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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation, rules,
guidelines or policies shall be to such legislation, act or regulation, as amended from time to time. In case of any

inconsistency between the definitions given below and the definitions contained in the General Information
Document (as defined below), the definitions given below shall prevail .

General Terns

Term

Description

“our Company”,
Company” or “the Issuer”

“the

Tejas Networks Limited, a company incorporated under the Companies Act, 1956 and
having its Registered and Corporate Office at J.P. Software Park, Plot No. 25, Sy. No. 13, 14,
17 and 18, Konnapana Agrahara Village, Begur Hobli, Bengaluru 560 100, Kamataka, India

“We”, “us” or “our”

Unless the context otherwise indicates or implies, refers to our Company together with its
Subsidiaries

Company and Selling Shareholders Related Terms

Term

Description

Avrticles of Association/AocA

Articles of association of our Company, as amended

Auditors/Statutory Auditors

Statutory auditors of our Company, namely, Deloitte Haskins & Sells,
Accountants

Chartered

Board/Board of Directors

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

Consolidated Restated
Financial Information

The restated audited consolidated financial information of our Company, along with our
Subsidiaries as at and for the Financial Years ended March 31,2016, March 31, 2015, March
31, 2014, March 31, 2013 and March 31, 2012, the six months period ended September 30,
2016 and the six months period ended September 30, 2015 and comprises of the restated
audited consolidated balance sheet, the restated audited consolidated profit and loss statement
and the restated audited consolidated cash flow information, together with the annexures and
notes thereto

Director(s)

Director(s) of our Company

Equity Shares

Equity shares of our Company of face value of 310 each

ESOP 2000 Tejas Employees Stock Option Plan 2000

ESOP 2007 — 1 Employee Stock Option Plan 2007 1

ESOP 2007 — 11 Employee Stock Option Plan 2007 — 1

ESOP 2008 Employee Stock Option Plan 2008

ESOP 2008 -1 Tejas Networks India Limited Employee Stock Option Plan 2008 — 1
ESOP 2009 Tejas Networks Limited Employee Stock Option Plan 2009

ESOP 2009 -1 Tejas Networks Limited Employee Stock Option Plan 2009 —1
ESOP 2014 Tejas Networks Limited Employee Stock Option Plan 2014

ESOP 2014A Tejas Networks Limited Employee Stock Option Plan 2014 A

ESOP 2016 Tejas Networks Limited Employee Stock Option Plan 2016

ESOP Schemes Collectively, ESOP 2000, ESOP 2007 — I, ESOP 2007 — II, ESOP 2008, ESOP 2008 — I,

ESOP 2009, ESOP 2009 — I, ESOP 2014, ESOP 2014A and ESOP 2016

Key Management Personnel

Key management personnel of our Company in terms of Regulation 2(1)(s) of the SEBI
ICDR Regulations, Section 2(51) of the Companies Act, 2013 and as disclosed in “Our
Management” on page 168

Memorandum of | Memorandum of Association of our Company, as amended
Association/MOA
Registered and Corporate | Registered office of our Company located at J.P. Software Park, Plot No. 25, Sy. No. 13, 14,

Office

17 and 18, Konnapana Agrahara Village, Begur Hobli, Bengaluru 560 100, Karnataka, India

Registrar of Companies/RoC

Registrar of Companies, Karnataka, located at ‘E” Wing, 2nd Floor, Kendriya Sadan,
Koramangala, Bengaluru 560 034, Karnataka, India

Restated
Information

Financial

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

Selling Shareholders

Selling shareholders offering Equity Shares as part of the Offer for Sale, namely:

Ashwavaidhyam Nagaraja Anand
Arnob Roy

B. N. Satyesh

Cascade Capital Management Mauritius

o=
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Term

Description

5. Chakradhar Grandhi

6. DattatreyaPrasad B.N.

7. DharmaRaoP. V.

8. Dileep Kumar S.

9. Ganesh Subramonian

10. Gajendra Singh Ranka

11. Gopalkrishna Adyar Nayak
12. Gopi Krishna M.

13. Govindan Kutty Thrithala
14. Gururaj N.

15. Harry C. D.

16. Hirenkumar Thakorlal Desai
17. India Industrial Growth Fund Limited
18. Intel Capital (Cayman) Corporation
19. Jishnu A.

20. Kiran Kumar Kella

21. Kishore Yetikuri

22. Kumar N. Sivarajan

23. Manish Gangey

24. Milind M. Kulkarni

25. Mithun Gopal V. V.

26. Motamarri Siva Prasad

27. Murali G. D.

28. Nethi Venkata Subba Rao
29. Nicholas Basker

30. Nipun Sahni

31. Osher LP

32. ParthasarathiPalai

33. Rajesh S.

34. Ramanathan Narayanan
35. Ravinder Souda

36. Sandstone Private Invesments
37. Sanjay Malpani

38. Sanjay Nayak

39. Sarath Kumar

40. Shwetha Nithin Pillappa
41. Shwetha V. R.

42. Soumya Desai

43. K. Vasantha Kumar

44, Vasudeva Rao Hundi

45. Vivek Shenoy

Shareholders

Shareholders of our Company from time to time

Standalone Restated Financial
Information

The restated audited standalone financial information of our Company as at and for the
Financial Years ended March 31, 2016, March 31, 2015, March 31, 2014, March 31, 2013
and March 31, 2012, the six months period ended September 30, 2016 and the six months
period ended September 30, 2015, and comprises of the restated audited standalone balance
sheet, the restated audited standalone profit and loss statement and the restated audited
standalone cash flow information, together with the annexures and notes thereto

Subsidiaries Subsidiaries (including step-down subsidiaries) of our Company, namely:
1. Tejas Communication Pte. Limited;
2. Tejas Communications (Nigeria) Limited;
3. Tejas Israel Limited; and
4. vSave Energy Private Limited
individually referred to as “Subsidiary” of our Company
TEWT Tejas Employees Welfare Trust

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

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been or are to be
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Term

Description

Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Invesor

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 a which Equity Shares will be allocated to Anchor Invesors at the end of the
Anchor Invegor Bid/Offer Period in terms of the Red Herring Prospectus and the Prospectus
which will be decided by our Company, in consultation with the BRLMs

Anchor Investor Application
Form

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

Anchor Investor Bid/Offer

Period

The day, one Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor
Invesors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of
the Red Herring Prospectus and the Prospectus, which price will be equal to or higher than
the Offer Price but not higher than the Cap Price

The Anchor Investor Offer Price will be decided by our Company in consultation with the
BRLMs

Anchor Invesor Portion

Up to 60% of the QIB Portion which may be allocated by our Company in consultation with
the BRLMs, to Anchor Investors on a discretionary basis, in accordance with the SEBI
ICDR Regulations

One-third of the Anchor Investor Portion shall be 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 Amount or ASBA

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

ASBA Account

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

ASBA Bidders

Any Bidder except Anchor Investors

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

AXIs Axis Capital Limited

Banker to the Offer/Escrow
Collection Bank

Banks which are clearing members and registered with SEBI as bankers to an issue and with
whom the Escrow Account will be opened, in this case being [e]

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and
which is described in “Offer Procedure” on page 421

Bid

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

The term “Bidding” shall be construed accordingly

Bid Amount

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

Bid cum Application Form

The Anchor Invegtor Application Form or the ASBA Form, as applicable

Bid Lot

[e]

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 shall be notified in [e] editions of
the English national newspaper [e], [e] editions of the Hindi national newspaper [e] and the
[®] edition of the Kannada newspaper [e] (Kannada being the regional language of
Karnataka, where the Registered Office of our Company is situated), each with wide
circulation

Our Company may, in consultation with the BRLMs, consider closing the Bid/Offer Period
for QIBs one Working Day prior to the Bid/ Offer Closing Date in accordance with the SEBI
ICDR Regulations

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 shall be notified in [e] editions
of the English national newspaper [e], [] editions of the Hindi national newspaper [e] and
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Term

Description

the [e] edition of the Kannada newspaper, [e], (Kannada being the regional Tanguage of
Karnataka, where the registered office of the Company is situated) each with wide
circulation

Bid/ Offer Period

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

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 a the Designated Intermediaries shall accept the ASBA Forms, I.e,
Designated SCSB Branch for SCSBs, Specified Locations for Syndicate, Broker Centres for
Registered Brokers, Designated RT A Locations for RT As and Designated CDP Locations
for CDPs

Book Building Process

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

Book Running Lead

Managers or BRLMs

The book running lead managers to the Offer namely, Axis, Citi, Edelweiss and Nomura

Broker Centres

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

The details of such Broker Centres, along with the names and contact details of the
Registered Broker are available on the respective websites of the Stock Exchanges

CAN/Confirmation of | Notice or intimation of allocation of the Equity Shares sentto Anchor Investors, who have

Allocation Note been allocated the Equity Shares, after the Anchor Investor Bid/Offer Period

Cap Price The higher end of the Price Band, above which the Offer Price and the Anchor Investor
Offer Price will not be finalised and above which no Bids will be accepted

Citi Citigroup Global Markets India Private Limited

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

Collecting Depository | A depository participant as defined under the Depositories Act, registered with SEBI and

Participant or CDP

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

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs (including
Anchor Investors) and Non-Ingitutional Investors are not entitled to Bid at the Cut-off Price

Demographic Details

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

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms

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

Designated Date

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

Designated Intermediaries

Syndicate, sub-Syndicate/agents, SCSBs, Registered Brokers, CDPs and RT As, who are
authorizedto collect Bid cum Application Forms from the Bidders, in relation to the Offer

Designated RT A Locations

Such locations of the RT As where Bidders can submit the ASBA Formsto RT As

The details of such Designated RT A Locations, along with names and contact details of the
RT As eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nsein dia.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://mww.sebi. gov.in/cms/sebi_data/attachdocs/1365051213899.html or at such other
website as may be prescribed by SEBI from time to time

Designated Stock Exchange

[e]

Draft Red Herring Prospectus
or DRHP

This draft red herring prospectus dated February 10, 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

Edelwelss

Edelweiss Financial Services Limited

Eligible FPIs

FPIs from such 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
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Red Herring Prospectus will constitute an invitation to subscribe to or purchase the Equity
Shares

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 to or to purchase the Equity
Shares

Escrow Account

Account opened with the Escrow Collection Bank(s) 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

Escrow Agreement

Agreement dated [e] entered into by our Company, Selling Shareholders, the Registrar to the
Offer, the BRLMs, the Syndicate Members, the Escrow Collection Bank(s) and the Refund
Bank(s) for collection of the Bid Amounts from Anchor Investors, transfer of funds to the
Public Issue Account and where applicable, refunds of the amounts collected from Bidders,
on the terms and conditions thereof

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, subject to any revision thereto, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted

Fresh Issue

The fresh issue of up to [e] Equity Shares aggregating up to 34,500 million by our Company

Our Company may, in consultation with the BRLMSs, consider a private placement of up to
6,000,000 Equity Shares for cash consideration aggregating up to ¥1,500 million, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO
Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue

General
Document/GID

Information

The General Information Document prepared and issued in accordance with the circulars
(CIR/CFD/DIL/12/2013) dated October 23, 2013, (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015, (CIR/CFD/DIL/1/2016) dated January 1, 2016 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 notified by SEBI, suitably
modified and included in “Offer Procedure” on page 398

Maximum RIB Allottees

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

Mutual Fund Portion

5% of the Net QIB Portion, or [e] Equity Shares which shall be available for allocation to
Mutual Funds only, subject to valid Bids being received at or above the Offer Price

Net Proceeds

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

For further information about use of the Net Proceeds and the Offer expenses, see “Objects
of the Offer” on page 101

Nomura

Nomura Financial Advisory and Securities (India) Private Limited

Net QIBPortion

The QIB Portion less the number of Equity Shares Allottedto the Anchor Investors

Non-Institutional Bidder(s)

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

Non-Institutional Portion

The portion of the Offer being not more than 15% of the Offer consisting of [e] Equity
Shares which shall be available for allocation on a proportionate basis to Non-Institutional
Bidders, subject to valid Bids being received at or above the Offer Price

Non-Resident

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

Offer

The initial public offering of up to [e] Equity Shares for cash at a price of Z[e] ecach,
aggregating up to ¥[e] million comprising the Fresh Issue and the Offer for Sale

Offer Agreement

The agreement dated February 10, 2017, amongst our Company, the Selling Shareholders
and the BRLMs, pursuant to which certain arrangements are agreed to in relation to the
Offer

Offer for Sale

The offer for sale of up to 12,711,605 Equity Shares by the Selling Shareholders at the Offer
Price aggregating up to Z[e] million in terms of the Red Herring Prospectus

Offer Price

The final price at which Equity Shares will be Allotted to Bidders other than Anchor
Invegtors. Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer
Price in terms of the Red Herring Prospectus

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

Offer Proceeds

The proceeds of the Offer that are available to our Company and the Selling Shareholders
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Pre-IPO Placement

The private placement of up to 6,000,000 Equity Shares for cash consideration aggregating
up to 1,500 million, which may be undertaken by our Company, in consultation with the
BRLMs, at its discretion in favour of such investors permissible under applicable laws, to be
completed prior to filing of the Red Herring Prospectus with the RoC and the details of
which, if completed, will be included in the Red Herring Prospectus. If the Pre-IPO
Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue

Price Band

Price band of a minimum price of I[e] per Equity Share (Floor Price) and the maximum
price of ¥[e] per Equity Share (Cap Price) including any revisionsthereof

The Price Band and Minimum Bid Lot will be decided by our Company in consultation with
the BRLMs and will be advertised in [e] editions of English national newspaper [e], [®]
editions of Hindi national newspaper [e] and [e] editions of Kannada newspaper [e]
(Kannada being the regional language of Karnataka, where our Registered and Corporate
Office is located), at least five Working Days prior to the Bid/Offer Opening Date and shall
be made available to the Stock Exchanges for the purpose of uploading on their websites

Pricing Date

The date on which our Company in consultation with the BRLMs will finalise the Offer
Price

Prospectus

The prospectus to be filed with the RoC after the Pricing Date in accordance with Section 26
of the Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the
Offer Pricethat 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 Issue Account

Bank account opened under Section 40(3) of the Companies Act, 2013, to receive monies
from the Escrow Account and ASBA Accounts on the Designated Date

Public Tssue Account Bank

The bank(s) with which the Public Issue Account(s) shall be maintained, in this case being

[e]

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being at least 75% of the
Offer consisting of [e] Equity Shares which shall be Allotted to QIBs (including Anchor
Invesors), subject to valid Bids being received at or above the Offer Price

Qualified Institutional Buyers
or QIBs or QIB Bidders

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

Red Herring Prospectus or
RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the Offer,
including any addenda or corrigenda thereto

The red herring prospectus will be registered with the RoC at least three days before the
Bid/Offer Opening Date and will become the Prospectus upon filing with the RoC after the
Pricing Date

Refund Account

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

Refund Bank

The bank(s) with which the Refund Account(s) shall be maintained, in this case being [e]

Registered Brokers

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

Registrar Agreement

The agreement dated February 8, 2017, entered into amongst our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations
of the Registrar tothe Offer pertaining to the Offer

Registrar and Share Transfer
Agents or RT As

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

Registrar to the | Link Intime India Private Limited
Offer/Registrar
Retail Individual | Individual Bidders who have Bid for the Equity Shares for an amount not more than

Bidder(s)/RIB(s)

%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 more than 10% of the Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidders 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 ASBA Form(s) or any previous Revision Form(s)

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
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Bidders can revise their Bids during the Bid/Offer Period and withdraw their Bids until
Bid/Offer Closing Date
Self  Certified  Syndicate | The banks registered with SEBI, offering services in relation to ASBA, a list of which is

Bank(s) or SCSB(s)

available on the website of SEBI at
http://mmw.sebi. gov.in/cms/sebi_data/attachdocs/1365051213899.html and updated from
timetotime

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, [e]

Share Escrow Agreement

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

Specified Locations

Bidding centers where the Syndicate shall accept ASBA Forms from Bidders

Syndicate Agreement

Agreement dated [e] entered into amongst the BRLMs, the Syndicate Members, our
Company and the Selling Shareholders in relation to collection of Bid cum Application
Forms by the Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [e]

Syndicate

The BRLMs and the Syndicate Members

Underwriters

[e]

Underwriting Agreement

The agreement amongst the Underwriters, our Company and the Selling Shareholders to be
entered into on or after the Pricing Date

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; and (b) Bid/Offer Period, “Working Day”
shall mean all days, excluding all Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; and with reference to 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 Stock Exchanges, excluding
Sundays and bank holidays, as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26
dated January 21,2016

Technical/Industry Related Terms/Abbreviations

Term

Description

16QAM solutions

QAM refers to quadrature amplitude modulation which is a technique to carry digital signals
by changing certain characterisics of a carrier waveform. 16QAM, 32QAM, 64QAM are
various types of QAM with increasing data rates per communication link. 16QAM is atype
of QAM that can carry 4 bitsper symbol

2G refers to the “second generation” of mobile telecommunications technology, which allows
voice calls and limited data transmission
3G refers to the “third generation” of mobile telecommunications technology, which was made

widely commercially available for connecting mobile phones

3GPP Release Standards

3GPP refers to the 3rd Generation Partnership Project, which unites seven
telecommunications standard development organizations, and develops mobile broadband
standards. 3GPP standards are structured as “Releases”

4.5G refers to the evolution of mobile broadband technology beyond 3GPP's Release 13 of LTE
standards. 4.5 G is also referred to as LTE AdvancedPro

4G refers to the “fourth generation” of wireless mobile telecommunications technology that
provides faster internet access than 3G. The mainstream commercial 4G deployments were
based on 3GPP’s LT E Release 8 and 9 sandards

5G refers to the “fifth generation” of wireless mobile telecommunications technology that is
expected to be standardized by 2020

5G RAN refers to the 5th generation radio access network, which includes key wireless elements such

as new radio that connects the end-user mobile devices to the 5G network

Aggregation

refers to the aggregation of circuit and packet traffic collected from access networks

ASSP refers to “application specific sandard products”, which are available for purchase off-the-
shelf and offer fixed functions such as mappers and switches
Backhaul refers to the backhaul portion of the network, comprising the intermediate Tinks between

the long-haul and access networks

Carrier Ethernet

refers to extensions to Ethernet to enable telecommunications network providers to provide
Ethernet servicesto customers andto wilize Ethemet technology in their networks

CE Marking

refers to a mandatory conformity marking for certain products sold within the European
Economic Area, which signifies the manufacturer's declaration that the product meets the
requirements of the applicable European Commission Directives
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Circuit emulation

refers to atelecommunication technology used to send circuit traffic over asynchronous data
networks such as Ethernet or MPLS

CMTS

refers to “cable modem termination system”, which is a piece of equipment, typically located
in a cable company's head end or hub site, which is used to provide high speed data services,
such as cable internet or voice over Intemet Protocol, to cable subscribers

CPO

refers to Converged Packet Optical. CPO products can simultaneously support transport,
processing and switching of both data and circuit traffic

¢TUVus mark

refers to a product safety and quality certification from T UV Rheinland which is required for
sale in the North American markets

CWDM

refers to “coarse wavelength division multiplexing”, which is a method of combining
multiple laser beams at different wavelengths for transmission along fibre optic cables. Inthe
case of CWDM, the number of wavelengths combined is fewer and the wavelengths are
spaced wider apart than in DWDM

DCI

refers to “data centre interconnect” which is a network that connects multiple data centres of
a communications service provider or an intemet content provider

DSL

refers to “digital subscriber line”, which is a technology for bringing high- bandwidth
information to homes and small businesses over ordinary coppertelephone lines

DWDM

refers to dense wavelength division multiplexing technology that puts data from different
sources together on an optical fibre, with each signal carried at the same time on its own
separate light wavelength

Edge IP/MPLS

refersto a category of packet switching and routing products commonly deployed in metro
networks

EMS Refers to Electronics Manufacturing Services Companies, who provide services to assemble
electronic components manufacture and test sub-assemblies of an electronics product
designed by another company or OEM on a contract basis

eNodeB refers to a product based on LTE technology that provides wireless access to wireless
broadband access equipment at the customer's premises

EPC refers to aproduct that enables packet switching in LTE networks

EPON refers to Ethernet PON and is an IEEE sandard. EPON adapts Ethemet protocols for use in a
point-to-multipoint FTT X architecture

Ethernet Is a family of computer networking technologies commonly used In local area networks and

metropolitan area networks

Ethernet switches

refers to packet switching devices that enable inter-connection of computing devices through
accurate redirection of packet traffic from source to destination devices

Field uptime

refers to the overall annual availability of an equipment operating in a customer network

Fixed capacity leased lines

Refers to a point-to-point digital circuit of fixed bandwidth (e.g., 2 Mbps, 8 Mbps, 34 Mbps
etc) that can be leased by an enterprise to inter-connect its geographically separated offices
or to connect to the Internet

FPGA

refers to “field-programmable gate array”, which is an integrated circuit designed to be
configured by a customer or a designer after manufacturing

Fronthaul

refers to a new mobile network architecture wherein a centralised mobile base station at a
cell tower is connectedto multiple remote standalone radio heads over optical fibre

FTTX

means fibre-to-the-home/curb/basement, which is a generic term for a broadband network
architecture using optical fibreto provide all or part of thelocal loop used for last
mile telecommunications

Gbps

refers to billions of bits per second and is a measure of bandwidth on data transmission
medium, such as optical fibre

GPON

refers to “gigabit passive optical network™ technology, which enables delivery of internet
services to homes and businesses on optical fibre

GSM

refers to a standard developed by the European Telecommunications Standards Ingitute to
describe the protocols for second-generation (2G) digital cellular networks used by mobile
phones

ICES

refers to the Intemational Committee on Electromagnetic Safety, which is responsible for
development of standards for the safe use of electromagnetic energy in the range of 0 hertzto
300 gigahertz

IEC

refers to the International Electrotechnical Commission, which is an international
organization for sandardization that promotes intemational uniformity in technical
specifications for electronic equipment

IEC60950-1

refers to the IEC's standard for safety of electronic equipment related to audio/video,
information technology and communication technology

IEEE

refers to the Institute of Electrical and Electronics Engineers which is a technical
professional organization. IEEE Standards Association (IEEE-SA) nurtures, develops and
advances global technologies

ITU

refers to the Intemational Telecommunications Union, which is a United Nations agency
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responsible for issues that concern information and telecommunication technology

L2/L3 Ethernet switches

referto packet switching equipment that process data traffic at the link layer (Layer 2 or L2)
and network layer (Layer 3 or L3) of the seven layered standard open systems
interconnection model for data communication sysems

LAN refers to a“localarea network” in an office or a campus

Line card is @ modular electronic circuit designed to fit on a separate PCB and interface with a
telecommunications access network

LTE refers to “long term evolution” technology, which 1s a standard for high-speed

communication for mobile phones and data terminals as defined by 3GPP's Release 8 and 9
standards. LT E isthe standard technology used in 4G networks

LTE-advanced

refers to an enhancement of the LTE technology for mobile broadband communications as
defined in 3GPP's advanced LTE Releases 10, 11 and 12

Mbps

refers to millions of bits per second and is a measure of bandwidth (the total information
flow over a given time) on atelecommunications medium

MEF

refers to the Metro Ethernet Forum, which is an intemational industry organisation with over
200 members including both network equipment vendors and telecommunications service
providers

MEF CE2.0

refers to a certification provided by MEF that enables network equipment manufacturers to
certify that their carrier Ethemet products comply with the relevant MEF specifications

MPLS

refers to “multi-protocol label switching”, which is a type of data-carrying technique for
high-performance telecommunications networks that directs data from one network node to
the next based on short path labels rather than long network addresses, avoiding complex
lookups in a routing table

MPLS-TP

refers to “multi-protocol label switching - transport profile”, which is a variant of the MPLS
protocol that is used in packet switched data networks

MSPP

refers to “multi-service provisioning platform”that aggregates both circuit and packet traffic
and typically transports it over SDH or SONET network interfaces

Multiplexing

refers to a method by which multiple low-speed digital signals are combined into one high-
speed digital signal and transported over optical fibre

Network uptime

refers to the percentage of time a network equipment remains available in a year. A network
uptime metric greater than 99.999% corresponds to a downtime of around 5 minutes in a
year

NFV refers to “network function virtualization” which allows certain network functions which are
currently implemented as standalone network equipment to be implemented as software on a
server in a cloud data centre for greater flexibility in creating new communication services

NG-PON2 refers to a next-generation PON technology standardized by the International
Telecommunication Union (ITU). It is capable of supporting higher speeds through time and
wavelength division multiplexing of up to 8 wavelengths in either direction

OEM Refers to Original Equipment Manufacturer whose products are sold to another company
which repackages and may sell them under their own brand name

OLT refers to “optical line terminal”, which is ingalled at a service provider's exchange location,
and enables communication with multiple end-user ONTs

ONT refers to an “optical network terminal”, which is installed at a customer's premises, and

enables connectionto aPON

Optical aggregation

refers to the segment In an optical network where packet and/or circuit traffic is aggregated
and is typically part of the metro network

Optical amplifier

refers to a device used to increase the srength of an optical signal without converting it back
into an electrical signal

OTN refers to “optical transport network™, which comprises a set of technology standards that
define the transport, switching, management, supervision and protection of high-bandwidth
signals ranging from 1Gbps to 100Gbps or more

OT N switch refers to an equipment that interconnects traffic arriving on multiple interfaces in standard

OT N signal format. An OT N switch is characterized by the quantum of OT N traffic that can
be interconnected without blocking, often referredto asthe switching capacity

Passive splitters

refer to small, unpowered devices that can be used to split an incoming optical signal on one
fibre into multiple outgoing fibres. Splitters are used in PON networksto enable one OLT to
serve multiple end-user ONT s and reduces the overall use of optical fibre in the network

PB means a petabyte, which is a unit of information equal to one thousand million million bytes

PCB refers to “printed circuit board”, which mechanically supports and electrically connects
electronic components

PON refers to “passive optical networking” technology used to deliver broadband services to

homes and businesses on optical fibre. GPON technology is a popular type of PON. EPON,
XGS-PON and NG-PON2 are other emerging PON technologies standardized by IEEE and
ITU
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PTN

refers to “packet transport network”, which are optical networking products that primarily
transport datatraffic and can also transport voice traffic by emulating it as packets of data

ROADM

refers to “reconfigurable optical add-drop multiplexer”, which is a device that can add,
block, pass or redirect modulated infrared and visible light beams of various wavelengths in
an optical fibre network. ROADMs are used in systems that implement wavelength division
mulitiplexing

RoW

Refers to Right of Way. RoW typically refers to a communication service provider’s right to
lay fibre optic or copper cables across public land, roads, properties or other real estate after
recevieing due permission and appropriate govemment authority or on paying a suitable
compensation for use

refers to “synchronous digital hierarchy” technology, which enables transport of digital
circuits ranging from 155Mbps to 40 Gbps. SDH technology is more commonly used
worldwide, except in North America where a variant called SONET is used

SDN

refers to “software defined network”, which is an evolving network architecture that
separates and centralizes equipment control and management functionality to increase the
scalability, flexibility and service agility in telecommunication networks

SD-WAN

refers to “software defined wide area network™ and is an application of SDN for inter-
connection of enterprise offices over a wide area network

Self-test circuit

refers to a mechanism that allows a circuit to test itself thus ensuring greater reliability

