets in India derives importance from lack of peaking capacity and current day-ahead market is
energy-only market, where generators are not fully compensated for of their capacity charges. This warrants establishment of
capacity markets to encourage investment and enable markets to function better.

Financial transmission rights

Exchange-based markets currently thrive on residual transmission capability that is left over after being allocated to long,
medium, and bilateral short-term electricity markets. Therefore, in the present context, the ability of power exchanges to deliver
efficiency for the sector and economy are constrained. With transmission rights in place, all grid-connected entities and traders
are allowed to purchase transmission rights in an auction for a specific point of injection and point of delivery. The auction is
held on the exchange, and the highest bidders are allocated capacity between the desired points of injection and withdrawal,
based on the price quotes. Power exchanges are expected to play a critical role in further development of electricity markets.
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SUMMARY OF BUSINESS

Investors should note that this is only a summary of our business and does not contain all information that should be considered
before investing in the Equity Shares. Before deciding to invest in the Equity Shares, prospective investors should read this
entire Prospectus, including the information in “Risk Factors” and “Financial Statements” beginning on pages 18 and 161,
respectively. An investment in the Equity Shares involves a high degree of risk.

Overview

We are the largest exchange for the trading of a range of electricity products in India (our “Exchange”), in terms of traded
contract volumes in the financial year 2017 according to the Central Electricity Regulatory Commission (the “CERC”).
Electricity products traded over our electronic trading platform comprise (i) electricity contracts in blocks of 15 minutes in the
day-ahead-market (the “DAM?”), (ii) electricity contracts for fixed terms in the future, such as intra-day contracts, day ahead
contingency contracts and contracts up to 11 days ahead, known as the term-ahead-market (the “TAM”) and (iii) renewable
energy certificates (“RECS”). We have commenced the trading of energy saving certificates (“ESCerts”) on our Exchange on
September 26, 2017.

We are one of two exchanges in India that offer an electronic platform for the trading of electricity products and have a
substantial majority market share among the power exchanges in India. The DAM constitutes the substantial majority of the
energy contracts that are traded on our Exchange. In the financial years 2016 and 2017, we commanded a 99.6% and 99.4%
market share, respectively, of electricity contracts in the DAM, in terms of volume, according to the CERC. According to the
CERC, in the financial years 2016 and 2017, 93.7% and 94.8% of the traded contract volumes of electricity contracts in the
DAM, TAM and RECs combined, were conducted over our Exchange.

The Indian power market, in terms of electricity generated, consisted of 89.7% of long term and medium terms electricity
contracts (contracts for periods of one year or over) and 10.3% of short term electricity market (contracts for periods of under
one year) for the financial year 2017, according to the CERC. The short term electricity market includes contracts through
licensed traders, direct bilateral contracts, deviation settlement mechanism (“DSM”) and contracts traded over power
exchanges. The share of electricity contracts traded over power exchanges has grown from 23.8% to 34.5% of the short term
market between the financial year 2013 and the financial year 2017, according to the CERC. Further, according to CRIS, the
short term electricity market in India is expected to grow to 21.1% of electricity generated in India by the financial year 2022,
of which 43.0% is expected to be traded over power exchanges.

Our Exchange is an online platform which is accessible to registered participants throughout India. It promotes efficient price
discovery and offers participants on our Exchange the opportunity to trade in a variety of electricity products. Our Exchange
increases the accessibility and transparency of the power market in India and enhances the speed and efficiency of trade
execution. In addition to trade execution, our Exchange offers settlement services, including electronic trade confirmation,
access to clearing services and risk management functionality.

Trading in the DAM and TAM product categories through our Exchange provides participants with a means to meet their power
requirements and manage, among other things, availability and price of electricity. Our Exchange primarily brings together
sellers of power, such as independent power producers, captive power plants, distribution companies and Government owned
power generation companies, and buyers of power, such as distribution companies and industrial, commercial and institutional
power consumers, and provides them with a transparent, neutral and automated platform for trading of electricity. Trading on
our Exchange is done by our members on their own behalf and on behalf of their clients, who are together known as participants
on our Exchange. Trades with respect to electricity contracts traded in the DAM and TAM are physically settled, meaning that
settlement is made through physical delivery of electricity itself. We do not own or trade electricity products for our own
account.

We are a professionally managed company. In August 2016, we received three 1SO Certifications: 1SO 9001:2008 for quality
management, 1SO 27001:2013 for information security management and 1SO 14001:2004 for environment management. We
were recognized as the ‘Leader in Power Market Development’ by Council of Power Utilities in 2015 and awarded the
‘Exchange of the Year’ Award by Power Business View in 2014. For further details of our awards see “Our Business— Awards
and Recognitions” on page 127.

As of August 31, 2017, we had over 5,900 participants registered on our Exchange of which over 3,200 participants were active.
Over 4,300 registered participants were eligible to trade electricity contracts and over 4,000 registered participants were eligible
to trade RECs, as of August 31, 2017. Our participants registered to trade electricity contracts are located across 29 states and
five union territories in India, and include 50 distribution companies, over 400 electricity generators and over 3,900 open access
consumers. In the financial year 2017, participants traded and cleared 40,528 million kWh of power on our Exchange. The
volumes for the financial year 2017 represent a growth of 77.5% from 22,827 million kWh of power traded on our Exchange
in the financial year 2013. For the five months ended August 31, 2017, participants traded and cleared 19,715 million kWh of
power on our Exchange.
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As of August 31, 2017 in addition to the participants registered to trade electricity contracts, participants registered to trade
RECs on our Exchange included over 1,000 renewable energy generators and over 2,900 industry and corporate customers. In
the financial year 2017, participants traded and cleared 4.62 million RECs on our Exchange. The volumes for the financial year
2017 represent growth of 132.0% from 1.99 million RECs traded and cleared on our Exchange in the financial year 2013. For
the five months ended August 31, 2017, participants traded and cleared 0.91 million RECs on our Exchange.

In the financial year 2017, we generated total revenues of ¥2,374.23 million and our profit after tax was ¥1,135.65 million. For
the three months ended June 30, 2017, we generated total revenues of X616.58 million and our profit after tax was 3306.31
million. Our total revenues and profit after tax have grown at CAGR of 14.45% and 14.40%, respectively, between the financial
year 2013 and the financial year 2017. See “Summary Financial Information” on page 50.

Strengths

We believe that our historical success and future prospects are directly related to a combination of strengths, including the
following:

Efficient price discovery and flexibility on our Exchange

Our Exchange is an online platform which is accessible by participants throughout India. It promotes efficient price discovery
and offers the participants on our Exchange the flexibility to trade in a variety of electricity products. Our Exchange primarily
brings together sellers of power, such as independent power producers, captive power plants, distribution companies and
Government owned power generation companies, and buyers of power, such as distribution companies and industrial,
commercial and institutional power consumers, and provides them with a transparent, neutral and automated platform for
trading of electricity. We believe our Exchange increases the accessibility and transparency of the power market in India and
enhances the speed and efficiency of trade execution.

The price discovery in the DAM is through double-sided closed auction, transacted for each 15 minute period of the next day.
The participants on our Exchange submit their demand and supply requirements and price points. Price discovery on our
Exchange occurs based on these offers and bids submitted by the participants. As a result, prices cleared on our Exchange are
competitive. According to the CERC, for each of the financial years between the financial years 2013 and 2017, the annual
average cleared price on the power exchanges in India has been lower compared to the annual average price for power transacted
through direct bilateral contracts in the short term market.

Distribution companies and power generators can project their demand and supply positions more accurately on a day-ahead
basis. Our Exchange offers the option to the distribution companies to true-up their buy or sell positions based on the day-ahead
projections. In the DAM, we offer participants the option to trade for any or all 15 minute time block basis or combinations
thereof, for the subsequent day. This allows the participants to manage their portfolio with a granularity of up to 15 minutes.

Our Exchange also provides flexibility to the participants for buying and selling on the same day in different time blocks and
thereby the ability to manage their requirements more efficiently. Our Exchange has also provided a variety of order types
within the DAM to meet the needs of the participants and provide them more flexibility, such as ‘single bids’ which allows the
participants to specify multiple sequences of price and quantity pairs in a portfolio manner, ‘block bid” for all or none orders
wherein the participants can specify one price and one quantity for a combination of continuous 15 minute time blocks. The
participants can further link these bids and set priority for bid selection to manage their power portfolio more efficiently.

This flexibility is further extended under the TAM contracts. Intraday contracts allow the participants to trade till three hours
before intended delivery of electricity to manage any contingencies. In addition, the participants can trade electricity for the
next day through day-ahead contingency contracts, on a daily basis for rolling seven days through daily contracts and on weekly
basis through weekly contracts, to manage their electricity portfolios for different durations. The participants can bid for a
quantum as low as 0.1 MW to buy or sell through our Exchange, allowing flexibility in terms of quantum to be purchased or
sold. In addition to trade execution for electricity contracts, our Exchange offers trading in RECs, settlement services, including
electronic trade confirmation, access to clearing services and risk management functionality.