Stlicon IP refers to Intellectual property in the design and implementation of hardware tunctions on a
programmable chip

SLTE refers to “submarine line terminal equipment” which are used in undersea optical networks

SONET refers to “synchronous optical networking technology”, which enables transport of digital

circuits ranging from 51Mbps to 40Gbps. SONET technology is more commonly used in
North America

Sub-wavelength

refers to network services carried within a single wavelength

TDDP

refers to “technology development and demonstration programme”

TWDM PON

refers to Time and Wavelength Division Multiplexing. TWDM PON is another name for
NG-PON2, which is an ITU standard for next-generation PON. TWDM supports tunable
lasers to allow operators to dynamically change wavelengths

vCPE

VCPE uses network functionsvirtualization (NFV) principles to replace a dedicated customer
premises equipment (CPE) hardware appliance with a software implementation on a server.
VCPE is a key enabler for software-defined wide-area networking (SD-WAN)

WDM

refers to “wavelength division multiplexing”, which is a method of combining multiple laser
beams at various wavelengths for transmission along fibre optic media. Each laser is
modulated by an independent set of signals. WDM can be dense (DWDM) or coarse
(CWDM) depending on the size of the inter-wavelength spacing, which is typically less than
one nanometre in the case of DWDM and twenty nanometres in the case of CWDM. WDM
products used in metro networks are referred to as metro WDM and those used in access
networks are referredto as access WDM

WDM/CPO-T

refers to a category of products that integrate both DWDM and CPO functions within the
same platform along with OTN support. WDM/CPO-T products are available in different
sizes and capacities depending on whether they are to be deployed in optical access, metro or
backbone networks

WDM/CPO-T Backbone

refers to wavelength division multiplexing equipment deployed in Tonghaul/backbone
networks

xDSL

refers to different variationsof DSL technology

XGS-PON

refers to a high speed PON technology sandardized by the International Telecommunication
Union (ITU). Unlike GPON, XGS-PON (X=10, G=Gigabit, S=Symmetric) provides
symmetrical rates of 10 Gbps both in the downstream and upstream directions

Conwentional and General Terns or Abbreviations

Term

Description

Z/Rs./Rupees/INR

Indian Rupees

AlF

Alternative Investment Fund as defined in and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investments Funds) Regulations, 2012

Alr Act

Air (Prevention and Control of Pollution) Act, 1981

BDT

Bangladesh Taka

AS/Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

Bn/bn Billion
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Category | foreign portfolio

FPIs who are registered as “Category | foreign portfolio invesors” under the SEBI FPI

12




TEJAS®

NETWORKS

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

Category Il foreign portfolio

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

investors Regulations
CClI Competition Commission of India
CDSL Central Depository Services (India) Limited

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

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

CST

Central sales tax under Central Sales Tax Act, 1956

Competition Act

Competition Act, 2002

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director Identification Number

DP ID

Depository Participant’s Identification

DP/Depository Participant

A depository participant as defined under the Depositories Act

DSIR

Department of Scientific and Industrial Research

EGM Extraordinary General Meeting

EPA Environment Protection Act, 1986

EPS Earnings per Share

FDI Foreign Direct Investment

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

FEMA Regulations

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

FlI(s) Foreign Institutional Investors as defined under the SEBI FP1 Regulations

Financial Year/Fiscal/Fiscal Unless stated otherwise, the period of 12 months ending March 31 of that particular year
Year/FY

FIPB Foreign Investment Promotion Board

FPI1(s) Foreign Portfolio Investors as defined under the SEBI FPI Regulations

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

Regulations

Gol/Government

Government of India

ICAI The Inditute of Chartered Accountants of India
IFRS International Financial Reporting Standards
Income Tax Act/IT Act Income Tax Act, 1961

Ind AS Indian Accounting Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in 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, Government of India
Mn/mn Million

Mutual Funds

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

N.A./NA Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Services
NEFT National Electronic Fund T ransfer

Notified Sections

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

NR Non-resident

NRE Account Non Resident Extemal Account

NRI A person resident outside India, who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India’
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account Non Resident Ordinary Account
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Term

Description

NSDL

National Securities Depository Limited

NSE

The National Stock Exchange of India Limited

OCB/Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or 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 inved in the
Offer

p.a. Per annum

P/E Ratio Price/Eamings Ratio

PAN Permanent Account Number

Patents Act The Patents Act, 1970

RBI Reserve Bank of India

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI ESOP Regulations

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

SEBI FII Regulations

Securities and Exchange Board of India (Foreign Ingitutional Invesors) Regulations, 1995

SEBI FP1 Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI VCF Regulations

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

Securities Act

U.S. Securities Act of 1933

SICA Sick Industrial Companies (Special Provisions) Act, 1985
State PCB State Pollution Control Board

Stock Exchanges The BSE and the NSE

STT Securities Transaction T ax

Takeover Regulations

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

Trade Marks Act

Trade Marks Act, 1999

TRIPS

Trade Related Agreement on Intellectual Property Rights

U.S./USA/United States

United States of America

US GAAP

Generally Accepted Accounting Principles in the United Statesof America

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

Regulations

Wilful Defaulter(s)

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

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms
under the SEBI Act, SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and the rules
and regulations made thereunder.

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Regulations and Policies”, “History and
Certain Comorate Matters”, “Financial Statements”, “CQutstanding Litigation and Material Developments” and
“Main Provisions of Articles of Association” on pages 112, 157, 161, 185, 358 and 434, respectively, shall have the
meaning given to such terms in such sections.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conwentions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India, all references to “Israel”
are to the State of Israel, all references to “Nigeria” are to the Federal Republic of Nigeria, all reference to
“Singapore” are to the Republic of Singapore and all references to “USA”, “US” and “United States” are to the
United States of America.

Financial Data

Unless stated otherwise or the context requires otherwise, the financial data in this Draft Red Herring Prospectus is
derived from the Restated Financial Information prepared in accordance with the Companies Act and Indian GAAP,
and restated in accordance with the SEBI ICDR Regulations.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sum of the anounts

listed are due to rounding off. All figures in decimals (including percentages) have been rounded off to one or two
decimals.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the next year; accordingly, all
references to a particular Financial Year, unless stated otherwise, are to the 12 month period ended on March 31 of

that year. The Standalone Restated Financial Information and the Consolidated Restated Financial Information are
included in this DRHP.

There are significant differences between Indian GAAP, Ind AS, US GAAP and IFRS. The reconciliation of the
financial information to Ind AS, IFRS or US GAAP has not been provided. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included in this Draft Red Herring
Prospectus and investors should consult their own advisors regarding such differences and their impact on our
Company’s fnancial data. See “Risk Factors — We are required to prepare financial statements under Ind AS with
effect from April 1, 2017. The transition to Ind AS in India is very recent and we may be negatively affected by
such transition” on page 31 for risks involving differences between Indian GAAP and IFRS or US GAAP and risks
in relation to Ind AS. Further, for detaik of significant differences between Indian GAAP and Ind AS, see
“Summary of Significant Differences between Indian GAAP and Ind AS” on page 321. The degree to which the
financial information included in this Draft Red Herring Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting policies and practices, Indian GAAP, the
Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting
policies, the Companies Act, the SEBI ICDR Regulations and practices on the financial disclosures presented in this
Draft Red Herring Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations” on pages 19, 139 and
329 respectively, and ekewhere in this Draft Red Herring Prospectus have been calculated on the basis of the

Restated Financial Information of our Company prepared in accordance with the Companies Act, Indian GAAP and
the SEBI ICDR Regulations.

Currency and Units of Presentation

All references to:

“Rupees” or “¥” or “INR” or “Rs.” are to the Indian Rupee, the official currency of Indig;

“NGN” are to Nigerian Naira, the official currency of Nigeria;

“SGD” are to Singaporean Dollar, the official currency of Singapore; and

“USD” or “US$” or “$” are to the United States Dollar, the official currency of the United States.

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

Exchange Rates

This Draft Red Herring Prospectus contains conversions 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
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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 the respective foreign currencies:

Currency |As on September{As on March 31,{As on March 31, As on March |As on March 31,| As on March 31,
30, 2016 20169 20150 31, 2014Y 20130 20120
) ) ) ) ®)
1 NGN 0.21 0.33 0.31 0.36 0.34 0.33
1 SGD 48.82 49.01 45.40 47.54 43.81 41.24
1 USD 66.65 66.33 62.59 60.10 54.39 51.16

(Source: https://rbi.org.in and www.oanda.com)

@ In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday has been
considered

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from publicly available information as well as industry publications and sources.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness are
not guaranteed and their reliability cannot be assured. Although we believe the industry and market data used in this
Draft Red Herring Prospectus is reliable, it has not been independently verified by us or the BRLMs or any of their
respective affiliates or advisors. The data used in these sources may have been reclassified by us for the pumposes of
presentation. Data from these sources may also not be comparable. Such data involves risks, uncertainties and

numerous assumptions and is subject to change based on various factors, including those discussed in “Risk
Factors” on page 19. Accordingly, investment decisions should not be based solely on such information.

The extent to which the market and industry data used in this Draft Red Herring 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 the 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 Draft Red Herring 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” or other words or phrases
of similar import. Similarly, statements that describe our Company’s strategies, objectives, plans or goals are ako
forward-looking statements.

All forward-looking statements are subject to risks, uncertainties and assunptions about us that could cause actual
results to differ materially fromthose 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 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 and globally 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 laws, regulations and taxes and changes in competition in our industry. Important factors that
could cause actual results to differ materially from our Company’s expectations include, but are not limited to, the
following:

e  Fluctuations in our results of operations;

o  Dependence on limited number of large customers for a significant portion of our revenue who may exercise
substantial negotiating leverage with us;

e Inability to keep abreast with the rapid technological changes and new product introductions, characteristic of
the networking equipment market;

e Reliance on limited number of third party suppliers and electronics manufacturing services companies for our
key components and products;

e Inability to successfully execute our growth strategies;

e  Fluctuations in our quarterly revenues due to the variable nature of the sales and deployment cycles of our
products;

e  Anyadverse impact on the telecommunications networking industry where most of our customers operate;

Inability to collect our dues and receivables from, or invoice our unbilled services to, our customers, our

results of operations;

Inability to effectively compete in the highly competitive market for networking equipment;

Inability to attract or retain key personnel;

Adverse impact on our profitability due to the inherent risks in doing business with PSU customers in India;

Any adverse change in laws, rules and regulations and legal uncertainties;

Our exposure to risks associated with fluctuations in currency exchange rates; and

General economic and business conditions in India and other countries.

For further discussion of factors that could cause the actual results to differ from our estimates and expectations, see
“Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 19, 139 and 329, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different fromwhat actually occurs in the future. As a result, actual gains or losses
could materially differ fromthose that have been estimated.

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

Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring
Prospectus and are not a guarantee of future performance. These statements are based on the management’s beliefs
and assumptions, which in tum are based on currently available information. Although we believe the assumptions
upon which these forward-looking statements are based are reasonable, any of these assumptions could prove to be
inaccurate, and the forward-looking statements based on these assumptions could be incorrect. Neither our
Company, our Directors, the Selling Shareholders, the 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.
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In accordance with SEBI ICDR Regulations, our Company will ensure that investors in India are informed of
material developments from the date of the Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges. In accordance with SEBI ICDR Regulations and as prescribed under applicable
law, the Selling Shareholders severally and not jointly will ensure (through our Company and the BRLMS) that
investors are informed of material developments in relation to statements specifically confirmed or undertaken by
the respective Selling Shareholders in the Red Herring Prospectus fromthe date of the Red Herring Prospectus until
the time of the grant of listing and trading permission by the Stock Exchanges. 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 the Red Herring Prospectus and make it publicly available in the manner specified by SEBI.
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SECTION II: RISK FACTORS
RISKFACTORS

An investment in equity shares involves a high degree of risk. The risks and uncertainties described below together
with the other information contained in this Draft Red Herring Prospectus should be carefully considered before
making an investment decision in our Equity Shares. The risks described below are relevant to the country, the
industry in which our Company operates, our Company and the Equity Shares. Additional risks, not presently
known to our Company or that we currently deem immaterial may also impair our Company's business operations.
You should carefully consider all the information in this Draft Red Herring Prospectus, including the risks and
uncertainties described below, before making an investment in our Equity Shares. You should read this section in
conjunction with the sections entitled “Our Business” and “Management's Discussion and Analysis of Financial
Condition and Results of Operations” on pages 139 and 329, respectively, as well as the other information
contained in this Draft Red Herring Prospectus. If any one or some combination of the following risks were to
occur, our business, results of operations and financial condition could suffer, and the price of the Equity Shares
and the value of your investment in the Equity Shares could decline. 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. Prior to making an
investment decision, prospective investors and purchasers should carefully consider all of the information contained
in this Draft Red Herring Prospectus (including the consolidated financial statements on page 185).

This Draft Red Herring Prospectus also contains forward-looking statements that involve risk and uncertainties.
Our Company's actual results could differ materially from those anticipated in these forward-ooking statementsas
a result of certain factors, including the considerations described below and elsewhere in this Draft Red Herring
Prospectus. See “Forward-Looking Statements” on page 17. Unless specified or quantified in the relevant risk
factors below, we are not in a position to quantify the financial or other implication of any of the risks described in
this section. Unless otherwise stated or the context otherwise requires, the financial information used in this section
is derived fromour Consolidated Restated Financial Information.

INTERNAL RISKFACTORS

1. Weare involved in certain legal proceedings, any adverse developments related to which could materially
and adversely affect our business, reputationand cash flows.

There are outstanding legal proceedings against and initiated by our Company and certain Subsidiaries that are
incidental to our business and operations, including tax proceedings. These proceedings are pending at different
levek of adjudication before various courts, tribunak and appellate tribunals.

Brief details of outstanding litigation that have been initiated by and against our Company and our
Subsidiaries (as applicable) are set forth below:

Nature of cases Number of cases Total amount involved”
(X inmillion)

Against our Company

Tax [ 34* | 1,533.40**

By our Company

Civil | 8 | 19948

By our Subsidiaries

Civil | 1 | 14952

Aincludes interest and penalty in cases where they have been quantified

* includes two cases wherein our Company has made a rebate claim of ¢23.53 million and ¢2.19 million respectively

**includes a sum of ¢8.04 million that our Company has paid under protest, ¢1.24 million that has been set off against refund due in favour of
our Company and ?0.20 million that our Company has deposited at the time of appeal

For further details, see “Outstanding Litigation and Material Developments” on page 358.
We cannot assure you that any of these matters will be decided in favour of our Company and our Subsidiaries, or
that no additional liability will arise out of these proceedings. Such proceedings could divert management time and

attention, and consume financial resources in their defence or prosecution. Further, an adverse judgment in any of
these proceedings, individually or in the aggregate could adversely affect our business, reputation and cash flows.
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2. Our results of operations are subject to significant fluctuations and seasonality. We have reported losses in
the past and may be unable to achieve or sustain profitability in the future, which may materially and
adversely affect our business and prospects.

Our results of operation may fluctuate due to a variety of factors beyond our control, including:

loss of key customers;

fluctuations in demand and sales volume;

changes in product mix from period to period;

timing of product release and upgrades;

reduction in a customer's budget;

charges for excess or obsolete inventory;

increases in manufacturing costs;

readiness of customer sites for installation of our products;
delays in our customers getting Right-of-Way clearances or other approvals;
delays in payment by customers;

delays in delivery by third parties; and

general economic conditions.

Our results of operations are ako subject to seasonal fluctuations as we realise a significant portion of our revenues
in the second half of the Fiscal Year. Further, as our budgeted expense levels depend in part on our anticipated
future revenues and given the fixed nature of a large part of our operating expenses, any substantial reduction of
revenue may adversely impact our profitability.

We reported consolidated losses amounting to ¥928.90 million, ¥790.43 million, ¥178.66 million in Fiscal Years
2012, 2013 and 2015, respectively. For a discussion of our results of operations for Fiscal Year 2014 compared to
Fiscal Year 2015 and for Fiscal Year 2015 compared to Fiscal Year 2016, please see “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on page 329. Although we reported a profit for the
Fiscal Year 2016 and for the six months ended September 30, 2016, there is no assurance that our operations will
continue to profitable going forward.

3. Asignificant portion of our revenue is generated from our limited number of large customers and if we are
unable to maintain our relationship with such customers, our business, results of operations and financial
condition will be materially and adversely affected. Furthermore, these large customers exercise substantial
negotiating leverage with us, which could adversely impact our results of operations.

For Fiscal Years 2014, 2015 and 2016 and the six months ended September 30, 2016, our gross revenue from the
sale of products and services (excluding sales to EMS vendors on a pass-through basis) to our top five customers
amounted to 59.32%, 56.56%, 67.79% and 56.76%, respectively of our consolidated revenue from operations
(gross).

We expect that in the future a limited number of large customers will continue to comprise a large percentage of our
revenue. Consequently, if we are unable to expand our sales volumes to existing customers, maintain our
relationship with our key customers or diversify our customer base or if our OEM and reseller customers are unable
to sell our products to end-customers or diversify their customer base, we may experience material fluctuations or
decline in our revenue and reduction in our operating margins, as a result of which our financial condition and
results of operations could be materially and adversely affected. While we have long-term rate contracts with our
customers, actual sales are made against periodic purchase orders. In the event of a cancellation or reduction of any
customer purchase order, we may lose revenues and have surplus inventory, which could adversely impact our
business, financial condition and results of operations. Furthermore, if our customers elect to outsource their
networks to third parties, those third parties may choose alternative networking equipment vendors over us.

In the past, we have faced declines in revenue from operations on account of a large customer filing for bankruptcy
protection under Chapter 11 of the United States Bankruptcy Code (in 2009) and many of our Indian PSU telecom
service providers reducing capital expenditure, due to regulatory and operational reasons (in Fiscal Years 2012 and
2013).

Many of our key customers are large Communications Service Providers that have substantial purchasing power and
leverage in negotiating contractual arrangements with us. These customers have and may continue to seek
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advantageous pricing and other commercial terms and may require us to develop additional features in the products
we sell to them. If we are unable address these pricing pressures or offset the increase in our average costs due to a
reduction in pricing with increased sales volumes and reduced production costs, or if we fail to develop and
introduce new products and enhancements on atimely basis, our operating results would be negatively affected.

4. The networking equipment market is characterised by rapid technological changes, and if we are unable to
keep abreast of the technological changes and new product introductions, our business and financial
condition may be adversely affected.

The networking equipment market is characterised by rapid technological changes, with new product introductions,
technology enhancements and evolving industry standards with respect to the protocols used in data communication
and telecommunication networks. Qur future performance will depend on the successful development, introduction
and market acceptance of new and enhanced products that address these changes as well as current and potential
customer requirements. New products based on new or improved technologies may render existing products
obsolete. The introduction of new and enhanced products may ako cause our customers to defer or cancel orders for
existing products. In addition, a slowdown in demand for existing products ahead of a new product introduction
could result in a write-down in the value of inventory on hand related to existing products and/or a charge for the
impairment of long-lived assets related to such products. We have in the past experienced a slowdown in demand
for existing products and delays in new product development and such slowdown in demand and delays may occur
in the future. If our customers defer or cancel orders for existing products due to a slowdown in demand or in the
expectation of a new product release or if there is any delay in development or introduction of our new products or
enhancements of our products, our operating results would be adversely affected. We ako may not be able to
develop the underlying core technologies necessary to create new products and enhancements, or to license these
technologies fromthird parties.

Product development delays may result from numerous factors, including, changing product specifications and
customer requirements, unanticipated engineering complexities, expense reduction measures that we implement,
difficulties in hiring and retaining necessary technical personnel, difficulties in reallocating engineering resources
and overcoming resource limitations and changing market or competitive product requirements.

The development of new, technologically advanced products is a complex and uncertain process requiring high
levek of innovation and highly skilled engineering and development personnel, as well as the accurate prediction of
technological and market trends. The introduction of new products ako requires significant investment in research
and development and increases in manufacturing expenses for which benefit will not be realised if customer demand
does not develop as expected. We continually invest in research and development to sustain or enhance our existing
hardware and software solutions and to develop or acquire new technologies. There is often a lengthy period
between commencing these development initiatives and bringing new or improved solutions to market. During this
time, technology preferences, customer demand and the markets for our solutions, or those introduced by our
competitors, may move in directions we had not anticipated. There is no guarantee that our new products, or
enhancements to existing products will achieve market acceptance or that the timing of market adoption will be as
predicted. There is a significant possibility, therefore, that some of our product development decisions, including
significant research and development costs, or investments in technologies, will not meet our expectations, and that
our investment in some projects will be unprofitable. Consequently, we may also need to undertake significant
write-offs in relation to research and development or other costs and may have to recognise impairment of assets,
which may materially and adversely affect our profitability and financial condition. For instances, during Fiscal
Year 2013, we undertook an exceptional write-off of intellectual property amounting to X 386.28 million on account
of changes in technological trends in relation to some of our products. There is also a possibility that we may miss a
market opportunity because we failed to invest, or invested too late, in a technology, product or enhancement sought
by our customers. Changes in market demand or investment priorities may ako cause us to discontinue existing or
planned development for new products or features, which can have an adverse effect on our relationships with
customers. If we fail to make the right investments or fail to make them at the right time, our business, reputation
and financial condition could be materially and adversely affected.

5. The market for networking equipment is highly competitive, and if we are unable to compete effectively, our
business, prospects and results of operations may be materially and adversely affected.

The networking equipment market is highly competitive, rapidly evolving and is characterised by frequent
introductions of new and improved solutions, applications and technologies. We expect competition to persist and
intensify in the future as the market for networking equipment grows and new and existing competitors devote
considerable resources to introducing and enhancing products. Our competitors are large global companies such as
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Huawei Technologies Co., Ltd., Nokia Corporation, ZTE Corporation, and Ericsson, specialised optical network
equipment providers such as Ciena, Coriant, Fiberhome, Adtran, Adva, ECI and Infinera and Ethemet switches and
IP router providers such as Cisco, Juniper, Huawei and HP. For details of our primary competitors in each of our
product segments, please see “Our Business — Competition” on page 155. In addition, our OEM customers, who sell
our products to end-customers, also operate in a highly competitive environment and may need to reduce the prices
they charge for our products in order to maintain or expand their market share. We may ako have to reduce the
prices we charge these OEM customers for our products in order to support their selling efforts. These OEM
customers may ako develop their own products or purchase products from our competitors.

Our competitors may have significantly greater financial, technical, marketing, govemmental support and other
resources than we do and may be able to devote greater resources to the development, promotion, sale and support
of their products. In addition, many of our competitors have more extensive customer relationships than we do, and,
therefore, our competitors may be in a stronger position to respond quickly to new technologies and may be able to
market or sell their products more effectively. Our competitors may also have a larger product portfolio than us,
which may enable themto cross subsidise their product development costs and exert competitive pricing pressure on
our products. As a result, we may experience price reductions for our products, order cancellations and increased
expenses. In addition, our larger competitors may have stronger balance sheet and Government support, enabling
them to provide long-term finance to their customers which we may not be able to do and which may result in a loss
of business for us. Accordingly, business, prospects and results of operations may be materially and adversely
affected.

6. Ifweare unable to attract or retain key personnel, our business may be adversely affected.

Our success depends to a significant degree upon the continued contributions of our Key Management Personnel, as
well as our research and development, engineering, sales and marketing, customer support, manufacturing, finance
administration and human resources personnel. We do not have long-term employment contracts or key person life
insurance covering any of our key personnel. We depend on our sales and marketing personnel to increase sales
with existing customers and to obtain new customers. As we continue to grow our market share, we will continue to
invest in our research and development, engineering, sales and marketing, customer support, manufacturing and
finance infrastructure by adding personnel and other resources to achieve revenue growth. Because our products are
complex, we need to hire and retain a large number of highly trained customer service and support personnel to
ensure that the deployment of our products does not result in network disruption for our customers.

We believe our future success will depend in large part upon our ability to identify, attract and retain highly skilled
managerial, research and development, engineering, sales and marketing, customer support, manufacturing, finance
administration and human resources personnel. Competition for these individuak is intense in our industry, both in
India and intemationally. We may not succeed in identifying, attracting, training and retaining appropriate
personnel. Further, competitors and other entities have in the past attempted, and may in the future attempt, to
recruit our employees. The loss of the services of any of our key personnel, the inability to identify, attract, train or
retain qualified personnel in the future or delays in hiring qualified personnel, particularly engineers and sales
personnel, could make it difficult for us to manage our business and meet key objectives, such as timely product
introductions, support existing customers and win new customers.

7. We rely on a limited number of third party suppliers and EMS companies for our key components and
products. If such third parties fail to deliver the components and products in a timely manner or meet our
specifications, our ability to meet our product delivery and quality obligations will be undermined and as a
result, our business, reputation and results of operations will be materially and adversely affected.

We rely on a limited number of component suppliers whose components are an integral part of our products.
Further, some of such suppliers are the sole sources for procuring such components. We procure our components
fromthese suppliers on a purchase order basis and do not have long-term contracts with them. The use ofsuch third
party components alko exposes our products to any defects inherent in these components, which may affect the
quality and functionality of our products. Such defects in quality may not appear during the testing phase in our
factory, but can appear in the customer network at a later stage, resulting in additional costs as well as loss of
reputation for us. We ako outsource a large portion of our manufacturing to two EMS companies, Sanmina and
Cyient. Manufacturing by EMS companies involves complex processes and is prone to errors, some of which may
not be detected during our factory testing, but may appear in the customer network at a later stage. Further, under
our contract manufacturing agreements, we are liable for making good any losses incurred by the EMS companies
on account of cancellation of purchase orders by our customers or changes in customer demand forecasts based on
which the EMS companies procure raw materialks.
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Given our reliance on a limited number of suppliers and EMS companies, if any one of our suppliers or EMS
companies is unable to deliver the components or products in a timely manner, or at all or meet our design or quality
specifications, we may be unable to meet product delivery timelines. Delayed supplies from our suppliers may in
tum result in delayed deliveries by us to our customers and we may incur liquidated damages. In addition, under the
EMS Agreement with Sanmina, it is entitled to reject orders placed by us without providing reasons. There can be
no assurance that we will be able to maintain strategic relationships with our suppliers or the EMS companies or
diversify our supplier or manufacturing partner base. Further, our suppliers or the EMS companies may enter into
exclusive arrangements with our competitors and we may be unable to obtain altemative sources for our
components at commercially reasonable prices, or at all or enter into alternative arrangements with other
manufacturing partners. In the past, we have experienced errors, defects and security vulnerabilities in connection
with some of our products, including failures relating to the receipt of faulty components from our suppliers, and
errors in programming. We have had to face reputational damage and incur additional payment delays costs as a
result. Some errors in our products may only be discovered after a product has been installed and used by a
customer. Because our products are inherently complex, we may also be unable to detect any defects in our products
in a timely manner in the case of a system-wide failure. Further, defects which have not been detected at the time of
receipt of the products from EMS companies will not be covered under warranty.

If we are unable to deliver reliable and high quality products or timely resolve any issues relating to our products,
confidence in our optical networking products could be undermined and we may be unable to expand or maintain
our customer base and market share. We may incur additional expenses for resolving errors, providing damages for
the defects or delays, extending warranties, increasing insurance coverage, obsolescence of inventory and defective
products. In addition, we may have to divert significant research and development efforts to resolve such defects.
Our customers may ako bring legal actions against us, which could expose us to additional liabilities. Further, we
may also be unable to realise any results from our research and development efforts undertaken to develop those
products and recognise any revenue from the sales of those products in a timely manner, or at all. If any of these
eventualities materialise, our business, reputation, financial condition and profitability could be materially and
adversely affected.