First and largest energy exchange in India with strong brand recognition

We are the largest exchange for the trading of a range of electricity products in India, in terms of traded contract volumes in the
financial year 2017, according to the CERC. We are the first energy exchange in India, having commenced operations in June
2008. Stemming from our significant operational track record and by achieving international quality certifications, we believe
that we enjoy the early mover advantage and strong brand recognition among participants in the energy trading industry in
India.

We have successfully grown our operations since the inception of our business and enjoy a significant share of the short term
power trading market in India. According to the CERC, in the financial years 2016 and 2017, 97.9% and 98.5% of the traded
contract volumes of electricity contracts in the DAM and TAM combined, respectively, and 63.3% and 71.2% of the cleared
volumes of RECs, respectively, were conducted over our Exchange. In the financial year 2017, participants on our Exchange
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traded and cleared 40,528 million kWh of power and 4.62 million RECs on our Exchange. For the five months ended August
31, 2017, participants traded and cleared 19,715 million kwh of power and 0.91 million RECs on our Exchange. The volumes
for the financial year 2017 represent a growth of 77.5% from 22,827 million kWh of electricity contracts, and growth of 132.0%
from 1.99 million RECs traded and cleared on our Exchange in the financial year 2013. We believe that our operational
experience and scale of operations as the largest energy exchange in India, coupled with the growth expected in the short term
electricity market, would continue to deepen the liquidity of electricity contracts and other electricity products available to trade
on our Exchange and, in turn, will enable us to grow both the number of participants and the volume of trades cleared on our
Exchange.

Fast growing domestic market with conducive Government policies and regulations

We believe that our business benefits from conducive domestic market dynamics. According to CRIS, peak demand for power
in India is expected to grow at a CAGR of approximately 7.3% between the financial year 2017 and the financial year 2022,
which, in turn, is expected to increase the amount of power that can be traded through energy exchanges. Further, according to
CRIS, the power generated in India is expected to grow by 29.6% between the financial year 2017 and by the financial year
2022. Energy exchanges have been gaining popularity as a platform for trading power due to the transparency of the trading
process and efficient price discovery mechanism offered by such exchanges. The proportion of energy traded over power
exchanges grew from 23.8% to 34.5% of the short term market between the financial year 2013 and the financial year 2017,
according to the CERC.

At the same time, we believe that our business is well placed to benefit from conducive Government policies and regulations
that encourage the trading of energy and increase the volume of electricity products available to be traded over exchanges. For
example, pursuant to the Electricity Act, the CERC promulgated the CERC Open Access Regulations in 2004 and 2008, last
amended in 2016, which allow eligible parties to access transmission networks and for collective and bilateral power
transactions which helped in streamlining trading in electricity. Further, the CERC promulgated the CERC Power Market
Regulations in 2010 which regulate market structure, operations and risk management norms of power exchanges. The CERC
has issued the CERC Recognition and Issuance of REC Regulations in 2010 in order to establish the market for RECs, and also
issued the CERC ESCerts Regulations in 2016 setting up the framework for trading in ESCerts. We have also received the
consent of the CERC to commence trading of ESCerts on our Exchange. Such regulations have resulted in additional product
categories traded on our Exchange.

In addition, most state electricity regulatory commissions have allowed open access to their state grids, which has facilitated
wider participation in energy trading and has increased the liquidity of electricity products in the market. Further, in recent
years, the CERC has also increased the penalties imposed on power generation and distribution companies for unscheduled
drawl and injection of electricity, which has encouraged such companies to manage their short-term power requirements through
the power exchanges. According to CRIS, the Government of India’s UDAY scheme for the revival and financial turnaround
of Government owned electricity distribution companies in India, the “24x7 Power for All’, the ‘Make in India’ initiatives to
encourage manufacturing, initiatives for augmentation in electricity transmission capacity and implementation of open access,
are expected to positively affect the demand for electricity and the market for electricity contract trading in India. See “Industry
Overview — Key Drivers for short term market” on pages 100 to 103 for further details.

Diverse participant base ensuring liquidity on our Exchange

We have achieved deep penetration of the market for trading of electricity over exchanges, and as of August 31, 2017, we had
over 5,900 participants registered on our Exchange of which over 3,200 participants were active. Over 4,300 registered
participants were eligible to trade electricity contracts and over 4,000 registered participants were eligible to trade RECs, as of
August 31, 2017. Our participants registered to trade electricity contracts include 50 distribution companies, over 400 electricity
generators and over 3,900 open access consumers. As of August 31, 2017, in addition to participants registered to trade
electricity contracts, participants registered to trade RECs on our Exchange included over 1,000 renewable energy generators
and over 2,900 industry and corporate customers.

Our participants are located in 29 states and five union territories in India and include companies across, among others, the
textile, metals, chemicals, automobiles, food processing, cement, ceramics, plastics, housing and commercial real estate,
consumer goods and information technology industries in India. The diversity of our participant base leads to increased liquidity
of electricity contracts and other electricity products on our Exchange, both in terms of demand and supply.

Highly scalable and proven technology infrastructure

Our energy trading platform, which we have used since 2012 for our business operations, provides a rapid, accurate and efficient
trade execution mechanism and caters to the requirements of pre and post-trade functionalities. We believe our platform is a
flexible, reliable and secure system for trading of energy contracts. We use a trading software, developed by 63 Moons
Technologies Limited (“63 Moons”), which is critical to maintain the anonymity of bids, the integrity of the price discovery
mechanism, implementation of risk management procedures and catering to the requirements of all pre and post trade
functionalities on our Exchange. Our trading software is capable of handling complex order types and is also capable of deriving
results under the grid condition of power transmission congestion. Our trading software is capable of handling 30 price areas
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across the country, out of which we are currently using only 13 price areas. On May 16, 2017, we acquired exclusive rights to
the source code (together with modification rights) for the trading software from 63 Moons along with the transfer of 22
employees of 63 Moons to our Company for an aggregate consideration of 21,306.80 million (including applicable taxes). See
“Our Business— Description of Our Business — Technology” on pages 124 to 125.

Our platform is accessible online and is designed to be highly scalable, such that we can expand capacity and add new products
and functionality efficiently and at relatively low cost without disruption to our markets. At the same time, we also expect the
highly scalable and adaptable nature of our platform to allow us to quickly expand into existing and new geographic markets,
in particular states with significant consumption of power and those neighboring countries which are electrically connected to
power grids in India, such as Bhutan, Bangladesh and Nepal. See “Our Business— Strategy — Expand into new geographic
markets” on page 116. We have regularly allocated substantial resources towards upgrading our information technology systems
and infrastructure, in order to improve market efficiency and transparency, enhancing user experience and providing flexibility
for future business growth and market needs. We believe that our commitment to using and investing in technology to enhance
our platform will continue to contribute to the growth and development of our business.

Professionally managed company with a highly qualified and experienced management team

We are a professionally managed company. We believe that our governance structure promotes shareholder value and the
operation of fair and efficient markets. In addition, in accordance with applicable regulations, we do not participate as a principal
in any power trading activities and our members are not allowed to own over 5% of our share capital individually and 49% of
our share capital in aggregate, which we believe allows us to avoid potential conflicts of interest.

We have a qualified and experienced management team led by our Managing Director and Chief Executive Officer,
Satyanarayan Goel, who has over 38 years of experience in the power industry. He is ably supported by an 11 member senior
management team, having experience ranging from 14 to 31 years, in their respective areas of operation. We believe that our
management team has been able to take advantage of market opportunities, formulate sound business strategies and execute
them in an effective manner. Our management team has successfully grown our Company.

Strategy
We intend to continue increasing our revenues and market share through the following key strategies:
Market development to encourage trading of power over exchanges

We plan to continue our initiatives to increase trading of electricity contracts on our Exchange, such as engaging with major
distribution companies to work on strategies for reducing and optimizing their power procurement costs by trading electricity
contracts on our Exchange, conducting capacity building workshops for power distribution companies and encouraging
initiatives to reduce power procurement costs.

In order to assist distribution companies to optimize their power purchase costs we have launched an initiative, ‘Smart
Procurement’. As a part of this initiative we encourage distribution companies to utilize our Exchange, replacing the high
variable cost power procured from generation plants, while retaining their long term contracts by paying associated fixed
charges. This initiative meets the objectives of the UDAY scheme announced by Government of India.

Further, we intend to continue our efforts to work in different states in India and assist in developing a more conducive policy
and regulatory framework to enable industry participants to trade on our Exchange. We also interact with stakeholders to
rationalize open access charges levied on participants, thus enabling participants in such states to access power through our
Exchange at more reasonable prices and increasing open access volumes from such states. In addition, we as member of the
Advisory Committee of State Electricity Regulatory Commissions of ten states, contribute towards development of the power
market at the state level in India. We also intend to continue working with central and state Governments and regulators to
encourage the development of relevant infrastructure, regulatory and policy framework to support trading on our Exchange.