8. If we are unable to successfully execute our growth strategies, our business, prospects and results of
operations could be materially and adversely affected.

We propose to expand our business by adopting a series of strategies. For further details, see “Our Business — Qur
Strategy” on page 143.

Our growth depends on the continued growth of the telecommunications industry, and to a large extent, the optical
networking segment, and any adverse developments in the telecommunications industry and the optical networking
segment could materially and adversely affect our growth prospects. Qur growth is also dependent on our ability to
expand our market share and our inability to do so may adversely affect our growth prospects. Our growth strategies
could place significant demand on our management and our administrative, operational and financial infrastructure.
We could ako encounter difficulties and delays in executing our growth strategies due to a number of factors,
including, without limitation, delays in implementation, lack of appropriate infrastructure, unavailability of human
and capital resources, or any other risks that we may or may not have foreseen. Our management may ako change
its view on the desirability of current strategies, and any resultant change in our strategies could put significant
strain on our resources. Further, we may be unable to achieve any synergies or successfully integrate any acquired
business into our portfolio. Any business that we acquire may subject us to additional liabilities, including unknown
or contingent liabilities, liabilities for failure to comply with laws and regulations, and we may become liable for the
past activities of such businesses. In the past, we have incurred losses on account of write-offs associated with
strategic acquisitions and investments. In Fiscal Year 2013, we wrote-off goodwill amounting to 3101.95 million
and intellectual property amounting to ¥386.28 million, which contributed to our restated loss for the year.

Additionally, expansion into new geographic regions, including new regions in India and intemational markets will
subject us to various challenges, including those relating to our lack of familiarity with the social, political,
economic and cultural conditions of these new regions, language barriers, difficulties in staffing and managing such
operations and the lack ofbrand recognition and reputation in such regions. We may alkso encounter other additional
anticipated risks and significant competition in such markets. If we are unable to successfully execute our growth
strategies, our business, prospects and results of operations could be materially and adversely affected.

9. The sales and deployment cycles for our products are variable in nature and are likely to cause our quarterly
revenues to fluctuate materially.
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Our products have a lengthy sales cycle, which can extend up to 24 months and may take even longer for
prospective customers in emerging international markets. Additionally, the deployment by teleco mmunications
carriers of necessary infrastructure typically occurs in stages. Operators will typically make significant initial
investments for new equipment to ensure that newsetrvices facilitated by such equipment are available to end -users
throughout the operator's network. Operators typically will defer significant additional purchases of such equipment
until end-user usage of the services offered through such equipment creates demand for increased capacity. Our
prospective customers ako conduct significant evaluation, testing, implementation and acceptance procedures
before they purchase our products. We incur substantial up-front sales and marketing expenses and expend
significant management effort during this time, regardless of whether we make a sale. As a result, it is difficult for
us to accurately predict the timing of future purchases by our prospective customers. In addition, product purchases
are frequently subject to budget constraints, multiple approvalk and unplanned administrative, processing and other
delays. If sales expected from customers for a particular quarter are not realized in that quarter or at all, our revenue
will be negatively impacted.

10. The average selling price of our products may decrease, which may materially and adversely affect our
results of operations and profitability.

The average selling prices of our products may decrease in the future in response to pricing pressures from
customers, competitive pricing pressures, excess inventories, increased sales discounts, technological changes and
new product introductions by us or our competitors. The average selling prices of our products are the highest at the
time of introduction, when they utilise the latest technology, and their prices tend to decrease over time as they
become commoditised and the technology becomes more common; eventually, these products are replaced by even
newer products which incorporate newer technology. We have lowered our prices in the past as a result of this
downward pressure, and we may have to further reduce prices of our existing products in the future. This reduction
in prices impacts the average selling price of our products.

We may experience decreases in future operating results due to the erosion of our average selling prices. If we are
unable to offset any future reductions in our average selling prices by increasing sales volumes, reducing our costs
and expenses, or develop new products or enhancements to existing products, our revenue and profitability will be
materially and adversely affected. We expect to devote more capital to our research and development activities in
order to develop future products and increase spending on our sales and marketing efforts. This continued spending
will have an adverse impact on our results of operations if our net revenue does not continue to grow faster than our
cost of revenue or expenses.

11. Our relationship with PSU customers in India exposes us to risks inherent in doing business with these
customers, which may adversely affect our profitability.

During Fiscal Years 2014, 2015 and 2016 and the six months ended September 30, 2016, we generated 26.6%,
29.0%, 43.3% and 27.4%, respectively of our consolidated gross revenue from operations from PSU customers in
India. We are exposed to various risks inherent in doing business with PSU customers, which may affect our
profitability. These risks include:

e  patticipation in PSU contracts could subject us to stricter regulatory and testing requirements which may
increase our compliance costs;

o delays in project implementation/key initiatives where we have invested significant costs;
e delays in payment due to the time taken to complete intemal processes by these customers;
e levyof liquidated damages due to our execution delays, which may adversely affect our profit margins;

e PSU tenders are awarded to the lowest bidder that meets the technical conditions of the tender, which makes
winning PSU tenders difficult. In addition, if we have to lower our pricing in order to win tenders, it would
exert pressure on our margins;

e the tender process is long and may be subject to significant delays;

e political and economic factors such as pending elections, changes in leadership among key governmental
decision makers, changes or delays in the implementation of govemment policies, revisions to PSU tax
policies and reduced tax revenues can affect the number and terns of new government contracts signed;

e terms and conditions of PSU contracts, including requests for proposak and tenders tend to be more onerous
and are often more difficult to negotiate than those for other commercial contracts; and
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e PSU contracts may not include a cap on direct or consequential damages, which could cause us to assume
additional risks and incur additional expenses in servicing these contracts.

12. If we are unable to collect our dues and receivables from our customers, our results of operations and cash
flows could be materially and adversely affected.

Our business depends on our ability to successfully obtain payment from our customers of the amounts they owe us
for work performed. We evaluate the financial condition of our customers and usually bill and collect on relatively
short cycles. As of Fiscal Years 2014, 2015 and 2016 and the six months ended September 30, 2015 and six months
ended September 2016, our average debtor cycle was 240 days, 252 days, 200 days, 186 days and 121 days,
respectively. As at March 31, 2016 and September 30, 2016, our trade receivables including bills discounting were
¥3,691.45 million and %2,734.95 million, representing 54.73% and 74.0% of our gross revenue from operations for
the respective prior twelve month periods.

We maintain provisions against receivables. Actual losses on customer balances could differ from those that we
currently anticipate and as a result we might need to adjust our provisions.

We cannot assure you that we will be able to accurately assess the creditworthiness of our customers.
Macroeconomic conditions could ako result in financial difficulties for our customers, including limited access to
the credit markets, insolvency or bankruptcy. Such conditions could cause customers to delay payment, request
modifications of their payment terms, or default on their payment obligations to us, cause us to enter into litigation
for non-payment, all of which could increase our receivables. Timely collection of fees for customer services ako
depends on our ability to complete our contractual commitments and subsequently bill for and collect our
contractual service fees. If we are unable to meet our contractual obligations, we might experience delays in the
collection of, or be unable to collect, our customer balances, and if this occurs, our results of operations and cash
flows could be adversely affected. In addition, if we experience delays in billing and collection for our services, our
cash flows could be adversely affected.

13. Certain past transactions involving our employee welfare trust, TEWT are in violation of specific provisions
of the Companies Act, 1956. We cannot assure you that such violations will be condoned or that there are
no other instances of non-compliances with respect to transactions involving TEWT. Any such violations
and non-compliances may subject our Company to regulatory actions and may adversely affect our business
and reputation.

There have been the following non-compliances with the provisions of the Companies Act, 1956 with respect to
corporate actions and regulatory filings in respect of transactions involving TEWT:

e Our Company issued partly paid-up Equity Shares to TEWT, which TEWT acquired out of the proceeds of
loans given to it by our Company. Such issuances were made in violation of Section 77 of the Companies Act,
1956, which restricts loans by a company for subscription of its own partly paid-up equity shares.

e Any violation of Section 77 of the Companies Act, 1956 is punishable by a fine of up to 10,000 on our
Company and any officers who are held accountable forsuch violation.

Our Company has sought to redress the violation of Section 77 of the Companies Act, 1956, in relation to the
purchase of partly paid-up shares, by filing a compounding application dated December 15, 2016 with the Ministry
of Corporate Affairs, Govemment of India (the “MCA”). As of the date of the Draft Red Herring Prospectus,
TEWT does not hold any Equity Shares and all Equity Shares held by TEWT have been transferred to employees of
our Company. The compounding application for redressing the non-compliance with Section 77 is currently
pending and we cannot assure you that these non-compliances will be rectified in the future. For further details,
please see “Qutstanding Litigation and Material Developments” on page 361.

Corporate records maintained by TEWT are ako incomplete and inadequate and some of them have been lost in the
fire in our Bengaluru facilities in FY 2012 and as such, we are unable to ascertain any other instances of
contravention of, or non-compliance with, applicable laws and regulations. Any additional contravention or non-
compliance with respect to our Company’s transactions with TEWT may subject us to regulatory actions or
penalties and may adversely affect our business and reputation.

14. Wedid not have adequate internal controls for managing our secretarial records and compliances as a result
of which there have been certain inaccuracies and non-compliances with respect to certain regulatory
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filingsand corporate actions taken by our Company. Consequently, we may be subject to regulatory actions
and penalties for any past or future non-compliance and our business, financial condition and reputation
may be adversely affected.

In the past, our intemal controls and compliances for managing our secretarial records and compliances have been
inadequate as a result of which there have been factual inaccuracies, delays and failures in making certain regulatory
filings by our Company. We cannot assure you that there are no other instances of irregularities in regulatory

filings/allotments made by our Company. This may subject us to regulatory actions and/or penalties which may
adversely affect our business, financial condition and reputation.

There have been factual inaccuracies in respect of the following filings made by our Company with the RoC:

e The Form 2 filed with the RoC in relation to the allotments made on December 12, 2003 and January 23, 2004
erroneously record that all Equity Shares were issued at par whereas certain Equity Shares were issued at a
premium;

e The Form 2s filed with the RoC in respect of allotments made to TBWT, erroneously record the name of
TEWT as the allottee, although the name which should have been recorded in such instances is that of the
trustees of TEWT. Further, we have failed to file the declaration of beneficial holding with the RoC in this
regard, in respect of which no corrective action has been taken before any statutory authority. As of the date of

the Draft Red Herring Prospectus, TEWT does not hold any Equity Shares and all Equity Shares held by TEWT
have been transferred to employees of our Company.

Further, there have been irregularities in respect of the following filings/allotments made by our Company in respect
of securities allotted to non-resident Shareholders:

e Failure to adhere to the prescribed timelines in respect of (i) filing Form FC-GPR for the bonus issuance of
Equity Shares on March 31, 2007, (ii) filing Form FC-GPR for allotment of preference shares on January 13,
2015, (iii) filing Form ESOP for allotment of Equity Shares to one non-resident enployee, (iv) reporting the
grant of employee stock options to non-resident shareholders and (v) reporting the exercise of employee stock
options by such non-resident employees.

e Shortfall 0f34,986 and X7,640 in the consideration received from Osher LP in respect of securities allotted to
themon August 2, 2016 and January 13, 2015, respectively on account of foreign exchange fluctuations, which
amount was subsequently received by our Company in December 2016.

e Delay in responding to letters fromthe RBI dated May 18, 2007, December 19, 2007, June 16, 2008 and April
25, 2016 seeking certain clarifications in relation to allotments made to our non-resident Shareholders.

While we have subsequently sought to address the irregularities in respect of allotments made to non-residents by
making the necessary representations and filings with the RBI, we cannot assure you that the RBI will condone
these irregularities, not ask us to initiate compounding proceedings or not impose any penalty (apenalty, if imposed,
may be up to three times the amount involved in the contravention) or that the penalty imposed will be reasonable
and that it will not have a material adverse effect on our financial condition. Further, we cannot assure you that the
RBI will not seek more information in relation to the allotments made to non-resident Shareholders in the future and
that we will be able to provide satisfactory answers and information for all such queries from the RBI within the
timelines prescribed by the RBI or at all.

15. Out 0f 9,876,328 Equity Shares proposed to be offered by non-resident Selling Shareholdersin the Offer for
Sale, we are yet to receive URNs and UINs from the RBI for 9,790,895 Equity Shares constituting 99.13% of
the Equity Shares being offered in the Offer for Sale by the non-resident Selling Shareholders. Further,
some of the corporate records underlying the shares being offered as part of the Offer for Sale are not
available.

The Selling Shareholders are offering up to 12,711,605 Equity Shares as a part of the Offer for Sale, including up to
9,876,328 Equity Shares by the non-resident Selling Shareholders. Of the 9,876,328 Equity Shares proposed to be
offered by the non-resident Selling Shareholders in the Offer for Sale, we are yet to receive UINs and/or URNs for
9,790,895 Equity Shares being offered by Cascade Capital Management Mauritius, India Industrial Growth Fund
Limited, Intel Capital (Cayman) Corporation, Sandstone Private Investments and Osher LP constituting 99.13 % of
the Equity Shares being offered in the Offer for Sale by the non-resident Selling Shareholders. In the event we do
not receive the respective UINs and/or URNSs prior to filing the Red Herring Prospectus, the non-resident Selling
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Shareholders may be unable to transfer such securities in the Offer for Sale. We undertake that such Equity Shares
shall not be offered in the Offer for Sale if the UINs and/or URNs are not secured.

We also lost a number of documents, including the share transfer deeds maintained by our Company from
incorporation up to FY 2012 in a fire at our Bengaluru offices. This includes share transfer forms recording the
transfer of certain securities (being offered as part of the Offer for Sale) to our Selling Shareholders from other
Shareholders. We may be unable to obtain copies of these documents in the future to ascertain details of the relevant
transactions.

16. Majority of our customers operate in the telecommunications networking industry. Factors that adversely
affect this industry or product spending by companies within this industry may adversely affect our business.

We derive a large proportion of our revenues from customers that operate in the telecommunications networking
industry. Any significant decrease in product spending by clients in this industry or other industries from which we
derive significant revenues in the future may reduce the demand for our products. Further, any significant decrease
in the growth of the telecommunications networking industry, or significant consolidation in this industry, or any
decrease in growth or consolidation in other industry segments in which we operate, may reduce the demand for our
services. In addition, as fewer customers gain control of the telecommunications networking industry as a result of
consolidation, pricing pressure is likely to increase and a change of ownership of our customers resulting from such
consolidation could ako result in the loss of our current customers if the new owners select another networking
equipment vendor over us.

17. We may fail to protect our intellectual property rights or we may be exposed to misappropriation and
infringement claims by third parties, either ofwhich may have a material adverse effect onour businessand
reputation.

Our success depends on our ability to protect our core technologies, intellectual property and know-how. We may
be unable to monitor the unauthorised use of our products and technology. If third parties gain unauthorised access
to our proprietary technologies, they may be able to develop and manufacture similar products at a reduced cost,
which may result in a decrease in demand for our products. We ako implement third party software in our optical
networking products, pursuant to licenses obtained from third parties, which impose restrictions on our customers'
usage of the product for specific pumposes and prohibit reverse engineering of the software. If our customers are in
breach of such terms, we may not have appropriate recourse against them but will continue to be liable to the
licensors.

As of the date of this Draft Red Herring Prospectus, we have been granted 47 patents and we have 190 patent
applications pending in India, 54 patent applications pending in the United States and 35 patent applications under
the Patent Cooperation Treaty. We cannot assure you that these patents be issued to us or whether the examination
process will require us to narrow our claims, and even if patents are issued, they may be contested, circumvented or
invalidated over the course of our business. Moreover, the rights granted under any issued patents may not provide
us with proprietary protection or competitive advantages. Our competitors may also be able to develop and obtain
patents for technologies that are similar to or superior to our technologies and we may need to license these
technologies. If we are unable to obtain such licenses on reasonable terms, or at all, our products may lose their
competitive advantage.

As of the date of this Draft Red Herring Prospectus, we have 14 trademark applications that are pending before the
concerned authorities. For further details of applications for registration of trademarks, see “Government and Other
Approvalk” on page 364. Our name and trademarks are significant to our business and operations. Any adverse
decision by the adjudicating authority may prevent us fromregistering and using such trademarks. Our applications
for registration of such trademarks may be rejected by the concemed authorities. If we are unable to obtain the
registration of the trademarks applied for, such rejection may have an adverse effect on our business and our
goodwill.

Third parties, including our competitors, may also claimthat our products infringe their proprietary technology and
rights. Such infringement claims may increase as the number of products and competitors in our market increases
and overlaps occur. Such claims and any resulting legal proceeding may subject us to additional financial burden;
divert our management's attention and resources away from our core business; and if decided against our favour,
may restrict us from utilising those technologies and require us to undertake significant inventory and product write -
offs, redesign our products, recall our products already sold and/or refund the amounts received from selling those
products. Furthermore, during the course of such legal proceedings, confidential information may be disclosed in
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the form of documents or testimony in connection with discovery requests, depositions or trial testimony.
Disclosure of our confidential information and our involvement in such proceedings could materially and adversely
affect our business.

Furthermore, we cannot be certain that our suppliers have all requisite third party consents and licences for the
intellectual property used in the components they manufacture. As a result, they may be exposed to risks associated
with intellectual property infringement and misappropriation claims by third parties. If a court determines that any
component we have procured from our suppliers infringes the intellectual property rights of any third party, we may
be required to pay damages to such third party and may be prohibited from using such components, either of which
could damage our reputation and could have a material adverse effect on our business and results of operations.

18. Our international operations subject usto additional risks that may adversely affect our operating results.

During Fiscal Years 2014, 2015 and 2016 and the six months ended September 30, 2016, we generated 45.6%,
42.7%, 27.9% and 44.4%, respectively of our consolidated gross revenue from operations from intemational
customers.

Our international operations expose us to additional business, financial and competitive risks, including:

e longersales cycles;

e challenges in managing and staffing international offices, and the increased travel, infrastructure and legal and
regulatory compliance costs associated with multiple intemational locations;

e  greaterdifficulty documenting and testing our intemal controks at our intemational locations;

o unfavourable tariffs and trade barriers and other regulatory requirements or contractual limitations on our
ability to sell or develop our optical networking products in certain foreign markets;

e  potentially adverse tax consequences;

e restrictions on repatriation of eamings;

e  reduced protection for intellectual property rights in some countries;
e  certification requirements;

e  service provider and government spending pattems;

e ourability to form relationships with local partners;

e riskof change in intemational political or economic conditions;

e  fluctuations in the value of foreign currencies and interest rates; and

e external risks such as natural disasters, inflation and other unfavourable economic conditions, political
disturbances and outbreak of epidemics.

International customers may ako require that we comply with certain testing or customisation of our products to
conformto local standards. The product development costs to test or customise our products could be expensive and
amount to a material expense for us.

As we continue to expand our business globally, our success will depend, in large part, on our ability to anticipate
and effectively manage these and other risks associated with our intemational operations. We expect that significant
management attention and financial resources will be required for our international activities over the foreseeable
future as we enter new intemational markets. Our failure to manage any of these risks could adversely affect our
intemational operations and reduce our intemational sales.

19. Breaches of our cyber security systems could adversely affect our ability to conduct our business operations
and deliver products to our customers, compromise the integrity of the software embedded in our products,
result in significant data losses and the theft of our intellectual property, damage our reputation, expose us
to liability to third parties and require us to incur significant additional costs to maintain the security of our
networksand data.

28



TEJAS®
NETWORKS
In the ordinary course of business, we store sensitive data, including intellectual property, our proprietary business
information and that of our customers, suppliers and business partners on our networks. The secure maintenance of
this information is critical to our operations and business strategy. Increasingly, companies, including ours, are
subject to a wide variety of attacks on their networks on an ongoing basis. Despite our security measures, our
information technology and infrastructure may be vulnerable to penetration or attacks by computer programmers
and hackers, or breached due to employee error, malfeasance or other disruptions. Any such breach could
compromise our networks, creating system disruptions or slowdowns and exploiting security vulnerabilities of our
products and the embedded software, and the information stored on our networks could be accessed, publicly
disclosed, lost orstolen, which could subject us to liability to our customers, suppliers, business partners and others,
and cause us reputational and financial harm. In addition, sophisticated hardware and operating system software and
applications that we produce or procure from third parties may contain defects in design or manufacture, including
“pugs” and other problens that could unexpectedly interfere with the operation of our networks.

If an actual or perceived breach of network security occurs in our network or in the network of a customer of our
networking products, regardless of whether the breach is attributable to our products, the market perception of the
effectiveness of our products could be harmed. In addition, the economic costs to us to eliminate or alleviate cyber
or other security problens, bugs, viruses, wornms, malicious software systems and security vulnerabilities could be
significant and may be difficult to anticipate or measure. Because the techniques used by computer programmers
and hackers, many of whom are highly sophisticated and well-funded, to access or sabotage networks change
frequently and generally are not recognised until after they are used, we may be unable to anticipate or immediately
detect these techniques. This could impede our sales, manufacturing, distribution or other critical functions, which
could adversely affect our business.

20. The conditions and restrictions imposed by our financing arrangements may limit our ability to grow our
business and adversely impact our business.

As at December 31, 2016 our total utilised borrowings and other facilities (including fund based and non -fund based
facilities) amounted to ¥3,590.05 million. The financing agreements goveming certain of our debt obligations
include terms that require us to maintain certain financial ratios and comply with certain reporting requirements; and
restrict our ability to make capital expenditures, investments, declare dividends, enter into any scheme or merger,
amalgamation, compromise or reconstruction, make any changes to our ownership or control, effect any material
change in the management of our business, incur further indebtedness and incur liens on, or dispose of, our assets,
among others. Failure to comply with the terms of our financing agreements or obtain waivers for such non-
compliances could result in an acceleration of the relevant debt, as well as a cross -acceleration of other debt, and
payment of penal interest, which could adversely affect our liquidity, restrict our expansion plans and materially and
adversely affect our business, cash flows and operations.

Further, with respect to our secured borrowings, in the event that a lender seeks to invoke the security, our business,
cash flows and results of operations may be materially and adversely affected. For further details on our borrowings,
see “Financial Indebtedness” on page 355.

Our level of indebtedness could have other important consequences, including:

e  requiring us to dedicate a substantial portion of our operating cash flows to making periodic principal and
interest payments on our debt, thereby limiting our ability to take advantage of significant business
opportunities and placing us at a competitive disadvantage compared to other optical networking product
companies that have less debt;

e making it more difficult for us to satisfy ourobligations with respect to our debt;

e increasing our vulnerability to general adverse economic and industry conditions;

e  restricting our ability to refinance our debt on commercially reasonable terns, or at all;
e limiting our flexibility in planning for, or reacting to, changes in our businesses;

e limiting our ability to borrow additional funds or to sell or transfer assets in order to fund future working
capital, capital expenditures, any future acquisitions, research and development and technology processes and
othergeneral business requirements; and

e adversely affecting our business, results of operations and financial condition, if we are unable to service our
debt or comply with the various covenants.
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21. Wage pressures and increases in operating costs in India may prevent us from sustaining our competitive
advantage and may reduce our profit margins.

Wage costs as well, as operating costs such as real estate and utilities, in India have historically been significantly
lower than wage costs and operating costs in the United States, Europe and other developed economies; and these
reduced costs have been one of the sources of our competitive strengths. However, wage and operating expense
increases in India may prevent us from sustaining this competitive advantage and may negatively affect our profit
margins. Wages in India are increasing at a faster rate than in the developed economies, which could resulk in
increased employee benefit expenses. We may need to continue to increase the levek of our employee
compensation to remain competitive and manage attrition. Additionally, the cost of real estate and other utilities and
operating expenses is also increasing as India continues to grow. Compensation increases manifest a hike in
operational costs which may result in a material adverse effect on our business and financial condition and result of
operations.

22. Fluctuations in currency exchange rates may have an adverse effect on our results of operations and cash
flows.

Although our functional currency is the Indian Rupee, we transact a significant portion of our business in several
other currencies, particularly in US dollars. As of Fiscal Years 2014, 2015 and 2016 and the six months ended
September 30, 2015 and six months ended September 2016, our US dollar-denominated revenues represented
50.16%, 57.66%, 30.23%, 54.41% and 50.54% of our total revenues, respectively. Our exchange rate risk primarily
arises fromour foreign currency revenues, receivables, payables and other foreign currency assets and liabilities and
a decrease in the - US dollar to Indian Rupee exchange rate will negatively impact our results of operations and cash
flows.

23. We are subject to export and import controls that could adversely impact our business.

We are subject to export and import control laws that limit which products we sell and where and to whom, and
which could result in postponements or cancellations of product orders. In addition, various countries regulate the
import of certain technologies and have enacted laws that could limit our ability to distribute our products or could
limit our customers' ability to implement our products in those countries. Changes in our products or changes in
export and import regulations may create delays in the introduction of our products in international markets, prevent
our customers with intemational operations from deploying our products throughout their global systems or, in
some cases, prevent the export or import of our products to certain countries altogether. Any change in export or
import regulations or related legislation, shift in approach to the enforcement or scope of existing regulations, or
change in the countries, persons or technologies targeted by such regulations, could result in decreased use of our
products by, or in our decreased ability to export or sell our products to, existing or potential customers with
intemational operations. Delays caused by our compliance with regulatory requirements in obtaining or maintaining
any regulatory approvals that may, in the future, be required to operate our business could materially affect our
business and operating results. We may ako be unable to secure components or software due to export control laws,
as a result of which, oursupply chain may be disrupted and we may be unable to provide our products and services
to customers, which can result in a loss of business for us.

24. Our use of a common software code base across all of our products may limit our ability to acquire new
technologies and products from other companies.

We have relied, and expect to continue to rely, on a common software code base for the operation of our hardware
products. This use of a common software code base may, however, restrict our ability to acquire or integrate new
technologies from other companies that use a different software code base. If we are obligated to support multiple
software platforms, we may need to retain additional personnel or segregate our research and development teams for
each software code base. If we are unable to maintain a common software code base for our products, our
operations may be adversely affected.

25. Certain of our Directors and certain Key Management Personnel hold Equity Shares and employee stock
options in our Company and are therefore interested in the Company's performance in addition to their
normal remuneration or berefits and reimbursement of expenses incurred.

Certain of our Directors and Key Management Personnel are interested in our Company, in addition to regular
remuneration or benefits and reimbursement of expenses, to the extent of their shareholding. For further details, see
“Our Management” and “Capital Structure” on pages 168 and 68, respectively. We cannot assure you that our
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Directors and our Key Management Personnel will exercise their rights as shareholders to the benefit and best
interest of our Company.

26. Our Managing Director and Chief Executive Officer and certain Key Management Personrel intend to
participate in the Offer for Sale and shall be entitled to the Offer Proceeds to the exent of the Equity Shares
offered by themin the Offer for Sale.

Sanjay Nayak, our Managing Director and Chief Executive Officer, and Amob Roy and Kumar N. Sivarajan, our
Key Management Personnel, intend to participate in the Offer for Sale. Therefore, they are interested in the Offer
Proceeds to the extent of the Equity Shares offered by them in the Offer for Sale.

27. Our business is dependent on obtaining and maintaining necessary governmental licenses and approvals
some of which require renewal and are pending. If we fail to obtain, maintain or renew our statutory and
regulatory licenses, permits and approvals required to operate our business, our business and results of may
be adversely affected.

Our business is dependent on obtaining and maintaining necessary govemmental licenses and approvak and we are
required to obtain and maintain a number of statutory and regulatory permits and approvals under central, state and
local govemment rules in India, generally for carrying out our business and for our production facility. For details of
applicable regulations and approvak relating to our business and operations, see “Regulations and Policies” and
“Govemment and Other Approvals” on pages 157 and 363, respectively.

A majority of these approvak are granted for a limited duration and require renewal. Further, the approvak required
by our Company are subject to conditions and we cannot assure you that these would not be suspended or revoked
in the event of non-compliance or alleged noncompliance with any terrms or conditions thereof, or pursuant to any
regulatory action. If there i any failure by us to comply with the applicable regulations or if the regulations
governing our business are amended, we may incur increased costs, be subject to penalties, have our approvals and
permits revoked orsuffera disruption in our operations, any of which could adversely affect ourbusiness.

If we fail to obtain such approvak, licenses, registrations and permissions, in a timely manner orat all, our business,
results of operations, cash flows and financial condition may be adversely affected.

28. We are subject to various laws and regulations, including environmental and health and safety laws and
regulations in India, which may subject us to increased compliance costs, which may in turn result in an
adverse effect on our financial condition.

Our business and operations are subject to a broad range of environmental, health and safety risks. We, like other
manufacturers in India, are subject to various central, state and local environmental, health and safety of employees
and laws and regulations concerning issues such as damage caused by air emissions, wastewater discharges, solid
and hazardous waste handling and disposal. We are required to obtain and maintain various regulatory approvak
and registrations for our operations, including consents from the local pollution control board in India to establish
and operate manufacturing facilities in India. There can be no assurance that these relevant authorities will issue
such permits or approvak in the timeframe anticipated by us. While we believe we currently have all the permits
and approvak required for operating our manufacturing facility, certain of these approvak require to be renewed
periodically, and we cannot assure you that we would be successful in renewing themin atimely manner or at all.

These laws, rules and regulations also prescribe for punishments in case of any violations, and such permits or
approvals may impose certain additional conditions on our Company. In case of breach of or non-compliance with
such conditions, we may incur additional costs and liabilities in relation to compliance with these laws and
regulations or any remedial measures in relation thereto, and permits or approvak granted to our Company may be
suspended, revoked or cancelled. These additional costs and liabilities could be on account of penalies, fines,
remedial measures and clean-up liabilities or due to compliance with more onerous laws or regulations. Moreover,
the laws and regulations under which we operate are subject to change and any change to these laws and regulations
could adversely affect our business, cash flows and results of operations. For further details, see “Regulations and
Policies” and “Govemment and Other Approvalk” on pages 157 and 363, respectively.

29. Weare required to prepare financial statements under Ind AS with effect from April 1, 2017. The transition
to Ind AS in India is very recent and we may be negatively affected by such transition.
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India has decided to adopt the “Convergence of its existing standards with IFRS” and not IFRS. These “IFRS based/
synchronized Accounting Standards™ are referred to in India as Ind AS. We are required to prepare our financial
statements in accordance with Ind AS from April 1, 2017. Given that Ind AS is different in many aspects from
Indian GAAP, our financial statements prepared under Ind AS for the period commencing from April 1, 2017 may
not be comparable to our historical financial statements prepared under Indian GAAP.

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

For a summary of the significant differences between Indian GAAP and Ind AS, see “Summary of Significant
Differences between Indian GAAP and Ind AS” on page 321. See also, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations - Significant Factors Affecting Our Results of Operations -
Transitioning from Indian GAAP to Ind AS” on pages 333.

30. We may require additional funding to finance our operations, which may not be available on terms
acceptable to us, or at all, and if we are able to raise funds, the value of your investment in us may be
negatively impacted.

We may require additional funding to finance our operations and growth strategies. Sources of additional financing
may include commercial bank borrowings and the sale of equity or debt securities. There can be no assurance that
we will be able to obtain any additional financing on terms acceptable to us, or at all. The cost of raising capital is
high and any additional funding we obtain may strain our cash flows and financial condition.

Our ability to raise additional financing in the future is subject to a variety of uncertainties, including but not limited
to:

) our future financial condition, results of operations and cash flows;
) general market conditions for debt financing and capital raising activities; and
o economic, political and other conditions in India.

If we raise additional funds through equity or equity-linked financing, your equity interest in our Company may be
diluted. Altematively, if we raise additional funds by incurring debt obligations, we may be subject to various
covenants under the relevant debt instruments that may, among other things, restrict our ability to pay dividends or
obtain additional financing. Servicing such debt obligations could ako be burdensome to our operations. If we fail
to service such debt obligations or are unable to comply with any of the covenants thereunder, we could be in
default under such debt obligations and our liquidity and financial condition could be materially and adversely
affected.

31. We have a number of contingent liabilities, and our profitability could be adversely affected if any of these
contingent liabilities materialises.

Our contingent liabilities as at September 30, 2016 amounted to 1,271.17 million which included provisions for
bills discounted of ¥749.74 million, disputed central excise demands of X137.90 million, disputed income tax
demands of ¥380.40 million and disputed central sales tax demands of Z3.13 million. If any of these contingent
liabilities materialises, our results of operations and financial condition may be adversely affected. For further
details on our contingent liabilities, see “Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Contingent liabilities and commitments” and “Financial Statements — Annexure V(B): Additional
Information to Consolidated Restated Summary Statement” on pages 352 and 271, respectively.
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32. The objects of the Offer have not been appraised by any bank or financial institution and we have not
entered into definitive agreements in relation to any of our objects of the Offer. Consequently, any increase
in the actual deployment of funds may cause an additional burden on our finance plans.

The fund requirement mentioned as a part of the objects of the Offer is based on intemal management estimates and
has not been appraised by any bank or financial institution. The fund requirements are based on current conditions
and are subject to change in light of changes in external circumstances, costs, other financial condition or business
strategies.

Further, we have not entered into any definitive agreements to utilise the funds allocated for our objects of the
Offer; and our actual expenditure could be higher than our management estimates. As a consequence of any
increased costs, our actual deployment of funds may be higher than our management estimates and may cause an
additional burden on our finance plans, as a result of which, our business, financial condition, results of operations
and cash flows could be materially and adversely impacted.

Because the Fresh Issuesize is less than 35,000 million, we are not required to appoint a monitoring agency under
the SEBI ICDR Regulations. Hence, the deployment of the Net Proceeds will not be subject to any monitoring by
any independent agency. We cannot assure you that we will be able to monitor and report the deployment of the Net
Proceeds in a mannersimilar to that of a monitoring agency. Additionally, various risks and uncertainties, including
those set out in this “Risk Factors” section, may limit or delay our Company's efforts to use the Net Proceeds and to
achieve profitable growth in our business. Furthermore, pursuant to Section 27 of the Companies Act of 2013, any
variation in the objects of the Offer would require a special resolution of our Shareholders. We will be required to
provide an exit opportunity to our Shareholders who do not agree to such variation. If our Shareholders exercise
such an exit option, our business and financial condition could be materially and adversely affected.

33. Wedo notown our Registered and Corporate Office and other premises from which we operate.

We occupy our Registered and Corporate Office and other premises from which we operate on a leasehold basis or
on the basis of leave and license arrangements. We cannot assure you that we will be able to renew our lease or
leave and license agreements on commercially acceptable terms or at all. In the event that we are required to vacate
our current premises, we would be required to make alternative arrangements for new premises and other
infrastructure and we cannot assure that the new arrangements will be on commercially acceptable terns.

34. Our insurance coverage may not be adequate and this may have an adverse effect on our business and
revenues.

Our existing insurance may not be sufficient to cover all damages, whether foreseeable or not. We do not maintain
insurance for business interruption and therefore if any or all of our facilities are damaged, resulting in our
operations being interrupted or we otherwise suffer an interruption to our business, we would suffer loss of
revenues, and our results of operations would be adversely affected. Although we have back-up facilities for some
of our operations, it could be difficult for us to maintain or resume our operation quickly in the aftermath of such a
disaster. In the past, our insurance coverage was not adequate to cover losses arising from fire in our R&D facility,
office and stores in Bengaluru in February 2012 and floods affecting our manufacturing facility in Pondicherry,
which was discontinued in June 2014.

Our insurance policies are also subject to certain deductibles, exclusions and limits on coverage. We cannot assure
you that the terms of our insurance policies will be adequate to cover any damage or loss suffered by us or that such
coverage will continue to be available on reasonable terms or will be available in sufficient amounts to cover one or
more large claims, or that the insurer will not disclaim coverage as to any future claim. A successful assertion of one
or more large claims against us that exceeds our available insurance coverage or changes in our insurance policies,
including premium increases or the imposition or a larger deductible or co-insurance requirement, could adversely
affect our business, financial condition and results of operations and could cause the price of our Equity Shares to
decline.

35. We have issued Equity Sharesin the last 12 months at a price which may be lower than the Offer Price.

During the last 12 months, we have issued Equity Shares at a price that may be lower than the Offer Price, as set
forth below. The Offer Price should not be taken to be indicative of the market price of the Equity Shares after the
Equity Shares are listed. For further details regarding such allotments, see “Capital Structure” on page 79.
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Date of Allotment Particulars Face Value No. of Equity Issue Price
(in® Shares (in)
March 28, 2016 Conversion of CCPS issued pursuant to 10 2,878,321 137.00

investment agreement dated May 30,
2012to Equity Shares intheratio 1:7.29

March 28, 2016 Conversion of CCPS issued pursuant to 10 2,098,453 117.00
addendum investment agreement dated
December 29, 2014 to Equity Shares in
theratio 1:8.55

August 2, 2016 Private placement 10 5,615,068 120.00
November 25, 2016 | Allotment pursuant to ESOP 2014 10 470,063 65.00
December 13, 2016 | Allotment pursuant to ESOP 2014 10 274511 65.00

36. We have experienced negative cash flows inthe prior periods.

We have experienced negative cash flows in the recent past, including net cash used in investing activities
amounting to 164.34 million, ¥238.55 million, ¥503.77 million, ¥285.82 million and X744.48 million, respectively
for the six months ended September 30, 2016 and six months ended September 2015 and FY 2016, FY 2015 and FY
2014 primarily on account of development of products which are yet to be commercialised. Additionally, we used
%1,030.60 million, ¥436.05 million, ¥405.40 million and ¥395.57 million in financing activities in the six months
ended September 30, 2016 and 2015 and FY 2016 and FY 2015, respectively, primarily on account borrowings and
finance costs. For further details, see “Management’s discussion and analysis of financial condition and results of
operations — Liquidity and Capital Resources” and “Financial Statements” on pages 349 and 185, respectively. Any
negative cash flows in the future could adversely affect our results of operations and financial condition.

37. We cannot assure payment of dividends on the Equity Shares inthe future.

Our Company has no formal dividend policy. The amount of future dividend payments by us, if any, will depend on
a number of factors, including but not limited to outlook for the economy, outlook for the industry, the business
environment for our Company’s business, the profitability of our Company, capital requirements for future
expansion plans, rate of dividend distribution tax, restrictive covenants under loans or financing agreements which
our Company is currently availing of or may enter in to finance our fund requirements for our business activities,
contractual obligations, applicable legal restrictions and overall financial position of our Company. We may decide
to retain all of our Company's eamings to finance the development and expansion of our Company's business and
therefore, our Company may not declare dividends on the Equity Shares. Further, the amounts paid as dividends in
the past are not necessarily indicative of our Company's dividend policy or dividend amounts, if any, in the future.
For details of amounts paid as dividends in the past, see “Dividend Policy” on page 184.

EXTERNAL RISK FACTORS

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

Our business and financial performance could be adversely affected by changes in law, or interpretations of existing
laws, rules and regulations, or the promulgation of new laws, rules and regulations in India, applicable to us and our
business. The regulatory environment in which we operate is subject to change both in the form of gradual evolution
over time and ako in form of significant reforms fromtime to time. Any such change in the future may require us to
commit significant management resources and may require significant changes to our business practices and coukd
have a material adverse effect on our business, financial condition, results of operations and prospects.

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

The application of various Indian and intemational sales, value-added and other tax laws, rules and regulations to
our services, currently or in the future, may be subject to interpretation by applicable authorities, and if amended/
notified, could result in an increase in our tax payments (prospectively or retrospectively) and/or subject us to
penalties, which could affect our business operations.
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39. Our business is substantially affected by prevailing economic, political and other prevailing conditions in
Indiaand inparticular, in Bengaluru.

Our Company is incorporated in India. Our principal offices, and substantially all of our management, research and
development, and sales personnel, are located in Bengaluru, India. As a result, we are highly dependent on
prevailing economic, political and other prevailing conditions in India, and in particular, in Bengaluru, and our
results of operations are significantly affected by to following factors, among others:

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

e changes in Govemment policies such as PMA policy and export incentives, which may adversely affect India’s
competitive advantage;

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

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

e  prevailing income conditions among Indian consumers and Indian corporations;
e volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
e changes in Indias tax, trade, fiscal or monetary policies;

e  political instability, terrorism or military conflict in India, and in particular, in Bengaluru or in countries in the
region or globally, including in India’s various neighbouring countries;

e occurrence of natural or man-made disasters which may damage our facilities in Bengaluru and disrupt our
business. For instance, in 2015, due to floods in Chennai, our EMS partner could not deliver certain products
to us on time, as a result of which, we failed to meet some of ourdelivery timelines;

e  prevailing regional or global economic conditions, including in India's principal export markets;
e othersignificant regulatory or economic developments in or affecting India or its telecommunications sector;

e intemational business practices that may conflict with other custons or legal requirements to which we are
subject, including anti-bribery and anti-corruption laws;

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

e logistical and communications challenges;

e difficulty in developing any necessary partnerships with local businesses on commercially acceptable terns
and/or atimely basis;

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

e anydowngrading of India's debt rating by a domestic or international rating agency; and
e instability in financial markets.

If any of the above risks materialises, our business, results of operations, financial condition and the price of the
Equity Shares could be adversely affected.

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

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an adverse
effect on competition in India and has mandated the CCI to separate such practices. Under the Competition Act, any
arrangement, understanding or action, whether formal or informal, which causes or is likely to cause an appreciable
adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in
the relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be
void. The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the
Indian central govemment notified and brought into force the combination regulation (merger control) provisions
under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting
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rights, assets or control or mergers oramalgamations that cross the prescribed asset and tumover based thresholds to
be mandatorily notified to, and pre-approved by, the CCI. Additionally, on May 11, 2011, the CCI issued the
Competition Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations,
2011, as amended, which sets out the mechanism for implementation of the merger control regime in India.

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

41. Indian law limits our ability to raise funds outside of India which could prevent us from operating our
business or entering into a transaction that is inthe best interests of our shareholders.

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

42. Significant differences exist between Indian GAAP, used for our financial information and other accounting
principles as of and for the Fiscal Years 2012, 2013, 2014, 2015 and 2016 and as of and for the six months
ended September 30, 2015 and 2016 withwhich investors may be more familiar.

As stated in the report of our auditors included in this Draft Red Herring Prospectus, our financial statements as of
and for the Fiscal Years 2012, 2013, 2014, 2015 and 2016 and as of and for the six months ended September 30,
2015 and six months ended September 2016 are prepared and presented in conformity with Indian GAAP,
consistently applied during those period, except as provided in such reports, and no attempt has been made to
reconcile such information given in this Draft Red Herring Prospectus to any other principles or to base it on any
other standards. Indian GAAP would differ on accounting principles with which prospective investors may be
familiar in other countries, including IFRS.

Accordingly, the degree to which the financial information as of Fiscal Years 2014, 2015 and 2016 included in this
Draft Red Herring Prospectus will provide meaningful information is dependent on your familiarity with Indian
GAAP and the Companies Act, 2013. Any rliance by persons not familiar with Indian GAAP on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited.

43. Public companies in India, including us, are required to compute Income Tax under the Income
Computation and Disclosure Standards (the “ICDS”). The transition to ICDS in India is very recentand we
may be negatively affected by such transition.

The Ministry of Finance has issued a notification dated March 31, 2015 notifying ICDS which creates a new
framework for the computation of taxable income. Subsequently, the Ministry of Finance, through a press release
dated July 6, 2016, deferred the applicability of ICDS from April 1, 2015 to April 1, 2016 and is applicable fom FY
2017 onwards and will have impact on computation of taxable income for FY 2017 onwards. ICDS deviates in
several respects from concepts that are followed under general accounting standards, including Indian GAAP and
Ind AS. There can be no assurance that the adoption of ICDS will not adversely affect our business, results of
operations and financial condition.

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

Recognition and enforcement of foreign judgments is provided for under Section 13 of CPC on a statutory bass.
Section 13 of the CPC provides that foreign judgments shall be conclusive regarding any matter directly adjudicated
upon, except: (i) where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where the
judgment has not been given on the merits of the case; (iii) where it appears on the face of the proceedings that the
judgment is founded on an incorrect view of intemational law or a refusal to recognize the law of India in cases to
which such law is applicable; (iv) where the proceedings in which the judgment was obtained were opposed to
natural justice; (v) where the judgment has been obtained by fraud; or (vi) where the judgment sustains a claim
founded on a breach of any law then in force in India. Under the CPC, a court in India shall, upon the production of
any document purporting to be a certified copy of a foreign judgment, presume that the judgment was pronounced
by a court of competent jurisdiction, unless the contrary appears on record. However, under the CPC, such
presumption may be displaced by proving that the court did not have jurisdiction.

India i not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior court, within the
meaning of that Section, in any country or territory outside of India which the Indian central govemment has by
notification declared to be in a reciprocating territory, it may be enforced in India by proceedings in execution as if
the judgment had been rendered by the relevant court in India. However, Section 44A of the CPC is applicable only
to monetary decrees not being of the same nature as amounts payable in respect of taxes, other charges of a like
nature orof a fine or other penalties and does not include any arbitration awards.

The United Kingdom, Singapore and Hong Kong, among others, have been declared by the Govemment of India to
be “reciprocating territories” for the purposes of Section 44A ofthe Civil Procedure Code, but the U.S. has not been
so declared. A judgment of a court of a country which is not a reciprocating territory may be enforced only by a
fresh suit resulting in a judgment or order and not by proceedings in execution. Such a suit has to be filed in India
within three years from the date of the judgment in the same manneras any other suit filed to enforce a civil liability
in India. A judgment of a superior court of a country which s a reciprocating territory may be enforced by
proceedings in execution, and a judgment not of a superior court, by a fresh suit resulting in a judgment or order.
The latter suit has to be filed in India within three years from the date of the judgment in the same manner as any
other suit filed to enforce a civil liability in India. Execution of a judgment or repatriation outside India of any
amounts received is subject to the approval of the RBI, wherever required and nay such amount may be subject to
income tax in accordance with applicable laws. It is unlikely that a court in India would award damages on the same
basis as a foreign court if an action were to be brought in India. Furthermore, it is unlikely that an Indian court
would enforce foreign judgments if that court was of the view that the amount of damages awarded was excessive
or inconsistent with public policy, and is uncertain whether an Indian court would enforce foreign judgments that
would contravene orviolate Indian law.

45. The trading volume and market price of the Equity Shares may be volatile following the Offer and you may
be unable to sell 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
thereatfter.

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

e quarterly variations in our results of operations;
e results of operations that vary fromthe expectations of securities analysts and investors;
o  results of operations that vary from those of our competitors;

e changes in expectations as to our future financial performance, including financial estimates by research
analysts and investors;
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e achange in research analysts' recommendations;

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

e announcements by third parties or govemmental entities of significant claims or proceedings against us;
e loss of investor confidence in the market for technology stocks orthe stock market generally;

e new laws and governmental regulations applicable to our industry; and

e additions or departures of Key Management Personnel.

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

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

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

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

For historical exchange rate fluctuations, see “Presentation of Financial, Industry and Market Data” on page 15.

47. Future issuances or sales of the Equity Shares could significantly affect the trading price thereof.

Our future issuances of Equity Shares (including under ESOPs) or the disposal of Equity Shares by our Selling
Shareholders or the perception that such issuance or sales may occur, including to comply with the minimum public
shareholding norms applicable to listed companies in India, may significantly affect the trading price of the Equity
Shares. There can be no assurance that we will not issue further Equity Shares or that the shareholders will not
dispose of, pledge or otherwise encumber the Equity Shares. Any future issuances could also dilute the value of
your investment in our Company.

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

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 astock exchange held for more than 12 months will not be subject to
capital gains taxin India if STT has been paid on the transaction. STT will be levied on and collected by an Indian
stock exchange on which the equity shares are sold. As such, any gain realized on the sale of equity shares held for
more than 12 months by an Indian resident, which are sold other than on a recognized stock exchange and as a result
of which no STT has been paid, will be subject to capital gains taxin India. Further, any gain realized on the sale of
equity shares held for a period of 12 months or less will be subject to capital gains taxin India. Capital gains arising
fromthe sale of equity shares will be exe mpt from taxation in India in cases where an exemption is provided under
a treaty between India and the country of which the seller is a 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 jurisdictions on gains arising fromasale of equity shares.

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

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

50. Foreign investors are subject to foreign investment restrictions under Indian laws which limit our ability to
attract foreign investors, which may adversely impact the market price of the Equity Shares.
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Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to
above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to convert the
Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India
will require a no objection/tax clearance cettificate from the income tax authority. We cannot assure investors that
any required approval fromthe RBI or any other Indian govemment agency can be obtained on any particular terms,
or atall. For further details, see “Restrictions on Foreign Ownership of Indian Securities” on page 433.

Further, as on the date of this Draft Red Herring Prospectus, our Company is a foreign owned or controlled
company and we are required to comply with certain conditions specified under the FEMA Regulations and the
foreign direct investment policy with respect to downstream investments by Indian companies that are not owned
and/or controlled by resident entities. These conditions include restrictions on valuations, sources of funding for
such investments and certain reporting requirements. Such restrictions may adversely affect our ability to make
downstream investments. There can be no assurance that we will be able to comply with such restrictions or obtain
any required approvals for future acquisitions or investments in India, or that we will be able to obtain such
approvals on satisfactory terms, which may adversely affect our results of operations, financial condition, financial
performance and the price of our Equity Shares.

51. The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows
and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely
affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tomadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or financial condition, including in the following respects:

A natural or man-made disaster, could result in damage to our assets, or the failure of our counterparties to perform,
or cause significant volatility in global financial markets.

Political tension, civil unrest, riots, acts of violence, situations of war or terrorist activities may result in disruption
ofservices and may potentially lead to an economic recession and/or impact investor confidence.

Terrorist attacks and other acts of violence or war may adversely affect the Indian securities markets. In addition,
any deterioration in international relations, especially between India and its neighbouring countries, may result in
investor concem regarding regional stability which could adversely affect the price of the Equity Shares. In
addition, India has witnessed local civil disturbances in recent years and it is possible that future civil unrest as well
as other adverse social, economic or political events in India could have an adverse impact on our business. Such
incidents could ako create a greater perception that investment in Indian companies involves a higher degree of risk
and could have an adverse impact on our business and the market price of the Equity Shares.

52. QIBsand Non-Ingtitutional Investors are not permitted to withdraw or lower their Bids (interms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.
While our Company is required to complete Allotment pursuant to the Offer within six Working Days from the
Bid/Offer Closing Date, events affecting the Bidders' decision to invest in the Equity Shares, including material
adverse changes in intemational or national monetary policy, financial, political or economic conditions, our
business, results of operation or financial condition, may arise between the date of submission of the Bid and
Allotment. Our Company may conplete the Allotment of the Equity Shares even if such events occur, and such
events limit the Bidders' ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of
the Equity Shares to decline on listing.

Prominent Notes:

e Our Company was originally incomorated as Tejas Networks India Private Limited on April 24, 2000 at
Bengaluru, Kamataka, India, as a private limited company under the Companies Act, 1956. Subsequently, our
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Company was converted into a public limited company and its name was changed to Tejas Networks India
Limited and a fresh certificate of incorporation consequent upon change of name was issued by the RoC on
October 23, 2002. Thereafter, the name of our Company was changed to Tejas Networks Limited and a fresh
certificate of incorporation consequent upon change of name was issued by the RoC on March 18, 2008. There
have been no changes in names of our Company in the past three years. For details of change in the name and
registered office of our Company, see “History and Certain Corporate Matters” on page 161.

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

Initial public offering of up to [®] Equity Shares for cash at a price of Z[e] (including a premium of X[e])
aggregating to X[e] million comprising of the Fresh Issue and the Offer for Sale by our Company. The Offer
will constitute at least [®] % of the post-Offer issued Equity Share capital of our Company. Our Company may,
in consultation with the BRLMs consider a private placement of up to 6,000,000 Equity Shares for cash
consideration aggregating up to ¥1,500.00 million, at its discretion, prior to filing the Red Herring Prospectus
with the ROC. If the Pre-IPO Placement is completed, the number of Equity Shares issued pursuant to the Pre-
IPO Placement will be reduced fromthe Fresh Issue.

Our net worth was 34,418.89 million and ¥4,466.99 million as on September 30, 2016, as per our Consolidated
Restated Financial Statements and Standalone Restated Financial Statements, respectively. For details, see
“Financial Statements™ on page 185.

Our net asset value per Equity Share was X64.17 and ¥64.87 as on September 30, 2016, as perour Consolidated
Restated Financial Statements and Standalone Restated Financial Statements respectively. For details, see
“Financial Statements” on page 184.

The nature and the cumulative value of related party transactions entered into by our Company with our
Subsidiaries during the six months ended September 30, 2016 and the Financial Year 2016 are as follows:

(Zinmillion)
Transaction during the year For the six monthsended For Financial Year
September 30, 2016 2016
Purchases of goods 65.81 211.09
Sale of goods 58.16 41.56
Rendering of services 0.67 4,51
Reimbursement of expenses 29.04 110.90
Sales commission - 25.60
Total 153.68 393.66

For further detaik in relation to the related party transactions entered into by our Company during the six
months ended September 30, 2016 and Financial Year 2016, see “Related Party Transactions” on page 183.

There have been no financing arrangements whereby our Directors and their relatives have financed the
purchase by any other person of the Equity Shares other than in the normal course of business during the period
of six months immediately preceding the filing of this Draft Red Herring Prospectus with SEBI.

As at the date of this Draft Red Herring Prospectus, we do not have any “group companies”. Consequently,
there are no group companies having business interests or other interests in our Company.

Investors may contact the BRLMs who have submitted the due diligence certificate to SEBI, for any complaints,
information or clarification pertaining to the Issue. For further details regarding grievances in relation to the Issue,
see “Ceneral Information” on page 61.
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SECTION I11: INTRODUCTION

SUMMARY OF INDUSTRY

The information contained in this section is derived from industry and government sources and has not been
independently verified by us, the Book Running Lead Managers or any of our or their respective affiliates or
advisors. The information may not be consistent with other information compiled by third parties within or outside
India. Industry sources and publications generally state that the information contained therein has been obtained
from sources they believe to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed and their reliability cannot be assured. Industry and government publications are also prepared based
on information as of specific dates and may no longer be current or reflect current trends. Industry and govemment
sources and publications may also base their information on estimates, forecasts and assumptions which may prove
to be incorrect. Accordingly, investment decisions should not be based on such information.