Attract new participants and increase trading activity on our Exchange

We plan to continue to expand our member and client base by targeting new industry participants and by offering electronic
trade execution and processing capabilities that appeal to a broad range of industry participants, together with providing new
participants a way to plan their power procurement and optimize their costs. We have grown the total number of participants
registered to trade electricity contracts and RECs on our Exchange from over 2,900 as of March 31, 2013 to over 5,800 as of
March 31, 2017 and over 5,900 as of August 31, 2017. As part of our efforts to attract new participants, we are undertaking
several marketing initiatives, such as:

. publishing and disseminating data and reports; conducting a variety of focused meetings for identified industry sectors,
interactions, workshops and meetings on our own or in collaboration with industry associations; these events are
usually organized in metropolitan cities, state capitals and industry clusters countrywide, in order to grow our business
from existing participants as well as target new participants;
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. focus on new participants that have significant demand for power, such as deemed distribution licensees which include
special economic zones and railway companies; and

. utilizing established industry linkages through several industrial forums, such as the Confederation of Indian Industry,
the Federation of Indian Chambers of Commerce and Industry, the Associated Chambers of Commerce and Industry
of India, PHD Chamber of Commerce and Industry and the Council of Power Utilities to increase our reach to new
participants and industrial clusters and increase the awareness of our product offerings among participants of the power
industry.

We expect increasing the number of new participants on our Exchange to not only result in an increase in revenue but also
increase the liquidity of electricity products available on our Exchange. Such increase in liquidity is also expected to encourage
increased trading activity from our existing participants.

Expand into new geographic markets

We plan to offer our products in neighboring countries such as Bhutan, Bangladesh and Nepal, all of which are connected at
one or more points with the Indian power grid. We intend to leverage the guidelines issued by the Government in December
2016, which enable cross-border trade of electricity contracts with neighboring countries through Indian power exchanges,
initially in the TAM product categories. We expect the CERC to issue regulations for further facilitating the trading of electricity
contracts in the TAM product categories in the near future. We also intend to engage the relevant regulators in India and in
neighboring countries to develop collaboration opportunities with the local power grid companies so as to allow participants
from these countries to trade on our Exchange. Expanding into such new geographic markets would allow us to increase our
customer base and also enhance the liquidity of electricity products available on our Exchange. In the longer term, we also
intend to explore and pursue strategic investments in and alliances with international power exchanges that will enable us to
supplement our internal growth, expand our trading products and related services, advance our technology and take advantage
of experience and new developments in international energy markets.

Develop new products and services

We intend to continually develop and launch new products designed to meet market demand and the needs of our participants.
The CERC issued the CERC ESCerts Regulations in 2016 and we have received the consent of the CERC to commence trading
of ESCerts on our Exchange. We have commenced the trading of ESCerts on our Exchange on September 26, 2017. In addition,
we are attempting to develop products for trading in renewable energy contracts. Further, we intend to work on developing
capacity markets and longer duration contracts, including futures and options, in electricity contracts and other electricity
products. As the Indian power industry is heavily regulated and all electricity products that may be traded over our Exchange
require approval from the CERC, we intend to continue to engage with the CERC, other relevant Government authorities and
industry participants to develop electricity products that respond to our participants needs and also meet the regulatory
requirements.

Our membership of the Association of Power Exchanges, ‘APEX’, and our memorandum of understanding with EPEX Spot,
provide us with updates on global advancements and knowledge sharing opportunities.

Focus on technology including increasing connectivity to our trading platform

We plan to improve our information technology systems and infrastructure and our front- and back-end functions in response
to technological developments, customer demand and competitive pressures. We continue to improve our core IT capabilities,
platform infrastructure and the user-friendly interface of our trading systems, in order to maintain our systems’ reliability,
performance and security, add new order types and services and enhance our participants’ experience. We monitor to safeguard
against system disruptions during periods of high trading activity.

We also plan to continue to invest in our technology to increase connectivity to our trading platform by extending access to our
platform to clients of our members. We are in the process of offering a computer-to-computer link to our trading platform so
as to allow our members to individually develop their own software which would, in turn, allow their own clients to directly
access our trading platform. We believe that facilitating and allowing clients to access our trading platform through the accounts
of our members would encourage higher trade volumes and a higher frequency of trading from clients.
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SUMMARY FINANCIAL INFORMATION
The following tables set forth summary financial information derived from the Restated Financial Statements of our Company.