Owerview of a telecommunications network

Telecommunication networks are built by broadly two types of entities: telecommunications carriers and
enterprises.

Telecommunications carriers that build telecommunications networks include: communications service
providers (“CSPs”), carrier-neutral providers (“CNPs”) and internet content providers (“ICPs”). Fixed CSPs
are companies or business units within companies engaged in the provision of telecommunications services
delivered over a largely wire- or fibre-based network. Mobile CSPs are companies or business units within
companies engaged in the provision of telecommunications services delivered over a largely wireless network,
commonly known as “cellular” carriers in some regions. CNPs are companies with data centre, fibre and/or
cell tower networks that sell or rent capacity or services to CSPs, ICPs and other providers. (Source: Optical
Networks Forecast Report: 2015-20 published in February 2016 by Ovum) ICPs are companies whose
primary business is the creation, storage and dissemination of digital information. (Source: Optical Networks
Forecast Report: 2015-20 published in February 2016 by Ovum)

Enterprises use active network equipment (such as routers and switches), communication devices (such as
desk phones and audio/video conferencing systems) and structured cabling systems (such as optical fibre
cables), across wired and wireless local area network (“LAN”).

A typical telecommunications network comprises passive infrastructure (such as telecommunications towers
and cables), active infrastructure (such as wireless switches, controllers and gateway equipment, as well as
wireline optical transmission equipment) and user equipment (such as smart phones, tablets and laptops, used
by end-users to access telecommunications networks).

Trends driving data consumgption in telecommunications networks globally

According to Ovum, total global telecommunications access network traffic is expected to grow at a 25%
compound annual growth rate (“CAGR”) for the period from 2015 to 2020. In absolute terms, access traffic
volumes are expected to grow from around 340,000 petabytes (“PB”) in 2015 to just over 1 million PB in
2020. (Source: Digital Economy 2025: Telecoms Core Scenario, published 10 March 2016 by Ovum and
Network Traffic Forecast: 2015 to 2020, published in December 2015 by Ovum)

Evolution of high-speed internet technologies; proliferation of powerful networking devices and smartphones;
growth in enterprise cloud services and data centres; and applications, games and hi-definition video content
are driving data consumption.

Growth drivers in the Indian telecommunications equipment market

Increased use of smart phones and mobile data usage

Ovum expects total mobile broadband subscriptions in India to cross one billion by 2021 and the total mobile
broadband penetration to reach 75.47% of the country’s population by 2021. (Source: Mobile Broadband
Subscription Forecast: 201621 dated December 2016, published by Ovum)
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Data is a key revenue driver for Indian telecommunications companies

According to the Telecom Regulatory Authority of India (“TRAI”), broadband subscriptions have been
increasing over the years. As of July 31, 2016, there were 166.96 million broadband subscribers in India
compared to 113.32 million broadband subscribers as of July 31, 2015 and 70.81 million broadband
subscribers as of July 31, 2014. (Sources: TRAI Highlights of Telecom Subscription Data as on July 31, 2016,
Press Release Nos. 97/2016, 54/2015 and 61/2014)

Fiberisation of backhaul network

An efficient and robust mobile network that not only ensures seamless voice but also data connectivity across
2G, 3G, and 4G/LTE technologies is critical for any telecommunications player. According to Deloitte, in
India, less than 20% sites are fiberised compared to 70%-80% sites in a developed country. (Source: Indian
Tower Industry, The Future Is Data, published in June 2015 by Deloitte). The Department of
Telecommunications, Government of India, has introduced Indian Telegraph Right of Way Rules, 2016 (the
“RoW Rules”) to speed up the approval process for overground (mobile towers) and underground optical fibre
infrastructure.

Rapid growth in enterprise Ethernet services

Ovum expects the enterprise Ethernet services market in India to reach approximately US$ 1 billion by 2020.
(Source: Ethemet Services Forecast Spreadsheet: 2015-2020 dated September 2015, published by Ovum)

Government Initiatives

Some of the key government initiatives generally affecting the Indian telecommunications industry are Digital
India, National Optical Fibre Network (Bharatnet), Make in India, National Knowledge Network and Smart
Cities. The key government initiatives promoting domestic manufacturing in the telecommunications industry
in India are the Preferential Market Access Policy, Modified Special Incentive Package Scheme, Merchandise
Exports from India Scheme, Defence Procurement Policy, Support for International Patent Protection in
Electronics and Information Technology, Electronic System Design and Manufacturing (“ESDM”) promotion
policies of various Indian states such as the Karnataka ESDM Policy 2013, Anti-dumping duties on
Synchronous Digital Hierarchy Transmission Equipment, Customs duty on products not covered by the
Information Technology Agreement enforced by the World Trade Organisation and the Indian Telegraph
Right of Way Rules, 2016. For further details, see “Industry Overview” on page 114.

Growth driwers in the optical networking segment globally

The optical networking market grows in three fundamental ways: geographic extension, capacity expansion
and interconnection among CSPs and others. Network investment continues despite uneven macroeconomic
and geopolitical conditions. The global optical network market is projected to grow at a 4.1% CA GR, from
2014 to 2020. India has exhibited strong growth prospects due to renewed mobile network growth and data
centre construction. India's optical networking market is expected to grow at a 14.2% CAGR, from 2014 to
2020. China, with growth been driven by Smart Cities, FTTx, mobile and long-haul DCI, is projected to grow
ata5.7% CAGCR, from 2014 to 2020. The Asia and Oceania region, driven by the growth in India and China,
is projected to grow at a 5.2% CAGR, from 2014 to 2020. North America's optical networking market is
projected to grow at a 3.0% CAGR, from 2014 to 2020 based on a renewed focus on high-performance
business services, cloud adoption and DCI. (Source: Optical Networks Forecast Report: 2015-20 published in
February 2016 by Ovum)

CPO, 100G, greater-than 100G, OTN and ROADM technologies driving product segment growth

From a product perspective, CPO, 100G, greater-than 100G, OTN and ROADM technologies are the key
growth drivers for optical networking products. According to Ovum, each of CPO, 100G, OTN and ROADM
product segments have are growing at a CAGR 7.8%, 9.2%, 14.6% and 11.1%, respectively from 2014 to
2020. (Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)
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GPON technology for wireline broadband access

As per Ovum, optical fiber based PON equipment revenues will continue to represent the largest segment
under wireline broadband access equipment from 2015 to 2021. (Source: Broadband Access Equipment
Forecast (PON, xDSL, CMTS): 2015-21, published in February 2016 by Ovum) GPON products are a type of
PON equipment and are optical fibre based broadband access products used in FTTx applications. (fibre-to-
the-home/curb/building/premise).
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SUMMARY OF OUR BUSINESS

Owerview

We are an India-based optical and data networking products company with customers in over 60 countries. We
design, develop and sell high-performance and cost-competitive products to telecommunications service providers,
intemet service providers, utility companies, defence companies and govemment entities (collectively,
“Communication Service Providers™). Our products are used to build high-speed communication networks that
carry voice, data and video traffic from fixed line, nobile and broadband networks over optical fibre. Qur products
utilise a programmable software-defined hardware architecture with a common software code-base that delivers an
app-like ease of development and upgrades of new features and technology standards. Currently, India is our largest
geographic segment (in terms of revenue) and we are well-positioned to take advantage of the growth opportunities
arising out of the Digital India and the Make-in-India programs of the Indian Government.

We have invested heavily in research and development in order to grow through multiple technology cycles and are
well-positioned to capitalize on the expected growth in optical capital expenditure globally. Driven by rising
smartphone penetration and a massive increase in data traffic, global optical capital expenditure is expected to
increase from US$14.6 billion in 2014 to US$17.9 billion in 2020. (Source: Ovum Optical Networks Spreadsheet:
2015-2020, published in December 2015) Further, optical equipment expenditure in India is expected to grow from
US$391 million in 2014 to US$869 million by 2020, at a CAGR of 14.2% (Source: Ovum Optical Network
Forecast Spreadsheet 2015-2020) For the year ended March 31, 2016, we were the second largest optical
networking products company in terms of market share in India, with a market share of 15% in the overall optical
networking market. (Source: Ovum Market Share Spreadsheet: 1Q16 ON Subregional EMEA and AP, published in
June 2016)

Our current product portfolio targets access (i.e., the outer perimeter of a telecommunications network which
connects to the end consumers), metro (i.e., networks that aggregate and distribute traffic collected from access
networks within a large city or region) and long-haul (i.e., networks that interconnect metro networks using high
bandwidth transmission) networks. Our hardware is modular and our software-defined architecture allows us to
remotely upgrade our hardware with new capabilities and features. This enables our customers to adopt a “pay-as-
you-grow” approach (i.e., purchase our products/services incrementally as needed) while adopting new services,
and also enables them to extend the life of installed systems through regular feature upgrades without having to
invest in new hardware purchases. Our software-defined hardware architecture ako enables us to deploy the same
products across multiple hardware platforms in multiple geographies by making country-specific adaptations, thus
allowing us to save costs and realize economies ofscale.

Our engineering and management teans have diverse experience in optical communication systernrs, networking
protocols, Field Programmable Gate Array (“FPGA”) design, embedded system software, application software,
high-speed printed circuit board (“PCB”) design, thermal and mechanical design, product management, quality and
test engineering and reliability engineering. This multi-disciplinary skillset in a range of advanced technologies,
methodologies and processes has enabled us to develop over 40 carrier-grade equipment, over 300 high-speed PCB
and over 250 silicon intellectual properties (“IPs”) as of the date of this Draft Red Herring Prospectus. As of the
date of this Draft Red Herring Prospectus, we have filed 326 patent applications, with 198 filings in India, 87 filings
in the United States and 6 filings in Europe, out of which 47 patents have been granted. We have also filed 35 patent
applications under the Patent Cooperation Treaty as of the date of this Draft Red Herring Prospectus.

We outsource most of our manufacturing to reputed electronics manufacturing services (“EMS”) companies. This
allows us to stay asset-light and enables us to scale-up production without requiring a corresponding increase in
capital expenditure towards our own manufacturing operations. Further, our business model with operations
substantially located in India, gives us significant cost advantage in research and development, product
development, sales, marketing, customer support and manufacturing. Our India-based operations ako allow us to
design, develop, manufacture and sell high-performance and cost-competitive products in India and globally.

We sell our products predominantly through a combination of direct sales to Communication Service Providers as
well as by leveraging our strong relationships with leading global optical vendors as well as integrated solution
providers as original equipment manufacturer (“OEMs”). We have a history of high customer retention and our top
five revenue generating customers for each of financial years 2016, 2015 and 2014 (except one customer) have been
continuing to use our products for over a decade. Qur strategic OEM relationships enable us to gain access to their
customers, especially in North America and Europe and grow our international business in these geographies.
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Our consolidated restated revenues from operations (net) for the Fiscal Years 2014, 2015 and 2016 and the six
months ended September 30, 2015 and the six months ended September 30, 2016 were 34,230.55 million, %3,868.26
million, 36,274.57 million, ¥2,079.01 million and ¥3,507.75 million, respectively. The following table sets forth our
consolidated restated revenue from operations (net), EBITDA and profit/loss for the respective periods indicated,
each on a consolidated basis:

(Z inmillion)
Six months ended
Fiscal years September 30,
2014 2015 2016 2015 2016

Revenue from operations (net) 4,230.55 3,868.26 6,274.57 2,079.01 3,507.75
EBIT DAY 94967 68521 1,130.46 401.62 57726
Restated Profit/(Loss) for the

year 27.77 (178.66) 290.05 35.96 164.66

Notes:

() EBITDA means restated earnings before exceptional items, interest, tax, depreciation and amortization.
Our Competitive Strengths
We believe that the following are our primary competitive strengths:

Our end-to-end portfolio of optical networking products positions us well to take advantage of the expected
industry growth

Global trends such as the evolution of new highspeed intemet technologies, the proliferation of affordable
smartphones and smart TVs, growth in enterprise services and data centres, and increasing consumption of video
content are driving rapid growth in global data consumption. These trends necessitate significant growth in optical
capital expenditure by both telecommunications companies and govemment entities, which we are well placed to
capitalize on. For further details, see “Industry Overview” on page 114. We have an end-to-end portfolio of optical
networking products for access, metro and long-haul networks and are therefore well-positioned to capitalize on the
expected growth in optical capital expenditure by Communication Service Providers in the private sector,
government entities and Public Sector Undertakings (“PSUs”). We have built a reputation for technologically
advanced, high quality products that are supported by our reliable customer service. We are the only India-based
optical transport systems company that is TL9000 certified and our products have delivered a field uptime
exceeding 99.999% since 2008. We are ranked as the sixth largest supplier in the Global Optical aggregation
segment, and we are growing faster than the market. (Source: Market Share Spreadsheet: 2Q16 ON Global,
published in August 2016 by Ovum)

Our products are deployed in the networks of many large global network operators, spanning over 60 countries as of
the date of this Draft Red Herring Prospectus. Qur products utilize a programmable software-defined hardware
architecture, which allows them to be customized to meet market-specific requirements of features and
performance. The programmable software-defined hardware architecture, along with our adoption of global
technology standards have enabled our products to be deployed worldwide, in both developed and emerging
markets.

We believe that we are able to leverage our long-standing customer relationships in India and in the intemational
markets, as well as our strong global OEM partnerships to capitalize on the expected growth in the optical capital
expenditure.

Leadership in the fast growing Indian optical equipment market

In India, we had the second largest market share in the overall optical networking market (which included
multinational competitors) during the year ended March 31, 2016. (Source: Ovum Market Share Spreadsheet: 1Q16
ON Subregional EMEA and AP, published in June 2016). We have been consistently ranked in the top-three in the
last three years in terms of market share in the optical networking market. (Source: Ovum Market Share
Spreadsheet: 1Q16 ON Subregional EMEA and AP, published in June 2016).

We are benefiting from increased optical capital expenditure in India, which is driven by rapid adoption of
smartphones, increased data usage and several large government initiatives aimed at increasing broadband access in
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the country. Indian network operators have historically under-invested in optical fibre transmission, as conpared to
their peers in China and the United States, due to their initial focus on offering voice services and because of
challenges in getting “Right-of-Way” for laying optical fibre in the cities. Less than 20% of cell towers in India are
connected on fibre, as compared to 70-80% in developed countries. (Source: Indian Tower Industry, The Future Is
Data, published in June 2015 by Deloitte) With the advent of high-speed 3G and 4G networks and the increased use
of data, low fibre connectivity becomes an impediment for Communication Service Providers and leads to poor user
experience, higher call drops and greater customer churn, as the current backhaul technology does not have
adequate capacity. This is compelling network operators to invest in optical networks, upgrade their network
capacities and increase the fibre-connectivity to telecommunications towers, so as to retain and grow their market
share. Further, with effect from November 15, 2016, the Department of Telecommunications in India has introduced
new Right of Way rules that are expected to expedite the approval process for laying of optical fibre and mobile
tower infrastructure rollouts by reducing the processing time to a maximum of sixty days from the date of
application. This is expected to further accelerate the deployment of optical fibre in India. For further details, see
“Industry Overview” on page 114.

We believe that Government investment in the telecommunications infrastructure through projects such as the
National Optical Fibre Network (“NOFN”), the National Knowledge Network (“NKN”) and Smart Cities, will
provide us significant business growth opportunities. In addition, we stand to benefit from Government policies
such as Make in India and the Preferential Market Access (“PMA”) Policy, which are targeted towards encouraging
indigenous technology/product development and manufacturing. For further details, see “Industry Overview” on
page 114.

We have an established local presence in India with four sales offices and 15 support centres around the country,
which enable us to provide high quality customer support. Our products have been deployed by leading
telecommunications operators in India, such as Bharti Airtel Limited, Tata Communications, Aircel Limited and
Bharat Sanchar Nigam Limited, with whom we have long-standing customer relationships. Further, large public
sector utilities such as Power Grid Corporation of India, RailTel Corporation of India, are our customers. Our
products incorporate several key requirements of emerging markets and are hence well suited for Indian market
conditions. For instance, our TJ1400 product is not only suited to the large scale transport of 2G voice traffic but
can ako simultaneously caterto the 4G data requirements of the Indian market.

Further, the optical and data networking products business is characterized by a high-entry barrier because of the
initial investment required in research and development, demand for skilled professionak across multiple domains
and the up-front time taken to successfully develop the networking products and solutions. Due to our extensive
history of operations in India and incumbency with key customers, we stand to benefit from the high -entry barrier
against domestic competition.

Track record and culture of innovation leading to product and technology leadership

We have made consistent investments in research and development over the years, primarily in relation to optical
networking products. For the six months ended September 30, 2016, the six months ended September 30, 2015 and
Fiscal Years 2016, 2015 and 2014, our gross research and development expenses amounted to 3326.84 million,
%282.70 million, ¥644.21 million, ¥489.58 million and ¥523.22 million respectively. Out of these amounts, in line
with our accounting policies, we capitalized ¥162.00 million, ¥161.03 million, ¥346.81 million, ¥323.34 million and
%302.33 million respectively for these periods. As of September 30, 2016, approximately 53% of our employees
work in research and development functions.

We are a differentiated technology company and have demonstrated the ability to keep pace across technology
cycles (from 2G to 3G to 4G) because of our early research and development efforts. We have consistently
upgraded or launched new products in anticipation of changing technologies, adoption of faster speed networks and
transformation from legacy to new generation networks. For example, we anticipated the adoption of Multiprotocol
Label Switching — Transport Profile (“MPLS-TP”) technology for packet transport networks and implemented it on
our TJ1400 and TJ1600 products.

We endeavour to design our products to ensure they are “future ready”, by using programmable software-defined
hardware architecture which enables us to adapt to changes in technologies, new standards and customer
requirements.

Recent additions to our optical product portfolio address broadband access requirements on optical fibre using the
Gigabit Capable Passive Optical Network (“GPON”) technology for Fiber to the X (“FTTX”) applications which
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includes Fiber to the Home/Premise/Building/Node/Cutb applications. GPON expands our addressable market to
include the residential and entermprise broadband access over optical fibre. We are ako investing in products for
wireless broadband access using Fourth Generation Long-Term Evolution (“4G/LTE”) technology. For details, see
“Qur Operations — Optical Networking Products”.

In addition, we are tracking and driving emerging intemational standards in 5G and optical networking through our
leadership in the Telecommunications Standards Development Society, India (“TSDSI”). We are an active member
of TSDSI and regularly contribute by participating and leading technical working groups in the wireless and optical
domains. Our Chief Technology Officer Dr. Kumar N. Sivarajan was the first chairman of TSDSI, from October
2014 to October 2016 and continues to serve on TSDSI’s Goveming Council. We consistently innovate and upgrade
our product and solutions portfolio which gives us a technology advantage and helps us in retaining our existing
customers and in the acquisition of new customer accounts. As of the date of this Draft Red Herring Prospectus, we
have developed over 300 high-speed PCBs, over 250 silicon IPs and more than 3 million lines of software code,
which have contributed to the development of over 40 carrier-grade products, since our inception. Our innovations
have also resulted in the filing of 326 patent applications as of the date of this Draft Red Herring Prospectus.

Software-defined hardware with ease of use

Our products are characterized by flexible architecture based around a proprietary software base and a common
hardware platform. We have a portfolio of re-usable “building blocks” of hardware as well as software, which
enables us to develop cost-effective and highly customizable products and ako provides a time-to-market
advantage.

Our products utilise a programmable software-defined hardware architecture implemented with programmable
semiconductor devices, and a common software code-base that delivers an app-like ease of development and
upgrades of new features and technology standards. Further, our advanced software and hardware integration leads
to higher performance and lower costs. We are able to help Communication Service Providers manage costs by
enabling them to extend the life of installed systems through regular software upgrades which help them transition
across technology changes in their networks, without having to invest in new hardware purchases. Oursoftware led
approach also enables us to sell the same product globally by making country specific adaptations.

Our scalable, reprogrammable and re-usable products allow reduction in total cost of ownership for our customers
and improve the overall efficiencies of their network and operations.

Cost and capital efficient business model

Our business model is based on locating substantially all of our operations in India, except for international sales
and support, which results in significantly lower operating expenses as compared to our global competitors. Further,
since all our research and development is based in India, we are able to develop state-of-the-art products and are
able to generate significantly better retums on our research and development investments, by leveraging the
availability of qualified and cost-effective engineering talent in India.

We manufacture our products in India through partnerships with reputed EMS companies, Sanmina Corporation and
Cyient helping us to stay asset-light and cost-efficient in production. We have an in-house manufacturing facility
focused on final integration, testing and quality control in order to ensure only high quality products are delivered to
ourcustomers.

Our tum-key EMS model is highly scalable and capital efficient. It allows us to adjust our manufacturing capacity
to meet changes in customer demand, while optimizing our working capital since the EMS takes the responsibilities
of sourcing and managing long-lead components. We do maintain direct relationships with our strategic component
suppliers in order to get pronmpt technical support, favourable pricing and short delivery times.

Further, we have an experienced sales and customer support team. As of September 30, 2016, our 56-me mber sales
team is ably supported by a 111-member customer support team for technical support, installation, commissioning
and training. For our intemational sales, we leverage our partnerships with leading global optical and integrated
systems vendors as OEMs to sell in the global markets. This allows us to keep our sales costs low while selling to
the OEMs' customers that may otherwise not be accessible to us.
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Long standing customer relationships with strong repeat business

Our end-to-end product portfolio has helped us forge strong relationships with our major clients. We sell our
products predominantly through a combination of direct sales to Communication Service Providers as well as by
leveraging our strong relationships with OEMs. Our products have been deployed by leading telecommunications
companies and we ako have PSUs, who offer telecommunication services, as our clients. In addition, we have
utility companies such as railways, electricity and oil and gas companies as our clients, who use our products to
build optical communication networks for their internal use to reliably carry monitoring and control traffic from/to
their field systems over long distances.

We have a history of high client retention from both private and public sector clients and derive a s ignificant
proportion of our revenues from repeat business (defined as repeat business generated from a customer in the past
five financial years) built on our successful execution of prior engagements. In Financial Years 2014, 2015, 2016,
the six months ended September 30, 2015 and the six months ended September 30, 2016, we generated 76.35%,
94.06%, 96.16%, 98.14% and 97.38%, respectively, of our revenue from operations from existing clients. In
addition, our top five revenue generating customers (except one) for each of the financial years 2016, 2015 and
2014 have been continuing to use our products for over a decade. We have also increased the product portfolio
provided to our clients over periods of time. For instance, we introduced GPON products in 2016.

We engage our clients by having a collaborative sales and marketing model where our sales and technology teans
participate in the sales process. While our sales and account managers assist our clients in day-to-day account
management, members of our technology team also help manage strategic client accounts. These relationships have
helped us better understand our clients' business needs and enabled us to provide effective solutions to meet these
needs.

Strong professionally managed team with significant industry experience

We have a strong and experienced management team which provides us with a competitive advantage. Our key
management personnel comprising our Chief Executive Officer, Chief Technology Officer and President- Optical
Products have advanced degrees in engineering from US universities and have an average of over 25 years ofglobal
experience. Several key members of our management team have been with us for more than ten years and have
extensive experience in the industry. We have built our leadership team to include personnel with experience in
optical communication systems, networking protocols, FPGA design, embedded system software, application
software, highspeed PCB design, thermal and mechanical design, product management, quality and test
engineering and reliability engineering- working both in India as well as intemationally.

Our Strategy
Continue investments in innovations focused onthe high growth optical networking segments

We have an end-to-end portfolio of networking products for access, metro and long-haul networks. We aim to
continue investing in research and development and expand our product portfolio with a particular focus on the high
growth segments of the optical communications market.

We expect high growth in segments such as 100 Gbps, greater-than 100 Gbps, Optical Transport Network (“OTN”),
Converged Packet Optical (“CPO”) and Reconfigurable Optical Add-drop Multiplexer (“ROADM”) in the near
future. 100 Gbps and greater-than 100 Gbps technologies are displacing both 10 Gbps and 40 Gbps in metro and
core networks. Further, CPO continues to be the preferred optical aggregation platform. Global CPO Revenues are
expected to grow at a CAGR of 7.8% from US$ 8.3 billion in 2014 to US$ 12.9 billion by 2020. Further, the
demand for optical switching technologies, ROADM and OTN, is growing rapidly at a CAGR of 11.1% and 14.6%
respectively. The global revenue for ROADM is expected to grow from US$ 4.5 billion in 2014 to US$ 8.4 by 2020.
The global market for OTN is expected to grow from US$ 3.6 billion in 2014 to US$ 8.2 billion by 2020. (Source:
Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum) For further details, see
“Industry Overview” on page 114.

We intend to continue our investments in the above segments and develop new products such as CPO, PTN and
DWDM products with 100 Gbps/200 Gbps/400 Gbps interfaces, CPO and DWDM products with ROADM
functionalities and OTN switches, which will strengthen our solutions in these segments. We intend to leverage our
re-usable hardware and software building blocks to shorten our product development cycles.
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Expand into newer and adjacent product areas

We intend to expand our product portfolio into new and adjacent product areas which serve the requirements of our
existing and targeted customer base. For instance, we have recently introduced our FTTX product based on GPON
technology to deliver high-speed broadband on fibre to customer premises. Our GPON Optical Line Terminal
(“OLT”) is an add-on blade on our existing TJ1400 product, giving us an opportunity to sell this solution to the
large deployed base of TJ1400, at an incremental cost. For further details, see “Our Operations — Our Products —
New Broadband Access Products” on page 148. We intend to leverage our incumbency and relationships in the
Indian market as well as with customers in other intemational markets to sell from our expanded product portfolio.
In addition, we ako aim to sell our new products to new customers (such as our LTE products to fixed wireless
operators and Ethemet switches to large enterprises for their campus switch requirements).

We are currently investing in new products in the following adjacent areas:

o LTE (eNodeB and EPC): Wireless access product on 4G/LTE to provide fixed wireless services to
enterprises, residential customers and for mobile backhaul.

o Next-generation PON: Higher-speed fiber broadband products based on new and emerging PON standards
such as 10G EPON, XGS-PON and NG-PON2 (TWDM PON). 10G EPON is an IEEE fiber broadband
standard for residential networks that can offer up to 10Gbps bandwidth to subscribers. XGS-PON is an
ITU standard that enables CSPs to offer up to 10Gbps symmetrical bandwidth to subscribers. NG-PON2
(TWDM PON) is also an ITU standard that supports multiplexing of multiple wavelengths with tunable
optics to enhance capacity and deliver faster service restoration in the case of enterprise applications. We
are ako developing a next-generation Optical Network Terminal (“ONT”) product as a virtualized
customer premises equipment (“vCPE”) for software-defined wide area networks (“SD-WAN”), based on
the emerging Network Functions Virtualization (“NFV”) paradigm.

) L2/L3 Ethernet Switches: We are targeting this product initially for use in large enterprise campus
networks such as those being built by defence, state wide area networks and smart cities. We expect that
several of these will be Govemment-funded projects and covered under the PMA policy. For further
details, see “Industry Overview ”on page 114. We have received initial orders for this product.