The Restated Financial Statements have been prepared in accordance with generally accepted accounting principles in India
and the Companies Act and restated in accordance with the SEBI ICDR Regulations and the Guidance Note on Reports in
Company Prospectuses (Revised 2016) issued by the ICAI, together with the schedules, notes and annexures thereto and
included under “Financial Statements” on page 161. The summary financial information presented below should be read in
conjunction with the Restated Financial Statements, the notes thereto and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 285.

[THE REST OF THE PAGE HAS BEEN LEFT BLANK INTENTIONALLY.]
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Restated Summary Statement of Assets and Liabilities

(All amounts in Rupees Millions, except share data and unless otherwise stated)

Particulars As at 30 As at 31 As at 31 As at 31 As at 31 As at 31
June 2017 | March 2017 | March 2016 | March 2015 | March 2014 | March 2013
Equity and Liabilities
Shareholders’ funds
Share capital 303.28 303.28 303.28 303.28 303.28 303.28
Reserves and surplus 2,752.96 2,446.65 2,406.07 2,096.21 2,225.56 1,412.57
3,056.24 2,749.93 2,709.35 2,399.49 2,528.84 1,715.85
Non-current liabilities
Deferred tax liabilities (net) 21.80 - 1.18 11.82 17.21 14.69
Other long-term liabilities 359.79 359.10 351.12 350.04 291.02 249.60
Long-term provisions 20.18 22.72 16.46 12.73 8.94 6.35
401.77 381.82 368.76 374.59 317.17 270.64
Current liabilities
Short-term borrowings - - - - 28.43 -
Trade / Customer payables
- Due to micro enterprises and - - - - - -
small enterprises
- Due to other than micro 339.32 1,719.39 589.66 344.80 286.47 350.52
enterprises and small enterprises
Other current liabilities 700.50 589.85 502.03 886.86 485.69 447.40
Short-term provisions 107.49 76.15 67.75 51.63 42.07 37.75
1,147.31 2,385.39 1,159.44 1,283.29 842.66 835.67
Total 4,605.32 5,517.14 4,237.55 4,057.37 3,688.67 2,822.16
Assets
Non-current assets
Fixed assets
Property, plant and equipment 64.14 63.38 73.05 86.27 31.77 35.74
Intangible assets 1,176.06 22.95 40.73 54.02 69.85 86.22
Capital work-in-progress 2.78 3.33 - - - -
Intangible assets under 2.86 6.27 4.02 - 0.79 -
development
1,245.84 95.93 117.80 140.29 102.41 121.96
Non-current investments 41.97 91.97 91.97 - - -
Deferred tax assets (net) - 12.84 - - - -
Long-term loans and advances 24.09 28.80 31.45 34.53 29.30 19.49
Other non-current assets 51.74 266.94 270.51 404.31 619.22 357.90
117.80 400.55 393.93 438.84 648.52 377.39
Current assets
Current investments 2,478.43 3,701.05 2,715.17 2,543.91 2,472.92 1,888.64
Trade receivables 3.20 2.09 7.71 3.60 2.68 3.30
Cash and bank balances 530.90 1,274.92 914.75 834.99 421.99 387.18
Short-term loans and advances 137.81 15.73 19.04 15.56 24.45 32.04
Other current assets 91.34 26.87 69.15 80.18 15.70 11.65
3,241.68 5,020.66 3,725.82 3,478.24 2,937.74 2,322.81
Total 4,605.32 5,517.14 4,237.55 4,057.37 3,688.67 2,822.16
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Restated Summary Statement of Profit and Loss

(All amounts in Rupees Millions, except share data and unless otherwise stated)