Continue to strengthen our leadership positionin India

We have a strong incumbent advantage in Indiaand we will continue to invest in sales efforts to increase our market
share in the expanding Indian market. The key elements of our growth strategy for India, in relation to both private
and PSU Communications Service Providers are set forth below:

In relation to private Communications Service Providers, we intend to leverage our relationships across customer
organizations (fromthe senior management down to the operations teams) to capture a larger portion of their optical
and data networking spend. We ako intend to sell add-on upgrades on our existing deployed products, based on
existing as well as new technologies. Further, we aim to win repeat business from our customers as they increase
their overall expenditure to expand their optical network footprint and upgrade their network capacities for higher
data traffic. Using our strong local support presence, we aim to become a preferred partner for our customers’
operational teams.

We intend to utilize the benefits of PMA policy to gain a large share of govemment procurements in the
telecommunication sector and build on our successful track record in executing projects for PSU customers to get
repeat business. Further, we are ako expanding our product portfolio to meet the technical requirements of large
upcoming govemment projects. Lastly, we expect to benefit from government projects (such as Smart City, NOFN,
NFS, NKN, Digital India and Make in India) that will require significant capital expenditure by the Govemment.
For further details, see “Industry Overview ”on page 114.

Expand global sales network in emerging and selected developed markets
We intend to build customer relationships both in high-growth emerging markets as well as in certain developed

countries, where we believe we have a significant advantage compared to our competitors. Accordingly, we aim to
strengthen sales operations in these geographies, by adding nore sales and customer support personnel, leveraging
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our existing customer relationships and market position to capture larger proportion of customer spend and
increasing direct sales focus on new countries in emerging markets.

In relation to emerging markets, we believe we can replicate our business model in India in other emerging markets,
which have similar market conditions and customer needs. We already have made inroads with customer wins in
SAARC, South-East Asia, Africa and Central America and will continue to expand our sales investments in these
geographies. We benefit from reduced competitive intensity as the US and European vendors have been
consolidating. For further details, see “Industry Overview” on page 114. Further, we expect to benefit from the
Govemment of India’s focus on promotion of telecom project exports to SE Asiaand African countries.

In relation to developed markets, we intend to expand our existing OEM relationships with Ciena Corporation, NEC
Corporation and RAD Data Communications Ltd and ako explore other potential partnerships. We provide
complementary products to our OEM parners, who in tum integrate our products with their own product offerings,
to provide a comprehensive solution to their service provider relationships. Examples of such offerings by our OEM
partners include:

e  Utility network modemisation projects with seamless evolution to next-generation communication
architectures;

e Transitioning legacy networks of telecommunications carriers into robust, cost-effective, network
infrastructures that can handle higher bandwidth demands.

e As afeeder for metro optical networks, and for delivering wireless backhaul and enterprise business services.

Our OEM partners value their relationship with us because it readily allows them to offer a complete competitive
solution, based on their own products and complemented by our products.

In addition, we aimto build sales networks in developed markets, such as the United States, to target segments,
which may not be the focus areas for our OEM partners (e.g., small local telecom operators and utility companies).
Our non-exclusive OEM relationships allow us to do this.

Furthermore, we intend to increase our intemational sales and market share by leveraging the efforts of the Telecom
Export Promotion Council (“TEPC”) and by becoming a part of large telecom export projects that the Govemment
of India may secure using govemment-to-government line of credit and sovereign loans from EXIM Bank of India.
Our Chief Executive Officer is currently Co- Chairman of TEPC.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Standalone Restated Financial
Information of our Company and the Consolidated Restated Financial Information of our Company.

The Restated Financial Information have been prepared in accordance with the Companies Act, Indian GAAP and
restated in accordance with the SEBI ICDR Regulations and presented under the “Financial Statements” on page
185. The summary financial information presented below should be read in conjunction with the Restated Financial
Information, the notes thereto and ‘“Financial Statements” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations ” on pages 185 and 329 respectively.

STANDALONE RESTATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(All amounts in Million Rupees except for share data or as otherwise stated)

Particulars As at
September 30, | March 31,| September 30, [ March 31, | March | March | March
2016 2016 2015 2015 31,2014 | 31, 2013 | 31, 2012

EQUITY AND LIABILITIES

Shareholders’ funds

Share capital
72138 665.23 1,255.31 1,255.31| 1,009.79| 1,009.79] 615.46
Reserves and surplus 3,745.61] 3,030.84 2,176.73 2,165.85( 2,331.43| 2,278.71| 3,044.40
4,466.99]  3,696.07] 3,432.04 3,421.16| 3,341.22| 3,288.50| 3,659.86
Non-current liabilities
Long-term borrowings
290.00 290.00 50.00 50.00{ 300.00 30.00 -
Other Tong-term Tiabilities - E - - 4.35 1.75 -
Long-term provisions 23.80 19.64 15.09 14.24 15.92 25.64 30.88
313.80 309.64 65.09 64.24] 32027 57.39 30.88

Current liabilities

Short-term borrowings 658.78 2,174.36 1,894.63 2,090.52| 2,179.13| 1,768.96 1,655.90

Trade payables

Total outstanding dues to micro - - - - - _ _
enterprises and small enterprises

Total outsanding dues to 1,262.53]  1,998.03 1,116.59 1,226.74] 1,418.64| 1,136.97| 734.79
creditors other than micro
enterprises and small enterprises

Other current liabilities 96.58] 152.19 306.00 30387 11942 54.90 46.72
Short-term provisions 32.62 28.68 21.10 19.57 19.73 10.08 11.37

2,050.51] 4,353.26 3,338.32| 3,640.70| 3,736.92| 2,970.91| 2,448.78
TO TAL 6,831.30] 8,358.97 6,835.45| 7,126.10| 7,398.41| 6,316.80| 6,139.52
ASSETS

Non-current assets

Fixed assets

Tangible assets 28733 290.99 253.76 26091 289.70| 13244 87.35

Intangible assets 48146 65191 500.88 24781 35601 63454 532.16

Tangible Capital work-in- - - 1.32 - 2.13 -

progress

Intangible assets under 639.22 5246 696.63 883.36] 84323 71766 759.86

development

Non-current investments 45.89 45.89 45.89 45.89 45.88 45.67 58754

Long-term loans and advances 47734 558.10 555.23 54384 53582 48633 460.14

Other non-current assets 354.05 316.22 22.02 30.23] 340.07 8.56 1.61
2,285.29| 2,387.78 2,074.41 2,013.36| 2,410.71| 2,027.33| 2,428.66

Current assets

Current invesments - - - - - -| 15857
Inventories 1,882.86 2,315.81] 2,294.59 2,221.95[ 2,083.11] 2,007.22| 2,029.82
Trade receivables 1,920.34 2,491.37] 1,404.68 1,947.18| 2,174.01| 1,263.74] 74093
Cash and Bank balances 317.08 690.46 49131 47884 220.19] 554.19] 256.88
Short-term loans and advances 301.27 323,08 333.29 24945 34770 41696 499.38
Other current assets 12446 1504 237.17 21532 16269 47.36 25.28

4546.01] 5,971.19 4,761.04] 5,112.74| 4,987.70| 4,289.47| 3,710.86
TO TAL 6,831.30 8,358.97] 6,835.45) 7,126.10( 7,398.41| 6,316.80| 6,139.52
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(All amounts in Million Rupees except for share data or as otherwise stated)

Particulars For halfyearended For the year ended
September| September [March 31,March 31,| March 31, |March 31, March

30, 2016 30, 2015 2016 2015 2014 2013 |31, 2012
INCO ME
Revenue from operations (gross) 3,648.78 2,162.28| 6,725.71] 4,060.99 4,119.8/] 2,921.33[1,918.31
Less: Excise duty 187.94 90.61 47037 202.66 17257 17152 11145
Revenue from operations (net) (A) 3,460.84 2,071.67| 6,255.34| 3,858.33 3,947.30| 2,749.81| 1,806.86
EXPENS ES
Cost of materials consumed 2,122.08 1,074.81| 3,548.50[ 2,040.10 1,859.24 1,364.12] 99067
Employee benefits expense 357.72 28417 634.18 477.18 43089 42982 528.23
Other expenses 43563 339.92 964.31 656.25 71363 49354 45144
Total expenses (B) 2,915.43 1,698.90| 5,146.99[ 3,173.53 3,003.76] 2,287.48| 1,970.34
Restated Earnings before exceptional 54541 37277 1,108.35 684.80 94354  462.33| (163.48)
items, interest, tax, depreciation and
amortisation (EBITDA) (A - B)
Finance Cost (180.82 (246.97) (485.69) (459.21 (441.60) (334.47)| (373.27)
Depreciation and amortisation expense (278.02 (143.03)| (382.43)] (485.51 (558.46) (480.29)| (443.14)
Other Income 35.30 28.11 34.73 94.34 109.24 12861 186.64
Restated Profit / (Loss) before 121.87 10.88 27496 (165.58 52.720 (223.82)| (793.25)
exceptional items and tax
Exceptional items
Provision for diminution in the value of - - - - - (541.87) -
long term investments
Restated Profit / (Loss) before tax 121.87 10.88 27496| (165.58 52.72) (765.69)| (793.25)
Tax expense
Current tax expense for current year - - - - - - -
Deferred tax - - - - - - -
Restated Profit / (Loss) for the year 121.87| 10.88 27496| (165.58 52.72 (765.69)| (793.25)
Earning per share (Par Value Rs. 10
each)
(a) Basic 1.87] 0.18 4.46 (2.69 0.86 (12.44)] (12.89)
(b) Diluted 1.87 0.18 4.13 (2.69 0.86 (12.44) (12.89)
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(All amounts in Million Rupees except for share data or as otherwise stated)

Particulars For halfyearended For the year ended
September | September | March March March March March
30, 2016 30,2015 | 31,2016 | 31,2015 | 31, 2014 | 31, 2013 | 31, 2012
CASH FLOW FROM OPERATING
ACTIVITIES
Profit / (Loss) before Tax 12187 10.88 27496 (165.58) 52.72] (765.69)] (793.25)
Adjustments For
Depreciation and Amortization 278.02 14303 38243 48551 558.46 480.29 44314
Provision for receivables 10.99 - 33.53 182.87 134.65 62.40 37.83
Bad trade and other receivables, loans - - 503.00 - - - -
and advances written off
Inventory revaluation - - - - - - -
Provision for doubtful trade and other - - (402.00 - - - (4.67)
receivables, loans and advances
released
Provision for Obsolete inventory - - - - - 39.79 25.46
KESDM Recelvable Written off 20.70 - - - - - -
Provision for diminution in value of - - - - - 54187 -
long term investment
Interest income (18.36) (17.86)] (3445 (34.02)] (33.77)] (36.04) (2159)
Finance costs 180.82 24697 48569  459.21] 44160 33447 37327
Dividend Income - - - - - (3.36)] (125.45)
Unrealised Exchange Difference on (1.10) (5.95) (1.15 (6.00) 1.85] (1.11) 0.10
translation of foreign currency - cash &
cash equivalents
Unrealised Exchange Difference (Net) (5.72) 415 (23.20 4.10[ (1056)] (12.86) 23.33
Loss / (Profit) on sale of fixed assets - - - (4.40) - 28.90 0.15
Profit on Sale of Invesment - - s - - - (0.01)
Liabilities no Tonger required written (15.13) - g - - - (0.30)
back
Operating profit before Working 572.09 38122 1,218.81 92169 1,144.95 66866 (41.99)
Capital Changes
Changes in working capital:
Adjustments for (increase) / decrease
in operating assets:
Inventories 43300 (7264)]  (9400) (13864) (7691) (17.18) (199.77)
Trade receivables 579.31 55849 (381.33) (194.13)] (733.00) (562.12)] 1,133.45
Short-term loans and advances 21.81 (8397) (7360 98.90 63.86 82.34] (111.82)
Long-term loans and advances 90.40 (1.36) 7.90 14.90| (4949) (26.19) (6.05)
Other current assets 22.62 (21.81) 62.300 (4960)] (113.36) (29.02) (3.91)
Other non current assets (37.83) 8.23] (285.97 309.83| (33152 (6.95) 1.61
Adjustments for increase / (decrease)
in operating liabilities:
Trade payables (737.76) (136.68) 74653 (219.16) 24967 39494 (525.03)
Other current liabilities (57.16) 1.99 85.600 (62.70) 64.52 8.18 0.90
Short-term provisions 3.94 (0.27) 9.20 - 9.64 (1.29) (2.14)
Long-term provisions 4.17 0.84 5.40 (1.70) (9.72) (5.23) (3.71)
Cash generated from operations 89459 634.04) 1,300.84 679.39 218.64 506.14 24154
Less: Income tax paid (9.63) (8.21) (22.10 (2356) (26.14) (10.00) (17.49)
NET CASH GENERATED BY 884.96 625.83| 1,278.74 655.83 19250 496.14] 22405
OPERATING ACTIVITIES (A)
CASH FLOWS FROM INVES TING
ACTIVITIES
Purchase of fixed assets and change in (218.44) (200.84)| (456.70) (389.69) (561.16)[ (618.69) (735.70)
CWIP
Sale proceeds from sale of fixed assets - - . 4.45 - 2.13 0.68
Placed in bank deposits not considered 53.03 (55.57) (84.30 65.39] (219.94) 17.89] (69.54)
as cash and cash equivalents
Dividend Income - - - - - 3.36 12545
Interest income 1.06 17.86 37.20 34.04 36.61 46.10 8.94
Proceeds from redemption of - - - - - - 42.24
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Particulars For halfyearended For the year ended
September | September | March March March March March
30, 2016 30,2015 | 31,2016 | 31,2015 | 31, 2014 | 31, 2013 | 31, 2012

preference shares of subsidiary
Purchase of invesments - - g - (1.35) -] (464.80)
Sale of investments - - - - - 15857 845.12
Advance against equity of TCPL - - - - 1.14 - -
returned
NET CASH GENERATED / (USED) (164.35) (238.55)] (503.80) (285.81) (744.70) (390.64) (247.61)
IN INVESTING ACTIVITIES (B)
CASH FLOW FROM FINANCING
ACTIVITIES
Finance costs (183.95) (246.83)| (483.00) (466.40) (437.93)[ (332.65) (368.12)
Working capital borrowings (net (1,507.13) (189.50)| (155.74 (82.20) 418.96 116.93 20750
proceeds)
Long term borrowings (net proceeds) - - 240.00 - 270.00 30.00 -
Proceeds from issue of shares 649.05 - - 24552 - 39433 -
NET CASH GENERATED / (USED)| (1,042.03) (436.33)[ (398.74) (303.08) 251.03 20861 (160.62)
IN FINANCING ACTIVITIES (C)
Net (decrease)/increase In cash and (321.42) (49.05) 376.20 66.94] (301.17) 314.11] (184.18)
cash equivalents (A+B+C)
Cash & cash equivalents at the 486.84 104.65 10465 39.57]  339.64 25.63 210.30
beginning of the year
Add/(Less): Unrealised exchange 1.14 5.99 5.99 (1.86) 1.10 (0.10) (0.49)
gain/(loss)

48798 11064 11064 37.71] 34074 2553 20981
Cash & cash equivalents at the end of 166.56 61.59 486.84 104 .65 39.57 33964 25.63
theyear
Add/(Less): Unrealised exchange 1.07 5.95 1.14 5.99 (1.86) 1.10 (0.10)
gain/(loss)

167.63 67.54 48798 110.64 37.71 340.74 25.53
Notes:
Components of Cash & Cash
Equivalents:
Cash on hand 0.03 0.01 0.05 0.08 0.06 0.03 0.04
Balances with banks
In current accounts 18.36 30.35 466.55 42.78 12.38 34.99 12.91
In EEFC accounts 38.35] 17.65 6.33 9.14 25.27 24.59 4.13
In deposit accounts 110.89 19.53 15.0 58.64 - 281.13 8.45
Total Cash and Cash Equivalents 167.63 67.54 487.98 110.64 37.71 340.74 25.53
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CONSOLIDATED RESTATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(All amounts in Million Rupees except for share data or as otherwise stated)

Particulars As at
September | March [September30,[ March 31, | March | March | March
30, 2016 31, 2016 2015 2015 31,2014 | 31, 2013 | 31, 2012
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 72138 665.23 1,255.31 1,255.31| 1,009.79] 1,009.79] 61546
Reserves and surplus 3,697.51 2,940.08 2,098.68 2,056.30( 2,234.76[ 2,202.08| 2,986.12
4,418.89( 3,605.31 3,353.99 3,311.61 3,244.55( 3,211.87| 3,601.58
Non-current liabilities
Long-term borrowings 290.00 290.00 50.00 50.00] 300.00 74.79 25.44
Other long-term liabilities - - - - 4.34 1.75 -
Long-term provisions 23.79 19.64 15.09 14.26 15.92 25.64 30.88
313.79 309.64 65.09 64.26| 320.26] 102.18 56.32
Current liabilities
Short-term borrowings 725.07[ 2,240.33 1,959.86 2,151.75[ 2,315.73] 2,126.84] 2,133.71
Trade payables
Total outstanding dues to micro - - - - - - -
enterprises and small enterprises
Total outstanding dues to creditors 1,352.18 1,996.49 1,180.19 1,376.37| 1,372.40[ 1,034.74| 497.18
other than micro enterprises and small
enterprises
Other current Tiabilities 99.01 20258 359.34 357.00 179.34 77.70 97.65
Short-term provisions 38.92 28.68 21.10 19.57 19.72 10.07 11.37
2,215.18[ 4,468.08 3,520.49 3,904.69( 3,887.19 3,249.35| 2,739.91
TO TAL 6,947.86| 8,383.03 6,939.57 7,280.56| 7,452.00[ 6,563.40| 6,397.81
ASSETS
Non-current assets
Fixed assets
Tangible assets 287.44 29112 253.89 261.04| 289.74 13251 90.32
Intangible assets 48144 651.89 500.86 24779 35599 63452 91843
Tangible Capital work-in-progress - - 1.33 - 2.13 -
Intangible assets under development 63253 518.06 689.93 87669 83656/ 71097/ 75315
Goodwill on Consolidation - - - - - -|  101.95
Non-current investments 0.01 0.01] 0.01 0.01 - - -
Long-term loans and advances 47962 560.37 557.71 54622 538.07] 489.02 46295
Other non-current assets 354.05 316.22 22.02 30.25[ 340.07 8.56 1.61
2,235.09] 2,337.67 2,024.42 1,963.33| 2,360.43] 1,977.71| 2,328.41
Current assets
Current invesments - - - - - - 15857
Inventories 1,889.70| 2,316.79 2,298.15 2,209.07| 2,085.67| 2,141.47| 2,318.50
Trade receivables 1,985.21] 2,542.41 1,530.20 2,076.19 2,233.01f 1,379.02] 789.92
Cash and Bank balances 32161 693.83 498,68 49949| 229.19] 584.06| 264.72
Short-term loans and advances 391.80 341.86 350.95 317.13[ 38098 433.78] 51240
Other current assets 124 .45 15047 23717 21535 162.72 47.36 25.29
4,712.77| 6,045.36 4,915.15 5,317.23| 5,091.57| 4,585.69] 4,069.40
TO TAL 6,947.86| 8,383.03 6,939.57 7,280.56| 7,452.00[ 6,563.40| 6,397.81
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CONSOLIDATED RESTATED SUMMARY STATEMENT OF PROFITS AND LOSSES

(All amounts in Million Rupees except for share data or as otherwise stated)

Particulars For halfyearended For the year ended
September | September | March 31, |March 31,(March 31,|March 31,|March 31,
30, 2016 30, 2015 2016 2015 2014 2013 2012

INCOME
Revenue from operations (gross) 3,695.69 2,169.62 6,744.94| 4,070.92| 4,403.12 3,864.23[ 2,125.66
Less: Excise duty 187.94 90.61 47037 202.66 1725 17152 11144
Revenue from operations (net) (A) 3,507.75 2,079.01 6,274.57 3,868.26] 4,230.55 3,692.71] 2,014.22
EXPENSES
Cost of materials consumed 2,109.39 1,044.92 3,506.55( 1,981.30] 2,085.28 2,258.07| 1,106.32
Employee benefits expense 37227 30163 665.27 49511 44900 450.79 56143
Other expenses 44883 330.84 972.29 706.64 746.60 542.20 489.66
Total expenses (B) 2,930.49 1,677.39 5,144.11f 3,183.05| 3,280.88 3,251.06] 2,157.41
Restated Earnings before exceptional 577.26 40162 1,130.46) 68521 94967 44165 (143.19)
items, interest, tax, depreciation and
amortisation (EBITDA) (A - B)
Finance Cost (183.11 (250.74) (493.15)[ (469.59)| (459.79) (356.17)| (403.20)
Depreciation and amortisation expense (278.02 (143.04) (382.43)] (485.65)] (558.50) (480.32)] (448.16)
Other Income 48.53 28.12 35.17 91.37 96.39 94.95 65.65
Restated Profit / (Loss) before 164 .66 35.96 290.05( (178.66) 27.77  (299.89)| (928.90)
exceptional items and tax
Exceptional items
Intellectual Property write off - - - - - (386.28) -
Goodwill written off - - - - - (101.95) -
Restated Profit / (Loss) before tax 164.66 35.96 290.05 (178.66) 27.771 (788.12) (928.90)
Tax expense
Current tax expense for current year - - - - - 2.31 -
Deferred tax - - - - - - -
Restated Profit / (Loss) for the year 16466 35.96 290.05| (178.66) 27.77 (790.43)[ (928.90)
Earning per share (Par Value Rs. 10
each)
(a) Basic 2.53 0.58 4.71 (2.90) 0.45 (12.84)] (15.09)
(b) Diluted 2.53 0.58 4.36 (2.90) 0.45 (1284) (15.09)
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(All amounts in Million Rupees except for share data or as otherwise stated)

Particulars For halfyearended For the year ended
September | September |March 31,|March 31,|March 31,|March 31,|March 31,
30, 2016 30, 2015 2016 2015 2014 2013 2012

CASH FLOW FROM OPERATING
ACTIVITIES
Profit / Loss before Tax 164.66 35.96 29005 (178.66 27.77  (790.43)] (928.90)
Translation reserve - - - - 5.45 18.27
Adjustments For
Depreciation and Amortization 27802 143.04 38243 48565 55850 480.32 448.16
Provision for receivables 13.09 - 76.23 182.8 110.3 62.40 37.83
Bad trade and other receivables, loans - - 503.00 - - - -
and advances written off
Provision for doubtful trade and other - -l (402.00) - 24.32 - (4.67)
receivables, loans and advances released
Provision for Obsolete inventory - - - - - 39.79 25.46
KESDM Receivable Written off 20.70 - - . - - -
Write off of goodwil | - - - - 101.95 -
Interest income (18.37) (17.87) (34.46) (34.04) (33.79 (36.05) (2161)
Finance costs 183.11 250.74 493.15 469.59 459.79 356.17 403.20
Dividend Income - - - (3.36) (27.39)
Unrealised Exchange Difference on (1.13) (5.95) (1.10) (6.20 5.38 (1.11) 0.10
translation of foreign currency - cash &
cash equivalents
Unrealised Exchange Difference (Net) (5.72) 4.15 (27.30) 4.15 (7.55 (12.86) 23.33
Loss / (Profit) on sale of fixed assets - - - (4.45 - 29.14] 0.11
Profit on Sale of Invesment - - - - - - (0.01)
Liabilities no Tonger required written (15.13) - - - - - -
back
Profit on write back off borrowing (1339) - - - (6.22 - -
Operating profit before Working 605.84 41007 1,280.00 91891 1,138.55 23141 (26.12)
Capital Changes
Changes in working capital:
Adjustments for (increase) / decrease In
operating assets:
Inventories 427.10 (89.13) (107.72) (123.50 75.92 137.25( (455.37)
Trade receivables 563.88 56199 (353.37) (264.12 (896.82) (628.41) 1,213.99
Short-term loans and advances (49.93) (33.85) (24.80) 64.60 47.36) 66.24| (101.37)
Long-term loans and advances 90.39 (1.45) 8.00 14.80) 4797 (26.08) (5.70)
Other current assets 22.62 (21.81) 62.20 (49.60) (110.00 (29.02) (3.91)
Other non current assets (37.83) 8.23[ (285.93) 30982 (33151 (6.95) 1.61
Adjustments for increase / (decrease) in
operating liabilities:
Trade payables (646.53) (216.31) 611.03 (16.68 31759 53220 (272.71)
Other current liabilities (105.67) 2.20 86.20 (69.40) 101.64 (19.95) 50.31
Short-term provisions 10.24 (0.27) 9.20 0.20 9.65 (1.29) (20.13)
Long-term provisions 4.17 0.84 5.40 (1.70 (9.72 (5.23) (3.68)
Cash generated from operations 884.28 62051 1,290.21 783.33 29469 250.17 37692
Less: Income tax paid (9.63) (8.24) (22.10) (23.56) (26.14 2.31 (36.92)
NET CASH GENERATED BY 87465 61227 1,268.11 759.77 26855 25248 340.00
OPERATING ACTIVITIES (A)
CASH FLOWS FROM INVESTING
ACTIVITIES
Purchase of fixed assets and change in (218.44) (200.85)[ (456.67)| (389.69) (561.16) (228.87)] (734.00)
CWIP
Sale proceeds from sale of fixed assets - 4.45 - 2.13 2.47
Placed in bank depositsnot considered 53.03 (55.57) (84.30) 65.39 (219.94 17.89 (69.54)
as cash and cash equivalents
Dividend Income - - - 3.36 27.39
Interest income 1.07 17.87] 37.20 34.04 36.62 46.11 8.94
Purchase of invesments - (0.01 - -|  (464.80)
Sale of investments - - - 15857 845.12
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Particulars For halfyearended For the yearended
September | September |[March 31,|March 31,|March 31,|March 31, |March 31,
30, 2016 30, 2015 2016 2015 2014 2013 2012

NET CASH GENERATED / (US ED) (164.34) (23855) (503.77)] (285.82) (744.48 (0.81)] (384.42)
IN INVESTING ACTIVITIES (B)
CASH FLOW FROM FINANCING
ACTIVITIES
Finance costs (186.24) (250.6)[ (490.50) (476.77) (457.20f (356.23)| (398.05)
Working capital borrowings (net (1,493.41) (185.44) (3.40) - 341.18 46.35 -
proceeds)
Long term borrowings (net proceeds) 88.50] (164.32 270.00 - 248.17
Proceeds from issue of shares 649.05 - - 24552 - 39433 -
NET CASH GENERATED / (USED) (1,030.60) (436.05) (405.40) (39557 15399 84.45] (149.88)
IN FINANCING ACTIVITIES (C)
Net (decrease)/increase in cash and cash (320.29) (62.33) 358.94 78.3 (321.95 336.12| (194.30)
equivalents (A+B+C)
Cash & cash equivalents at the 490.23 125,09 125,09 48.66) 369.50 33.48 228.27
beginning of the year
Add/(Less): Unrealised exchange 1.12 6.20 6.20 (1.95 1.11 (0.10) (0.49)
gain/(loss)

49135 131.29 131.29 46.71 370.61 33.38 227.78
Cash & cash equivalents at the end of 171.06 68.96 49023 125,09 48.66 369.50 33.48
the year
Add/(Less): Unrealised exchange 1.10 5.95 1.12 6.20 (1.9 1.11 (0.10)
gain/(loss)

172.16 74.91 491.35 131.29 46.71 37061 33.38
Notes:
Components of Cash & Cash
Equivalents:
Cash on hand 0.03 0.07 0.05 0.15 0.12 0.03 0.12
Balances with banks
In current accounts 22.89 37.66 46992 63.39 21.31 64.86 20.68
In EEFC accounts 38.35 17.65 6.33 9.14 25.28 24.59 4.13
In deposit accounts 110.89 19.53 15.05 58.64 - 281.13 8.45
Total Cash and Cash Equivalents 172.16 74.91 49135 131.29 46.71 37061 33.38
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THE OFFER

The following table summarises the Offer details:

Offer of Equity Shares'”

Up to [e] Equity Shares aggregating up to 3[e] million

of which

Fresh Issue*™'”

Up to [e] Equity Shares aggregating up to 4,500 million

Offer for Sale'”

Up to 12,711,605 Equity Shares aggregating up to ¥[e] million

The Offer comprises of:

A) QIB portion™*’

At Teast [e] Equity Shares

of which:

Anchor Investor Portion

Up to [e] Equity Shares

Net QIB Portion i.e. balance available for allocation to
QIBs other than Anchor Invesors (assuming Anchor
Investor Portion is fully subscribed)

[e] Equity Shares

of which:

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

[e] Equity Shares

Balance for all QIBs including Mutual Funds

[e] Equity Shares

B) Non-Ingitutional Portion”

Not more than [e] Equity Shares

C) Retail Portion®™”

Not more than [e] Equity Shares

Pre and post O ffer Equity Shares

Equity Shares outstanding prior to the Offer

69,609,863" Equity Shares

Equity Shares outstanding afterthe Offer

[e] Equity Shares

Use of Net Proceeds

See “Objects of the Offer” on page 101 for information about
the use of the proceeds from the Fresh Issue. Our Company
will not receive any proceeds fromthe Offer for Sale

Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis. For further details, see “Offer Procedure - Basis of Allotment” on page 421. For details of the

terms of the Offer, see “Terms of the Offer” on page 382.

for rejection of Bids, see “Offer Procedure” on page 389.