Particulars For the three | For the year | For the year | For theyear | Fortheyear | For the year
months period ended 31 ended 31 ended 31 ended 31 ended 31
ended 30 March 2017 March 2016 March 2015 March 2014 March 2013
June 2017
Revenue
Revenue from 554.73 2,039.13 1,750.28 1,447.79 1,525.70 1,212.08
operations
Other income 61.85 335.10 251.12 315.99 214.20 171.57
Total revenue 616.58 2,374.23 2,001.40 1,763.78 1,739.90 1,383.65
Expenses
Employee benefits 47.57 155.72 141.05 117.10 82.57 71.68
Technology 35.06 234.24 202.02 194.06 196.70 173.29
expenses
Finance costs 0.06 1.31 2.68 2.38 0.22 0.23
Depreciation and 14.83 34.63 33.94 29.46 26.53 56.96
amortisation
Other operating 50.51 216.28 155.44 95.72 105.22 83.42
expenses
Total expenses 148.03 642.18 535.13 438.72 411.24 385.58
Profit before 468.55 1,732.05 1,466.27 1,325.06 1,328.66 998.07
exceptional items
and tax
Exceptional items - - - - - 69.37
Profit before tax 468.55 1,732.05 1,466.27 1,325.06 1,328.66 928.70
Tax expense [/
(benefit)
Current tax 127.60 610.42 473,51 429.99 406.69 280.57
Deferred tax charge / 34.64 (14.02) (10.64) (5.11) 2.52 (14.83)
(credit)
Profit for the 306.31 1,135.65 1,003.40 900.18 919.45 662.96
period/year
Earnings per equity
share (Rs.)
(Par value of Rs. 10
per share)
Basic (Rs.) 10.66 37.78 34.01 29.47 33.67 24.45
Diluted (Rs.) 10.16 37.66 33.30 29.43 30.61 22.16
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Restated Summary Statement of Cash Flows

(All amounts in Rupees Millions, except share data and unless otherwise stated)

in) investing activities (B)

Particulars For the For the For the For the For the For the
three year ended | year ended | year ended |year ended | year ended
months 31 March | 31 March | 31 March | 31 March | 31 March
period 2017 2016 2015 2014 2013
ended 30
June 2017
.|Cash flows from operating

activities
Restated profit before tax 468.55 1,732.05 1,466.27 1,325.06 1,328.66 928.70
Adjustments for:
Depreciation and amortisation 14.83 34.63 33.94 29.46 26.53 56.96
Fixed assets written off including - - - 1.40 0.40 69.37
exceptional items
Loss on sale of fixed assets - - - 0.22 - 0.53
Finance costs 0.06 1.31 2.68 2.38 0.22 0.23
Interest income from bank deposits (11.47) (73.63) (94.98) (87.48) (72.28) (35.72)
Interest income from non-current (0.74) (8.07) (5.33) - - -
investments
Interest income from current (1.35) - - - - -
investments
Interest income from others - - - (0.38) (0.65) (0.46)
Provision for contingencies 1.00 - - - - -
Profit on sale of current investments (46.70) (224.33) (0.11) (147.04) (35.12) (11.14)
Dividend income from current (0.29) (27.34) (148.78) (79.23) (106.10) (122.79)
investments
Bad debts written off - 0.01 1.12 0.02 0.42 -
Provision for diminution in value of - - - - 6.51 0.34
current investments
Operating profit before working 423.89 1,434.63 1,254.81 1,044.41 1,148.59 886.02
capital changes
Adjustments for:
(Increase)/decrease in trade and (161.02) (8.07) (7.62) 8.00 3.43 (2.87)
other receivables / assets
Increase/(decrease) in liabilities and | (1,272.02) 1,242.97 100.51 287.79 35.73 156.21
provisions
Cash generated from operating| (1,009.15) 2,669.53 1,347.70 1,340.20 1,187.75 1,039.36
activities before taxes
Income tax paid 87.20 610.01 461.50 420.54 424.55 278.15
Net cash generated from /(used in) |  (1,096.35) 2,059.52 886.20 919.66 763.20 761.21
operating activities (A)
Cash flows from investing
activities
Purchase of fixed assets (1,163.17) (13.31) (15.54) (66.26) (8.13) (23.55)
Proceeds from sale of fixed assets - - 0.01 0.36 - 0.81
Redemption/(Purchase 1,319.33 (761.55) (263.12) 76.05 (555.67) (627.48)
of)investments (net)
Redemption of/(Investments in) 133.00 414.70 (229.00) 106.60 (471.20) (199.70)
bank deposits (net)
Interest income from bank deposits 7.24 122.95 128.58 4251 26.91 33.13
Interest income from non-current - 3.30 0.56 - - -
investments
Interest others - - - 0.38 0.65 0.46
Dividend income from current 0.29 27.34 148.78 79.23 106.10 122.79
investments
Net cash generated from / (used 296.69 (206.57) (229.73) 238.87 (901.34) (693.54)

. |Cash

flows from financing
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Particulars For the For the For the For the For the For the
three year ended | year ended | year ended |year ended | year ended

months 31 March | 31 March | 31 March | 31 March | 31 March

period 2017 2016 2015 2014 2013

ended 30

June 2017

activities
Finance costs (0.06) (1.31) (2.68) (2.38) (0.22) (0.23)
Proceeds from / (Repayment of) - - - (28.43) 28.43 -
Short-term borrowings
Dividend paid - (909.85) (576.24) (654.04) (90.99) (60.66)
Corporate  distribution tax on - (185.22) (117.30) (149.48) (15.47) (9.84)
dividend
Deposit in unpaid dividend account - - - (225.49) - -
Net cash used in financing (0.06)| (1,096.38) (696.22) | (1,059.82) (78.25) (70.73)
activities (C)
Net increase / (decrease) in cash (799.72) 756.57 (39.75) 98.71 (216.39) (3.06)
and cash equivalents during the
period/ year (A+B+C)
Cash and cash equivalents at the 816.32 59.75 99.50 0.79 217.18 220.24
beginning of the period/year
Cash and cash equivalents at the 16.60 816.32 59.75 99.50 0.79 217.18
end of the period/year
Notes:
1. Cash and cash equivalents at
the end of the period/year include
Balance with banks on current 0.95 71.98 43.58 50.45 0.48 108.46
accounts
Balance with banks on settlement 15.65 744.34 16.17 49.05 0.31 108.72
accounts
Cash and cash equivalents at the 16.60 816.32 59.75 99.50 0.79 217.18

end of the period/year
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THE OFFER

The following table summarizes the Offer details™

Offer of Equity Shares (of face value of Z 10 each)®™ | 6,065,009 Equity Shares (of face value of ¥ 10 each) aggregating to %

10,007.26 million

Of which
A) QIB portion®@®) Not more than 3,032,503 Equity Shares (of face value of Z 10 each)
Of which

e Anchor Investor Portion 1,819,501 Equity Shares™ (of face value of ¥ 10 each)

e Balance available for allocation to QIBs|1,213,002 Equity Shares™ (of face value of 10 each)
other than Anchor Investors (assuming
Anchor Investor Portion is fully subscribed)

Of which

Available for allocation to Mutual Funds |60,651 Equity Shares (of face value of X 10 each)
only (5% of the QIB Portion (excluding the
Anchor Investor Portion))

Balance of QIB Portion for all QIBs including Mutual | 1,152,351 Equity Shares (of face value of % 10 each)

Funds
B) Non-Institutional Portion® Not less than 909,752 Equity Shares (of face value of % 10 each)
C) Retail Portion®® Not less than 2,122,754 Equity Shares (of face value of Z 10 each)

Equity Shares pre and post Offer

Equity Shares (of face value of % 10 each) outstanding | 30,328,624 Equity Shares (of face value of 2 10 each)
prior to the Offer

Equity Shares (of face value of % 10 each) outstanding | 30,328,624 Equity Shares (of face value of 2 10 each)
after the Offer

" Subject to finalisation of Basis of Allotment.

™ As set out in the ‘Addendum — Notice to Investors’ published on October 11, 2017 in all editions of Financial Express and Jansatta, certain custodians have
communicated to the BRLMSs, post receipt of Bids from Anchor Investors that FPIs shall not be eligible to participate in the Offer. Basis this, no Allotment
shall be made against Bids received from FPIs in the Anchor Investor Portion and in the Offer. Given that no Allotment shall be made against Bids received
from FPls in the Anchor Investor Portion, an additional 1,030,381 Equity Shares, originally allocated to Anchor Investors during the Anchor Investor Bid/Offer
Period, shall become available for allocation in the QIB Portion.

)

@

©)]

4)

Our Board of Directors pursuant to its resolution dated November 25, 2016 reconstituted the IPO Committee and authorised the IPO Committee to take
all decisions and undertake and approve all activities in relation to the Offer. Further, the IPO Committee, pursuant to its resolution dated January 6,
2017, approved the Offer. The Selling Shareholders, severally and not jointly, specifically confirm that the portion of the Equity Shares offered by each
of the Selling Shareholders is eligible for inclusion in the Offer in accordance with the SEBI ICDR Regulations. The Offer has been authorised by the
Selling Shareholders by way of the respective Selling Shareholders’ Consent Letters, as listed in “Annexure A — List of Selling Shareholders” on page
412.

Our Company in consultation with the BRLMs has, allocated up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance
with the SEBI ICDR Regulations. One third of the Anchor Investor Portion was reserved for domestic Mutual Funds only, subject to valid Bids being
received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In case of under-subscription or non-Allotment in the Anchor
Investor Portion, the balance Equity Shares in the Anchor Investor Portion shall be added back to the QIB Portion. For further details, including
restrictions on Allotment in the Offer see 