For details of the Offer procedure, including the grounds

Our Company may, in consultation with the BRLMSs, consider a private placement of up to 6,000,000 Equity Shares for cash

consideration aggregating up to €1,500 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC. If the
Pre-IPO Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced from the

The Fresh Issue has been authorised by a resolution of our Board of Directors dated September 23, 2016 and a special resolution of

1)
Fresh Issue
)
our Shareholders in their EGM dated November 19, 2016
3) The Offer for Sale has been authorised by the Selling Shareholders as follows:

Selling Shareholder Number of Equity Shares offered in the Date of consent/board resolution
Offer for Sale
Cascade Capital Management Mauritius Upto 5,330,000 February 9, 2017
India Industrial Growth Fund Limited Upto 2,514,147 February 9, 2017
Intel Capital (Cayman) Corporation Upto 1,066,361 February 9, 2017
Sandstone Private Investments 897,450 January 26, 2017
Sanjay Nayak 790,000 November 25, 2016
Kumar N Sivarajan 593,000 November 25, 2016
Arnob Roy 500,000 November 25, 2016
Govindan Kutty Thrithala 200,000 December 16, 2016
B. N. Satyesh 78,132 December 2, 2016
Sarath Kumar 70,000 January 24, 2017
Osher LP Upto 68,370 February 9, 2017
Soumya Desai 67,500 November 22, 2016
Nicholas Basker 55,500 November 24, 2016
Manish Gangey 50,000 November 21, 2016
Hirenkumar Thakorlal Desai 50,000 January 24, 2017
Ramanathan Narayanan 40,800 November 21, 2016
Sanjay Malpani 37,000 November 21, 2016
Gopi Krishna M. 35,313 November 21, 2016
Parthasarathi Palai 34,500 November 24, 2016
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Selling Shareholder Number of Equity Shares offered in the Date of consent/board resolution
Offer for Sale

Gajendra Singh Ranka 29,250 January 24, 2017
Milind M. Kulkarni 25,000 November 24, 2016
Vivek Shenoy 19,248 November 23, 2016
Nethi Venkata Subba Rao 11,250 November 24, 2016
K. Vasantha Kumar 10,050 January 24, 2017
Gopalkrishna Adyar Nayak 8,996 November 23, 2016
Dileep Kumar S. 7,786 November 23, 2016
Rajesh S. 7,750 February 7, 2017
Ashwavaidhyam Nagaraja Anand 7,500 November 28, 2016
Ravinder Souda 7,500 January 24, 2017
Gururaj N. 4,950 January 13, 2017
Dharma Rao P. V. 4,350 November 23, 2016
Murali G. D. 3,360 November 22, 2016
Kishore Yetikuri 3,150 November 24, 2016
Chakradhar Grandhi 3,000 January 24, 2017
Ganesh Subramonian 2,700 November 23, 2016
Nipun Sahni 2,400 November 24, 2016
Mithun Gopal V. V. 1,575 November 22, 2016
Kiran Kumar Kella 990 November 21, 2016
Vasudeva Rao Hundi 900 November 23, 2016
Jishnu A. 900 November 20, 2016
Harry C. D. 750 November 22, 2016
Dattatreya Prasad B.N. 750 January 24, 2017
Motamarri Siva Prasad 540 November 22, 2016
Shwetha V. R. 150 November 23, 2016
Shwetha Nithin Pillappa 135 November 22, 2016
Total 12,711,605

The Equity Shares being offered by each Selling Shareholder have been held by it for a period of at least one year prior to the date of
filing of this Draft Red Herring Prospectus with SEBI, calculated in the manner as set out under Regulation 26(6) of the SEBI ICDR
Regulations and are eligible for being offered for sale in the Offer

Our Company may, in consultation with the Selling Shareholders and the BRLMs, allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis. The QIB portion will accordingly be reduced for the shares allocated to Anchor Investors. One-
third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. In the event of an under-subscription in the Anchor Investor Portion,
the remaining Equity Shares shall be added to the QIB Portion. 5% of the Net QIB Portion shall be available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the
Offer Price. Any unsubscribed portion in the Mutual Fund Portion will be added to the Net QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on
page 389. Allocation to all categories shall be made in accordance with the SEBI ICDR Regulations

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the QIB Portion,
would be allowed to be met with spill over from any other category or combination of categories at the discretion of our Company in
consultation with the Selling Shareholders and the BRLMs and the Designated Stock Exchange in a proportionate basis. However,
under-subscription, if any, in the QIB portion will not be allowed to be met with spill-over from other categories or combination of
categories

Does not include the 32,727,930 partly paid-up Equity Shares issued by our Company on June 11, 2010, which were subsequently
forfeited on July 25, 2016
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GENERAL INFORMATION

Registered and Corporate Office
Tejas Networks Limited

J. P. Software Park, Plot No 25
Sy.No. 13,14,17 & 18
Konnapana Agrahara Village
Begur Hobli, Bengaluru 560 100
Karnataka, India

Tel: +91 80 4179 4600

Fax +91 80 2852 0201

E-mail: corporate@tejasnetworks.com
Website: www.tejasnetworks.com

Corporate Identity Number: U72900KA2000P LC026980

Registration Number: 026980
Address of the RoC

Our Company is registered with the RoC situated at the following address:

Registrar of Companies

‘E’ Wing, 2nd Floor
Kendriya Sadan
Koramangala
Bengaluru 560 034
Karnataka, India

Board of Directors

The Board of our Company as on the date of filing of this Draft Red Herring Prospectus comprises the following:

Name Designation DIN Address
Balakrishnan V. Non-Executive, Independent 02825465 567, 6th Main Road, 3rd Stage, 3rd Block,
Director and Chairman Basaveshwara Nagar, Bengaluru 560 079,
Karnataka, India
Sanjay Nayak Managing Director and Chief 01049871 No. 529, 6F Cross, 17th D Main, 6th Block,
Executive Officer Koramangala, Bengaluru 560 095, Karnataka,
India
Dr. Gururaj Deshpande Non-Executive Director 01979383 11, Fairway Drive, Andover, MA 01810, United
States of America
Shirish Saraf Non-Executive,  Additional 01918219 Flat No. 603, Block - 17, Heritage City,
Director Gurgaon 120 002, Haryana, India
Leela Krishnamurthy | Non-Executive, Independent 07433990 71 IFS Villas, P6 Greater Noida 201 310, Uttar
Ponappa Director Pradesh, India

For further details of our Directors, see “Our Management” on page 168.

Company Secretary and Compliance Officer

Krishnakanth G. V.

Tejas Networks Limited

J. P. Software Park, Plot No 25
Sy.No. 13,14,17 & 18
Konnapana Agrahara Village
Begur Hobli, Bengaluru 560 100
Karnataka, India

Tel: +91 80 4179 4600

Fax +91 80 2852 0201
E-mail: krishnakanthv @tejasnetworks.com
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Chief Financial Officer

Venkatesh Gadiyar

Tejas Networks Limited

J. P. Software Park, Plot No 25

Sy.No. 13,14,17 & 18

Konnapana Agrahara Village

Begur Hobli, Bengaluru 560 100
Karnataka, India

Tel: +91 80 4179 4600

Fax +91 80 2852 0201

E-mail: venkateshg@tejasnetworks.com

Investor Grievances

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

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

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

Book Running Lead Managers

Axis Capital Limited Citigroup Global Markets India Private Limited

1st Floor, Axis House 1202, 12th Floor, Firg International Financial Center, G-Block
C-2, Wadia International Centre Bandra Kurla Complex, Bandra (East), Mumbai 400 051
Pandurang Budhkar Marg, Worli Maharashtra, India

Mumbai 400 025 Tel: 49122 61759999

Maharashtra, India Fax: +91 22 61759961

Tel: +91 22 43252183 E-mail: tejasnetworks.ipo@citi.com

Fax: +91 22 4325 3000 Invegtor grievance e-mail:

E-mail: tejas.ipo@axiscap.in investors.cgmib@citi.com

Invegtor grievance e-mail: complaints@axiscap.in Website:

Website: www.axiscapital.co.in www.online.citibank.co.in/rhtm/citigroupglobalscreen1.htm
Contact person: Kanika Goyal Contact person: Rahul Roy

SEBI registration number: INM000012029 SEBI registration number: INM000010718

Edelweiss Financial Services Limited Nomura Financial Advisory and Securities (India) Private
14th Floor Limited

Edelweiss House Ceejay House, Level 11

Off C.ST. Road, Kalina Plot F, Shivsagar Estate

Mumbai 400 098 Dr. Annie Besant Road, Worli, Mumbai 400 018

Maharashtra, India Maharashtra, India

Tel: +91 22 4086 4400 Tel.: +91 22 4037 4037

Fax: +91 22 4086 3610 Fax: +91 22 4037 4111

E-mail: tn.ipo@edelweissfin.com E-mail: tejasipo@nomura.com

Invegor grievance e-mail: Invegor grievance e-mail: investorgrievances-in@nomura.com
customerservice.mb@edelweissfin.com Website:

Website: www.e delweissfin.com www.nomuraholdings.com/company/group/asia/india/index.html
Contact person: Nishita John/Yash Modi Contact person: Sumit Sukhramani /Aneesha Chandra

SE BI registration number: INM0000010650 SE BI registration number: INM000011419

Syndicate Members
[e]

Indian Legal Counsel to our Company
Cyril Amarchand Mangaldas
201, Midford House
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Midford Garden

Off M.G. Road
Bengaluru 560 001
Karnataka, India

Tel: +91 80 2558 4870
Fax: +91 80 2558 4266

Indian Legal Counsel to the BRLMs
Trilegal

One Indiabulls Centre

14th Floor, Tower One

Elphinstone Road

Mumbai 400 013

Maharashtra, India

Tel : +91 22 4079 1000

Fax : +91 22 4079 1098

International Legal Counsel to the BRLMs
Clifford Chance

Clifford Chance Pte Limited

Marina Bay Financial Centre

25th Floor, Tower 3

12 Marina Boulevard

Singapore 018 982

Tel: +65 6410 2200

Fax: +65 6410 2288

Auditors to our Company
Deloitte Haskins & Sells
Chartered Accountants

Deloitte Centre, Anchorage | & Il
100/2, Richmond Road
Bengaluru 560 025

Karnataka, India

Email: monishaparikh@deloitte.com
Tel: +91 80 6627 6000

Fax no: +91 80 6627 6013

Firm Registration No.: 008072S
Peer Review No.: 008781

Registrar to the Offer

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (West)

Mumbai 400 078

Maharashtra, India

Tel: +91 22 6171 5400

Fax: +91 22 2596 0329

Website: www.linkintime.co.in

E-mail: tnl.ipo@linkintime.co.in

Investor grievance e-mail: tnl.ipo@linkintime.co.in
Contact person: Shanti Gopalkrishnan
SE BI registration number: INRO00004058

Bankers to the Offer/ Escrow Collection Banks
[e]

Refund Bank
[e]

Bankers to our Company

Axis Bank Limited

Corporate Banking Branch

Express Building, Il Floor

No. 1, Queens Road, Bengaluru 560 001
Karnataka, India

Tel: +91 802201 8536

Citibank N.A

2nd Floor
Citibank N.A
No.5, M.G. Road,
Bengaluru 560 001
Karnataka, India
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Fax: +91 80 2205 8567

E-mail: swaroop.pb@axisbank.com
Website: www.axisbank.com
Contact Person: Swaroop P.B.

Export-Import Bank of India
Floor 21, Centre One Building
World Trade Centre Complex
Cuffe Parade, Mumbai 400 005
Maharashtra, India

Tel: +91 222217 2315

Fax: +91 22 2218 8268

E-mail: peg@eximbankindia.in
Website: www.eximbankindia.in
Contact Person: Keyur Desai

Standard Chartered Bank

Plot no. C-38 & 39, G-Block

Bandra Kurla Complex, Bandra (East)
Maharashtra, India

Tel: +91 2226757234

Fax: +91 22 2675 7358

E-mail: aniruddha.verma@sc.com
Website: www.sc.com; www.sc.in
Contact Person: Aniruddha Verma

Designated Intermediaries

Self Certified Syndicate Banks
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Tel: +91 80 41446355

Fax: +91 80 67739693/25585828
E-mail: Hemant.gadodia@citi.com
Website: www.citibank.co.in
Contact Person: Hemant Gadodia

Kotak Mahindra Bank Limited
No. 22

MG Road

Bengaluru 560 001

Karnataka, India

Tel: +91 806716 3433

Fax: N.A.

E-mail: baldeepkumar.s@kotak.com
Website: www.kotak.com

Contact Person: Baldeep Kumar S.

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the
website of SEBI at http://www.sebi.gov.in/cms/sebi_data/attachdocs/1365051213899.html, as updated from time to
time. For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the
Designated Intermediaries, please refer to the above mentioned link.

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, is
provided on the websites of the Stock Exchanges at
http://www.bseindia.com/members/MembershipDirectory .aspx?expandable=2 and

https://mww.nseindia.com/membership/dynaContent/find_a_broker.htm, respectively, as updated from time to time.
RTAs

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including detaik such as
address, telephone number and e-mail address, is provided on the websites of Depositories at
https ://www.cds lindia.conVrta/rta-list.aspx and https://nsdl.co.in/related/regtrfphp, as updated from time to time.
Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forns at the Designated CDP Locations, including details such as
name and contact details, is provided on the website of SEBI at

http://www.sebi.gov.in/cms/sebi_data/attachdocs/1478239866209.pdf and
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1478239908255.pdf, as updated from time to time.

Experts
Except as stated below, our Company has not obtained any expert opinions:
Our Company has received written consent from the Statutory Auditor namely, M/s Deloitte Haskins & Sells,

Chartered Accountants, to include its name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this
Draft Red Herring Prospectus and as an “Expert” as defined under Section 2(38) of the Companies Act, 2013, in
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respect of the reports of the Statutory Auditor on the Standalone Restated Financial Information and Consolidated
Restated Financial Information, each dated December 23, 2016 and the statement of tax benefits dated January 24,
2017, included in this Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of this

Draft Red Herring Prospectus. However, the term “expert” and the consent thereof, does not represent an expert or
consent within the meaning under the U.S. Securities Act.

Our Company has received written consents from Ovum (a trading division of Informa Telecons & Media Limited)
and TechSci Research, to include their names as required under Section 26(1)(a)(v) of the Companies Act, 2013 in
this Draft Red Herring Prospectus and as an “Expert” as defined under Section 2(38) of the Companies Act, 2013,
in respect of the report published by Ovum and the publication by TechSci, respectively and included in this Draft
Red Herring Prospectus, and such consents have not been withdrawn as on the date of this Draft Red Herring
Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the Securities
Act.

Monitoring Agency

In terms of Regulation 16 of the SEBI ICDR Regulations, we are not required to appoint a monitoring agency since
the size of the Fresh Issue is not in excess of ¥5,000 million.

Appraising Entity
None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any agency.
Inter-se alocation of Responsibilities

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

Sr. No Activities Responsibility Coordination

1. Pre-Offer including capital structuring with the relative components All BRLMs Axis
and formalities, type of insruments, size of issue, allocation between
primary and secondary, etc. Due diligence of our Company’s
operations, management, business plans, legal etc. Drafting and design
of the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus. Compliance with stipulated requirements and completion
of prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalization of Red Herring Prospectus and Prospectus and
RoC filing, follow up and coordination until final approval from all
regulatory authorities. Finalizing Bid cum Application Forms. Co-
ordination for submission of 1% security deposit to the Designated
Stock Exchange

2. Coordinating approval of all statutory advertisements All BRLMs Axis

3. Coordinating approval of all publicity material excluding statutory All BRLMs Nomura
advertisements, corporate advertissments, brochures, etc.

4, Appointment of other intermediaries including Bankers to the Offer, All BRLMs Nomura

printers, advertising agency, Registrar to the Offer, grading and
monitoring agency, as applicable

5. International institutional marketing (excluding Asia) of the Offer, All BRLMs Citi

which will cover, inter alia

e finalizing the list and division of investors for one to one
meetings; and

o finalizing road show schedule and investor meeting schedules

6. International institutional marketing (only Asia) of the Offer, which All BRLMs Nomura

will cover, inter alia

e finalizing the list and division of investors for one to one
meetings; and

o finalizing road show schedule and investor meeting schedules

7. Preparation of roadshow presentation, investor FAQs All BRLMs Citi
8. Domestic ingitutional marketing including: All BRLMs Axis
o finalization of the list and division of investors for one to one
meetings;

e institutional allocation; and
e finalizing the list and division of invesors for one to one
meetings and finalizing investor meeting schedules
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Sr. No Activities Responsibility Coordination
9. Non-Institutional and Retail marketing of the Offer, which will cover, Al BRLMs Edelweiss
inter alia:
e formulating marketing strategies;
e preparation of publicity budget;
e finalizing media and PR strategy;
o finalizing centers for holding conferences for brokers etc.;
e distribution of publicity and Offer material including form,
prospectus and deciding on the quantum of the Offer material;
and
e finalizing collection centers
10. Finalization of pricing in consultation with the Company and All BRLMs Citi
managing the book
11. Co-ordination with the Stock Exchanges for book building software, All BRLMs Edelweiss
bidding terminals and mock trading
12. Pog-Bidding activities — including allocation to Anchor Investor (if All BRLMs Citi

applicable), management of escrow accounts, co-ordination of non-
institutional and institutional allocation, intimation of allocation and
dispatch of refunds to Bidders. The post Offer activities for the Offer
will involve essential follow up steps, which include the finalization of
Basis of Allotment, dispatch of refunds, demat and delivery of Equity
Shares, finalization of liging and trading of Equity Shares with the
various agencies connected with the work such as the Registrar(s) to
the Offer and Escrow Collection and Refund Banks. The BRLMs shall
be responsible for ensuring that these agencies fulfill their functions
and enable it to discharge this responsibility through suitable
agreements with our Company. STT payment for Offer for Sale. Post-
Offer stationery and CAN for Anchor Invesors. Co-ordination with
SEBI and Stock Exchanges for refund of 1% security deposit and
submission of all post Offer reports including the initial and final post
Offer report to SEBI. Submission of media compliance report to SEBI

Credit Rating

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

IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the Offer.
Trustees

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

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of
the Red Herring Prospectus and the Bid cum Application Forms within the Price Band, which will be decided by
our Company in consultation with the BRLMs, and advertised in [e] editions of the English national newspaper [e],
[e] editions of the Hindi national newspaper, [] and the [e] edition of the Kannada newspaper [e] (Kannada being
the regional language of Karnataka where our Registered and Corporate Office is located), each with wide
circulation, at least five Working Days prior to the Bid/Offer Opening Date. The Offer Price shall be determined by
our Company in consultation with the BRLMs after the Bid/Offer Closing Date.

All Bidders, except Anchor Inwestors, are mandatorily required to use the ASBA process for participating in
the Offer.

In accordance with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion and Non-Institutional
Bidders bidding in the Non-Institutional Portion are not alloned to withdraw or lower the size of their Bids
(in terns of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders can
revise their Bics during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date.
Further, Anchor Inwestors cannot withdraw their Bids after the Anchor Inwestor Bid/Offer Period.
Allocation to the Anchor Investors will be on a discretionary basis.
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For further details on the method and procedure for Bidding, see “Offer Procedure” on page 389.
lllustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure — Part B —
Basis of Allocation - lllustration of the Book Building and Price Discovery Process” on page 420.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus
with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. It i proposed that pursuant to the
terms of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to
certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing the Prospectus with the RoC.)

Name, address, telephone number, fax numberande-| Indicative Number of Equity Shares Amount
mail address of the Underwriters to be Underwritten Underwritten
®in millions)
[e] [e] [e]

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

In the opinion of the Board of Directors (based on representations provided by the Underwriters), the resources of
the Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with the Stock
Exchange(s). The Board of Directors/IPO Committee, at its meeting held on [e], has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth
in the table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect
to the Equity Shares allocated to investors procured by them. In the event of any default in payment, the respective
Underwriter, in addition to other obligations defined in the Underwriting Agreement, will also be required to
procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted amount in accordance with
the Underwriting Agreement. The underwriting arrangement mentioned above shall not apply to subscription by the
Bidders in the Offer, except for Bids procured by the Syndicate.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Draft Red Herring Prospectus is set forth below:

(In except share data)

Aggregate value at face value Aggregate
value at
Offer Price
A AUTHORIZED SHARE CAPITAL™
176,452,000 Equity Shares of face value of 310 each 1,764,520,000
B ISSUED AND SUBSCRIBED CAPITAL BEFORE THE
OFFER®
102,337,793 Equity Shares of face value of 310 each 1,023,377,930
C PAID UP CAPITAL BEFORE THEOFFER
69,609,863 fully paid up Equity Shares of face value of 310 696,098,630"
each
Add: Forfeited shares (tothe extent amount paid-up) 32,727,930V
D PRESENT OFFER IN TERMS OF THIS DRAFT RED
HERRING PRO SPEC TUS
Fresh Issue of up to [e] Equity Shares of face value of 10 [e] [e]
each®®
Offer for Sale of up to 12,711,605 Equity Shares of face value 127,116,050 [e]
of 10 each®
E ISSUED, SUBSCRIBED CAPITAL AFTER THEOFFER
[e] Equity Shares of face value 310 each (assuming full [e]
subscription inthe Offer)
F PAID UP CAPITAL AFTER THEOFFER
[e] Equity Shares of face value 310 each (assuming full [o]
subscription inthe Offer)
G SECURITIES PREMIUM ACCOUNT
Before the Offer 4,815,658,429
After the Offer (o]
(1) For details in relation to the changes in the authorised share capital of our Company, see “History and Certain Corporate Matters ” on
page 161
(2) Includes 32,727,930 partly paid-up Equity Shares issued by our Company to the TEWT on June 11, 2010, which were forfeited on July
25, 2016
(3) Excludes the sum of ¢32,727,930 paid by the TEWT against the issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010,
which were subsequently forfeited on July 25, 2016
(4) Our Company, in consultation with the BRLMs, is considering a private placement of up to 6,000,000 Equity Shares for cash
consideration aggregating up to 1,500 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC. If the Pre-
IPO Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced from the Fresh
Issue
(5) The Fresh Issue has been authorized by a resolution of our Board of Directors dated September 23, 2016 and a special resolution of our
Shareholders in their EGM dated November 19, 2016
(6) For details of authorizations received for the Offer for Sale, see “The Offer” on page 59. The Equity Shares being offered by each
Selling Shareholder have been held by it/them for a period of at least one year prior to the date of filing of this Draft Red Herring
Prospectus with SEBI, calculated in the manner as set out under Regulation 26(6) of the SEBI ICDR Regulations and are eligible for
being offered for sale in the Offer
(7) 32,727,930 partly paid up Equity Shares issued by our Company to the TEWT on June 11, 2010, were forfeited on July 25, 2016. The

amount is to the extent of paid-up and not at the face value.

Notes to the Capital Structure

1

Equity Share Capital History of our Company
The history ofthe Equity Share capital of our Company is provided in the following table:
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Date of No. of Equity| Face Issue price/ Nature of Nature of Cumulatie
Allotment Shares Value )| per Equity | consideration transaction Number of
Allotted Share }) Equity Shares
May 6, 2000 3 10 10.00 Cash Subscription to 3
Memorandum of|
Association
June 30, 2000 8,152 10 10.00] Cash Preferential 8,155
allotment to 13
allottees
August 25, 2000 4,000 10 4,400.00 Cash Preferential 12,155
allotment to two
allottees
January 18,2001 41,749 10 4,400.00 Cash Preferential 53,904
allotment to three
allottees
March 27, 2001 1,750 10 4,400.00 Cash Preferential 55,654
allotment to one
allottee
September 5, 2001 3,993 10 10.00 Cash Allotment pursuant 59,647
to exercise of]
employee stock
options issued under
ESOP 2000 to 12
allottees
September 5, 2001 75 10 10.00 Cash Preferential 59,722
allotment to two
allottees
December 26, 364 10 10.00 Cash Allotment pursuant 60,086
2001 to  exercise  of
employee stock
options issued under
ESOP 2000 to 11
allottees
February 2, 2002 30 10 10.00 Cash Allotment pursuant 60,116
to exercise of]
employee stock
options issued under
ESOP 2000 to two
allottees
February 2, 2002 3,623 10 3,000.00 Cash Preferential 63,739
allotment to one
allottee
March 7, 2002 8,377 10 3,000.00 Cash Preferential 72,116
allotment to four
allottees
March 7,2002 9 10 10.00 Cash Allotment pursuant 72,125
to exercise  off
employee stock
options issued under
ESOP 2000 to two
allottees
June 27, 2002 70 10 10.00 Cash Allotment pursuant 72,195
to exercise off
employee stock
options issued under
ESOP 2000 to 11
allottees
October 19, 2002 314 10 10.00 Cash Allotment pursuant 72,509
to exercise of]
employee stock
options issued under
ESOP 2000 to 14
allottees
October 19, 2002 8,000 10 3,000.00] Cash Preferential 80,509
allotment to five
allottees
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

January 20, 2003

440

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to five
allottees

80,949

March 6, 2003

4,206

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 19
allottees

85,155

May 10, 2003

143

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to six
allottees

85,298

July 21, 2003

60

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to four
allottees

85,358

September
2003

12,

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

85,366

October 21, 2003

113

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 11
allottees

85,479

December
2003

12,

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 1
allottee

85,482

December
2003

12,

899

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 17
allottees

86,381

January 23,2004

195

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

86,576

January 23,2004

17

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to two
allottees

86,593

September 24,

2004

29

10

1,000.00

Cash

Allotment pursuant
to  exercise  off

employee stock

86,622
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

options issued under
ESOP 2000 to four
allottees

September
2004

24,

2,195

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 23
allottees

88,817

November
2004

30,

191

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to six
allottees

89,008

November
2004

30,

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

89,014

November
2004

30,

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

89,015

January 8, 2005

300

10

10.00

Cash

Preferential
allotment  pursuant
to the Series C SHA
to three allottees

89,315

March 18, 2005

200

10

10.00

Cash

Preferential
allotment  pursuant
to the Series C SHA
to two allottees

89,515

March 18, 2005

40

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 10
allottees

89,555

March 18, 2005

11

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

89,566

March 18, 2005

1,668

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 15
allottees

91,234

May 27, 2005

12

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

91,246

May 27, 2005

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock

options issued under

91,247
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

ESOP 2000 to one
allottee

May 27, 2005

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

91,248

July 15, 2005

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to two
allottees

91,254

September
2005

23,

63

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

91,317

September 23,

2005

53

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

91,370

September
2005

23,

460

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 13
allottees

91,830

November
2005

29,

72

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to eight
allottees

91,902

November
2005

29,

41

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to four
allottees

91,943

November
2005

29,

213

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

92,156

January 20, 2006

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to two
allottees

92,164

January 20, 2006

11

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

92,175

January 20, 2006

10

3,000.00

Cash

Allotment pursuant

92,181
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

to exercise 0
employee stock
options issued under
ESOP 2000 to one
allottee

March 20, 2006

26

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

92,207

March 20, 2006

4,571

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to six
allottees

96,778

March 20, 2006

11

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

96,789

May 26, 2006

872

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to ten
allottees

97,661

May 26, 2006

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

97,665

May 26, 2006

44

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to four
allottees

97,709

August 9, 2006

1,420

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to five
allottees

99,129

August 9, 2006

28

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to two
allottees

99,157

August 9, 2006

61

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to two
allottees

99,218

November
2006

28,

218

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock

options issued under

99,436
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

ESOP 2000 to three
allottees

November
2006

28,

59,820

10

15,500.00

Cash

Preferential
allotment  pursuant
to the Series D SSA
to five allottees

159,256

November
2006

28,

108

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to five
allottees

159,364

November
2006

28,

157

10

1,000.00]

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to four
allottees

159,521

January 16, 2007

17,540

10

6,015.85

Cash

Allotment pursuant
to conversion of
105518 Series B
OCCPS to one
allottee

177,061

January 16, 2007

16,096

10

6,158.18

Cash

Allotment pursuant
to conversion of
99,122 Series B
OCCPS to one
allottee

193,157

January 16, 2007

11,957

10

6,149.79

Cash

Allotment pursuant
to conversion of
Series B OCCPS to
one allottee

205,114

January 16, 2007

10,250

10

6,149.07

Cash

Allotment pursuant
to conversion of
Series B OCCPS to
one allottee

215364

January 16, 2007

3,416

10

6,149.88

Cash

Allotment pursuant
to conversion of
21,008 Series B
OCCPS to one
allottee

218,780

January 16 2007

11,013

10

9,137.66

Cash

Allotment pursuant
to conversion of
100,633 Series C
OCCPS to one
allottee

229,793

January 16, 2007

5,496

10

9,220.16

Cash

Allotment pursuant
to conversion of
50,674 Series C
OCCPS to one
allottee

235,289

January 16, 2007

3,264

10

9,332.41

Cash

Allotment pursuant
to conversion of
30,461 Series C
OCCPS to one
allottee

238,553

January 16, 2007

5,399

10

9,223.75

Cash

Allotment pursuant
to conversion of
49,799 Series C
OCCPS to oneg
allottee

243,952

January 16, 2007

51,042

10

9,073.65

Cash

Allotment pursuant

to conversion off

294,994
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

463,137 Series C
OCCPS to one
allottee

March 14, 2007

149

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

295,143

March 14, 2007

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to three
allottees

295,147

March 14, 2007

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to one
allottee

295,151

March 31, 2007

12,423

10

6,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 342
allottees and ESOP
2007 — 11 to 180
allottees

307,574

March 31, 2007

17,595

10

3,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 111
allottees

325,169

March 31, 2007

3,603

10

1,000.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 119
allottees

328,772

March 31, 2007

9,830

10

10.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2000 to 55
allottees and ESOP
2007 - 1 to 4
allottees

338,602

March 31, 2007

50,451,698

10

NA

NA

Bonus issue in the
ratio of 1:149

50,790,300

September
2007

24,

1,972,877

10

456.19

Cash

Preferential
allotment  pursuant
to the Series E SSA
to one allottee

52,763,177

September 24,

2007

27,150

10

61.95

Cash

Allotment to one
allottee pursuant to
conversion of 813
Series B OCCPS,
404 Series C
OCCPS and 465
Series D OCCP S

52,790,327

September 24,

21,900

10

44.16

Cash

Allotment to one

52,812,227
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

2007

allottee pursuant to
conversion of 764
Series B OCCPS
and 203 Series C
OCCPS

September
2007

24,

300

10

830.00

Cash

Allotment to one
allottee pursuant to
conversion of 249
Series D OCCP S

52,812,527

September 24,

2007

32,146

10

44.30

Cash

Allotment to one
allottee pursuant to
conversion of 1,102
Series B OCCPS
and 322 Series C
OCCPS

52,844,673

September
2007

24,

31,050

10

73.91

Cash

Allotment to one
allottee pursuant to
conversion of 1,862
Series C OCCPS
and 433 Series D
OCCPS

52,875,723

September
2007

27,

300

10

4,49.67

Cash

Allotment to one
allottee pursuant to
conversion of 1,349
Series D OCCP S

52,876,023

September
2007

24,

300

10

98333

Cash

Allotment to one
allottee pursuant to
conversion of 295
Series D OCCP S

52,876,323

September 24,

2007

2,654

10

42.20

Cash

Allotment to one
allottee pursuant to
conversion of 112
Series B OCCPS

52,878,977

November 3, 2007

2,142,392

10

60.00]

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2008 to 63
allottees

55,021,369

December
2007

217,

1,424,850

10

60.38

Cash

Preferential
Allotment
allottee

to one

56,446,219

December
2007

27,

255,450

10

88.08

Cash

Preferential
Allotment
allottee

to one|

56,701,669

December
2007

27,

25,000

10

60.00

Cash

Preferential
allotment
allottees

to 39

56,726,669

March 15, 2008

353221

10

14155

Cash

Allotment to one
allottee pursuant to
conversion of]
50,000 MCPS
issued pursuant to
the Series E SSA

57,079,890

March 15, 2008

5,000

10

60.00

Cash

Preferential
Allotment to three
allottees

57,084,890

February 22, 2010

6,600

10

60.00]

Cash

Allotment pursuant

to  exercise  off
employee stock
options granted

under ESOP 2008
| to one allottee

57,091,490
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Date of
Allotment

No. of Equity
Shares
Allotted

Face
Value )

Issue price/
per Equity
Share })

Nature of
consideration

Nature of
transaction

Cumulative
Number of
Equity Shares

May 17, 2010

1,815

10

130.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options granted
ESOP 2008 - | to
seven allottees

57,093,305

June 11, 2010

1,180,142

10

459.16

Consideration
other than cash

Allotment to Ethos
Networks Limited,
Vertex 1l (Israel)
Fund L.P., Vertex
Il (lsrael B) Fund
L.P., Vertex 1ll
(DCM) Fund L.P.,
Vertex 111 (Cl) Fund
L.P., Vertex IIl (ClI)
(G Fund L.P.,
Quest for Growth
NV, Evergreen 1V
L.P. and Argonaut
Ventures | LLC
pursuant to a share
swap of 1,180,142
Equity Shares for
900,000 shares of
Tejas Israel Limited

58,2713/447

June 11, 2010

23,400

10

60.00*

Cash

Allotment to the
TEWT

58,296,847

June 11, 2010

3,939,982

10

130.00%*

Cash

Allotment the)

TEWT

to

62,236,829

June 11, 2010

28,764,548

10

500.00*

Cash

Allotment the

TEWT

to

91,001,377

March 28, 2016

2,878,321

10

137.00

Cash

Allotment to seven
allottees pursuant to
conversion of|
394,330 CCPS
issued pursuant to
the Series F
investment

agreement dated
May 30, 2012 to
Equity Shares in the
ratio 1:7.29

93,879,698

March 28, 2016

2,098,453

10

117.00

Cash

Allotment to five
allottees pursuant to
conversion of]
245519 CCPS
issued pursuant to
addendum to Series
F investment
agreement dated
December 29, 2014
to Equity Shares in
theratio 1:8.55

95,978,151

August 2, 2016

5,615,068

10

120.00

Cash

Preferential
allotment
allottees

to three

101,593,219**

November
2016

25,

470,063

10

65.00

Cash

Allotment pursuant
to  exercise  off
employee stock
options issued under
ESOP 2014 to 11
allottees

102,063,282**

December 13,

274511

10

65.00

Cash

Allotment pursuant

102,337,793**
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Date of No. of Equity| Face Issue price/ Nature of Nature of Cumulatie
Allotment Shares Value )| per Equity | consideration transaction Number of
Allotted Share }) Equity Shares

2016 to exercise 0

employee stock

options issued under

ESOP 2014 to 148

allottees

* The Equity Shares allotted on these dates were partly paid up to the extent of ¢1 per Equity Share and were subsequently forfeited
on July 25, 2016. These Equity Shares were purchased out of the proceeds of a loan availed from our Company in contravention
of Section 77 of the Companies Act, 1956. Our Company has filed a compounding application dated December 15, 2016 before
the Regional Director, South East Region, Hyderabad, Ministry of Corporate Affairs, Government of India seeking to compound
the contravention

**Includes 32,727,930 partly —paid up Equity Shares allotted to the TEWT on June 11, 2010 which were forfeited on July 25, 2016

Preference Share Capital History of our Company

The history of preference share capital of our Company s provided in the following table:

Date of
Allotment

No. of
preference
shares
allotted

Face
Value

®)

Issue
price per
preference
share )

Consideration

Nature of transaction

Cumulative
Number of
Preference Shares

February 2,
2002

46,732

1,000

1,000

Cash

Preferential allotment of]
OCCPS to Intel Capital
Corporation pursuant to
Series A SHA*(*)

46,732

March 7,2002

108,068

1,000

1,000

Cash

Preferential allotment of]
OCCPS pursuant to the
Series A SHA*(D®)

154,800

October
2002

19,

103,200

1,000

1,000

Cash

Preferential allotment of]
OCCPS pursuant to the
Series A SHA*(®

258,000

December
2003

12,

107,000

1,000

1,000

Cash

Preferential allotment of]
OCCPS as recorded under
the Series B SHA*®®

365,000

January 8, 2005

615875

1,000

1,000

Cash

Preferential allotment of|
OCCPS pursuant to the
Series C SSAG)D

980,875

March 18, 2005

81,620

1,000

1,000

Cash

Preferential allotment of]
OCCPS pursuant to the
Series C SSAGM

1,062,495

November
2006

28,

2,791

1,000

1,000

Cash

Preferential allotment of
OCCPS pursuant to the
Series D SSA®

1,065,286

September
2007

24,

50,000

1,000

1,000

Cash

Preferential allotment of|
CCPS pursuant to the
Series E SSA to Jade
Dragon (Mauritius)
Limited®

58,373

June 21, 2012

394330

1,000

1,000

Cash

Preferential allotment of]
CCPS pursuant to the
Series F investment
agreement('?

394,330

January 13,

2015

245519

1,000

1,000

Cash

Preferential allotment of|
CCPS npursuant to an
addendum to the Series F
investment agreement %

639,849

* Series A OCCPS were reclassified to Series B OCCPS pursuant to a resolution of the preference shareholders of our Company
dated December 15, 2004

1

35,049 Series A OCCPS were allotted to Dr. Gururaj Deshpande, 34,075 Series A OCCPS were allotted to SARA Fund

Trustee Company Limited — A/c SARA Fund, 29,208 Series A OCCPS were allotted to IL&FS Trust Company Limited —
A/c India Auto Ancilliary Fund and 9,736 Series A OCCPS were allotted to Development Investment Trustee Company
Limited — Alc IT Fund

(2

23,367 Series A OCCPS were allotted to Dr. Gururaj Deshpande, 22,717 Series A OCCPS were allotted to SARA Fund

Trustee Company Limited — A/c SARA Fund, Series A 19,472 OCCPS were allotted to IL& FS Trust Company Limited —
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AJ/c India Auto Ancilliary Fund, Series A 6,490 OCCPS were allotted to Development Investment Trustee Company Limited
— Alc IT Fund and Series A 31,154 OCCPS were allotted to Intel Capital Corporation

47,915 Series B OCCPS were allotted to Dr. Gururaj Deshpande, 17,307 Series B OCCPS were allotted to SARA Fund
Trustee Company Limited — A/c SARA Fund, 14,834 Series B OCCPS were allotted to IL& FS Trust Company Limited —
A/c India Auto Ancilliary Fund, 4,944 Series B OCCPS were allotted to Development Investment Trustee Company Private
Limited — Alc IT Fund and 22,000 Series B OCCPS were allotted to Intel Capital Corporation

Of the total 365,000 Series B OCCPS issued by our Company, 362,209 Series B OCCPS were converted to Equity Shares
on January 16, 2007 and the remaining 2,791 Series B OCCPS were converted to Equity Shares on September 24, 2007.
50,877 Series C OCCPS were allotted to Intel Capital Corporation, 99,999 Series C OCCPS were allotted to Cascade
Capital Management, Mauritius and 464,999 Series C OCCPS were allotted to Battery Ventures VI (Mauritius)

1,038 Series C OCCPS were allotted to Cascade Capital Management Mauritius, 30,583 Series C OCCPS were allotted to
SARA Fund Trustee Company Limited — A/c SARA Fund and 49,999 Series C OCCPS were allotted to IL&FS Trust
Company Limited — A/c IL& FS Private Equity Trust — Leverage India Fund

Of the total 697,495 Series C OCCPS issued by our Company, 694,704 Series C OCCPS were converted to Equity Shares
on January 16, 2007 and the remaining 2,791 Series C OCCPS were converted to Equity Shares on September 24, 2007.
1,349 Series D OCCPS were allotted to Sandstone Private Investments, 295 Series D OCCPS were allotted to Sun
Technologies (Cyprus) Limited, 249 Series D OCCPS were allotted to Intel Capital (Mauritius) Limited, 465 Series D
OCCPS were allotted to Cascade Capital Management Mauritius and 433 Series D OCCPS were allotted to Battery
Ventures VI, Mauritius. These Series D OCCPS were converted on September 24, 2007

These CCPS were converted to Equity Shares on March 15, 2008

213,364 CCPS were issued to Cascade Capital Management Mauritius, 26,283 CCPS were issued to India Industrial
Growth Fund Limited, 26,326 CCPS were allotted to Jade Dragon (Mauritius) Limited, 2,532 CCPS were allotted to
Argonaut Ventures — | LLC, 668 CCPS were allotted to Osher LP, 55,739 CCPS were issued to Intel Capital (Mauritius)
Limited and 69,418 CCPS were issued to Mayfield XII, Mauritius. These CCPS were converted to Equity Shares on March
28, 2016

167,735 CCPS were allotted to Cascade Capital Management Mauritius, 20,696 CCPS were allotted to Jade Dragon
(Mauritius) Limited, 525 CCPS were allotted to Osher LP and 54,572 CCPS were allotted to Mayfield XII Mauritius and
1,991 CCPS to Argonaut Ventures - | LLC. These CCPS were converted to Equity Shares on March 28, 2016

As on the date of this Draft Red Herring Prospectus, our Company has no outstanding preference shares.

Issue of shares for consideration other than cash

Our Company has not issued any Equity Shares out of its revaluation reserves.

Except as set out below, we have not issued shares for consideration other than cash:

Date of Number of Shares Face Value ) Allotees and reason for allotment
Allotment Allotted
March 31, 2007 50,451,698 10 | Bonus issue*
June 11, 2010 1,180,142 10 [ Allotment pursuant to a share swap of 1,180,142

Equity Shares for 900,000 shares of Tejas Israel
Limited to Ethos Networks Limited, Vertex Il
(Israel) Fund L.P., Vertex Ill (Israel B) Fund L.P.,
Vertex 111 (DCM) Fund L.P., Vertex Il (Cl) Fund
L.P., Vertex Il (CI) (G) Fund L.P., Quest for
Growth NV, Evergreen IV L.P. and Argonaut
Ventures | LLC. The Equity Shares were issued at a
price 0f 3459.16 per Equity Share

*50,451,698 bonus Equity Shares were issued in the ratio 1:149 to the existing Shareholders as authorised by our Shareholders and
our Board pursuart to their resolutions dated Februry 8, 2007 and March 31, 2007, respectively

Except for the share swap transaction which took place on June 11, 2010, pursuant to which our Company
acquired 100% of the share capital of Tejas Israel and consequently acquired targeted assets and liabilities
including intellectual property rights, our Company has not derived any benefits on account of allotment of
shares for consideration other than cash.

The table belowsets forth the details of the Equity Shares issued by our Company at a price which may be
lower than the Offer Price during a period of one year preceding the date of this Draft Red Herring

Prospectus.
Sl. No. Date of No. of Equity| Face Value | Issue price Nature of Reason for Allottees
Allotment Shares ®) ®) Consideration| Allotment
1. [March 28, 2016 2,878,321 10 137.00 Cash Conversion off Cascade

CCPS issued|Capital
pursuant  to|Management
investment Mauritius,
agreement Mayfield XII,
dated May| Mauritius, Jade
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Sl. No.

Date of
Allotment

No. of Equity
Shares

Face Value

&)

Issue price

&)

Nature of
Consideration

Reason for
Allotment

Allottees

30, 2012 tg
Equity Shares
in the ratig
1:7.29

Dragon
(Mauritius)
Limited,
Argonaut
Ventures — |
LLC, Intel
Capital
Corporation,
India Industrial
Growth  Fund
Limited, and
Osher LP

March 28, 2016

2,098,453

10

117.00

Cash

Conversion o
CCPS issued
pursuant  to
addendum
investment
agreement
dated
December 29,
2014 to
Equity Shares
in the ratio
1:8.55

Cascade
Capital
Management
Mauritius,
Mayfield XII,
Mauritius, Jade
Dragon
(Mauritius)
Limited,
Argonaut
Ventures — |
LLC and Osher
LP

August 2, 2016

5,615,068

10

120.00

Cash

Preferential
allotment

Samena
Spectrum  Co,
Osher LP and
V.
Balakrishnan

November
2016

25,

470,063

10

65.00

Cash

Allotment
pursuant
exercise
employee
stock optiong
issued under
ESOP 2014

to
of

11  employees
of our
Company

December
2016

13,

274517

10

65.00

Cash

Allotment
pursuant
exercise
employee
stock options
issued under

1o
of

ESOP 2014

148 employees
of our
Company

Details of Lock-in

@)

(b)

Details of share capital locked in for three years

Our Company i a professionally managed company and does not have an identifiable promoter
either in terms ofthe SEBI ICDR Regulations or the Companies Act, 2013. Accordingly, in terms of
Regulation 34(a) of the SEBI ICDR Regulations, there is no requirement of promoter’s contribution
in this Offer and none of the Equity Shares will be locked in for a period of three years pursuant to

the Offer.

Details of share capital locked in for a year from the date of Allotment

In terms of Regulation 37 of the SEBI ICDR Regulations, except for:

@

the Equity Shares held by persons, who are employees of our Company, (who continue to

be employees as on the date of Allotment) pursuant to allotment under ESOP 2014,

ESOP 2014A and ESOP 2016;
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(ii) 973,128 Equity Shares and 1,150,404 Equity Shares held by Mayfield XII, Mauritius and
Intel Capital Cormporation, respectively, under the FVCI route; and

(iii) the Equity Shares sold or transferred by each of the Selling Shareholders pursuant to the
Offer for Sale;

the entire pre-Offer Equity Share capital of our Company shall be locked in for a period of one year
fromthe date of Allotment. Any respective unsubscribed portion of the Equity Shares being offered
by each of Selling Shareholders, in the Offer for Sale would also be locked-in for a period of one
year fromthe date of Allotment.

Lock in of Equity Shares to be Allotted, if any, to Anchor Investors

Any Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked -
in for a period of 30 days from the date of Allotment.

Other requirements in respect of lock-in

In terms of Regulation 40 of SEBI ICDR Regulations, the Equity Shares held by the Shareholders
prior to the Offer, and which are locked-in for a period of one year fromthe date of Allotment in the
Offer may be transferred to any other person holding the Equity Shares which are locked -in, subject
to the continuation of the lock-in in the hands of transferee for the remaining period and compliance
with the Takeover Regulations.

Selling Shareholders’ Shareholding in our Company

The total number of Equity Shares held by the Selling Shareholders in our Company as on the date of this
Draft Red Herring Prospectus is as follows:

Name of the Selling Shareholder No. of Equity Shares Percentage of the pre- Offer fully
paid up capital**
(%)
Cascade Capital Management Mauritius 21,843,184 31.38
Sandstone Private Invesments 4,487,250 6.45
Intel Capital (Cayman) Corporation 4,181,400 6.01
Sanjay Nayak 2,563,967 3.68
India Industrial Growth Fund Limited 2,514,147 3.61
Kumar N. Sivarajan 1,721,700 2.47
Arnob Roy 1,164,200 1.67
Govindan Kutty Thrithala 335,873 0.48
Sarath Kumar 314,200 0.45
Hirenkumar T hakorlal Desal 194,150 0.28
Milind M. Kulkarni 155,960 0.22
Vivek Shenoy 151476 0.22
Gajendra Singh Ranka 146,914 0.21
B. N. Satyesh 144,233 0.21
Ramanathan Narayanan 141,000 0.20
Soumya Desali 132,000 0.19
K. Vasantha Kumar 126,675 0.18
Sanjay Malpani 125,250 0.18
Manish Gangey 102,900 0.15
Nicholas Basker 93,750 0.13
Nipun Sahni 89274 0.13
Gopalkrishna Adyar Nayak 81,181 0.12
Nethi Venkata Subba Rao 78,034 0.11
Osher LP 73,738 0.11
Gopi Krishna M. 63,300 0.09
Ravinder Souda 59,150 0.08
Vasudeva Rao Hundi 58,483 0.08
ParthasarathiPalali 49,800 0.07
Rajesh S. 38,750 0.06
Jishnu A. 38,400 0.06
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Name of the Selling Shareholder No. of Equity Shares Percentage of the pre- Offer fully
paid up capital**
(%0)
Ashwavaidhyam Nagaraja Anand 35,310 0.05
Dharma RaoP. V. 31,350 0.05
Gururaj N. 21,600 0.03
Chakradhar Grandhi 19,465 0.03
Murali G. D. 16,800 0.02
Dileep Kumar S. 7,800 0.01
Shwetha V. R. 6,390 0.01
Kishore Yetikuri 5,325 0.01
Kiran Kumar Kella 4950 0.01
Dattatreya Prasad B.N. 4,826 0.01
Mithun Gopal V. V. 3,575 0.01
Harry C. D. 3,000 0.00*
Ganesh Subramonian 2,700 0.00*
Motamarri Siva Prasad 2,700 0.00*
Shwetha Nithin Pillappa 135 0.00*
Total 40,570,885 58.28

* less than 0.01%
** Calculated as a percentage of the pre-Offer fully paid up capital which excludes the sum of ¢32,727,930 paid by the TEWT against
the issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010, which were subsequently forfeited on July 25, 2016
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7. Shareholding Pattern of our Company
The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:
Categor | Category | Nos. of | No. offully |No.of | No.of | Total nos. | Shareholding [ Number of Voting Rights held in each No. of Shareholdin | Number of | Number of | Number of
y of sharehol paid up Partly | shares | shares held | asa % of class of securities (1X) Shares g,asa% | Locked in Shares Equity
shareholde | ders Equity paid- | underly| (VII)= total no. of Underlying [ assuming shares pledged or | Shares held
)} r (1) (1) | Shares held | up ing (IV)+(V)+ shares Outstandin full otherwise in
(vy* Equit | Deposit v* (calculated g conversion (X1 encumbere | dematerialize
y ory as per convertible of d d form
Share | Receipt SCRR, 1957) securities | convertible
s held [ s (VI) (VIII) As a (including | securities X111y X1V)
V) % of Warrants) (as a
(A+B+C2)* No of Voting Rights ) percentage [No [As a[No [As a
of diluted |. % of| . % of
Class: | Class:| Total | Total share total total
Equity | N/A asa capital) | (a) | Share | (@) | Share
% of s held s held
(A+B+ (Xn=
C) (VIN+(X) (b) (b)
As a % of
(A+B+C2)
Promoter &
(A) Promoter - - - - - - - - - - - - - - -
Group
(B) Public 539 69,609,863 - -] 69,609,863 100.00 | 69,609,863 100.00 -1 100.00 - - - - 31,535,535
Non
©) Promoter- - - - - - - - - - - - - - - -
Non Public
Shares
(C1) underlying - - - - - - - - - - - - - - -
DRs
Shares held
©2) Employee
Trusts
Total 539 69,609,863 - -| 69,609,863 100.00 | 69,609,863 100.00 -1 100.00 - - - - 31,535,535

* Though the SCRR requires percentage dilution to be calculated on the basis of the issued share capital of the Company, this excludes 32,727,930 partly-paid up Equity Shares which were issued on June 11, 2010 and
subsequently forfeited on July 25, 2016
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The list of top 10 Shareholders of our Company and the number of Equity Shares held by them

@)

(b)

The top 10 Shareholders as on the date of filing of this Draft Red Herring Prospectus and 10
days prior to the date of filing ofthis Draft Red Herring Prospectus are as follows:

Sl. Name of the Shareholder No. of Equity Percentage No. of
No. Shares (%) Employee
Stock Options

1. Cascade Capital Management Mauritius 21,843,184 31.38 NA

2. Samena Spectrum Co 13,981,648 20.09 NA

3. Mayfield XII, Mauritius 7,106,628 10.21 NA

4. Sandstone Private Invegments 4,487,250 6.45 NA

5. Intel Capital (Cayman) Corporation 4,181,400 6.01 NA

6. Sanjay Nayak'" 2,563,967 3.68 1,637,164

7. India Industrial Growth Fund Limited 2,514,147 3.61 NA

8. Kumar N Sivarajan‘*’ 1,721,700 2.47 1,075,108

9. Arnob Roy"™ 1,164,200 1.67 1,424,108

10. | Intel Capital Corporation 1,150,404 1.65 NA
Total 60,714,528 87.22 4,136,380

*

Calculated as a percentage of the pre-Offer fully paid up capital which excludes the sum of 32,727,930 paid by
the TEWT against the issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010, which were

subsequently forfeited on July 25, 2016

(1) 650,074 options have vested

(2
©)

442,132 options have vested
666,132 options have vested

The top 10 Shareholders two years prior to the date of filing of this Draft Red Herring
Prospectus are as follows:

Sl. Name of the Shareholder No. of Fully Percentage No. of
No. Paid-up Equity of Fully Employee
Shares Paid-up Stock Options
Equity
Shares
1. Cascade Capital Management Mauritius 18,852,150 32.35 NA
2. Mayfield XII, Mauritius 6,133,500 10.53 NA
3. Sandstone Private Investments 4,487,250 7.70 NA
4. Intel Capital (Cayman) Corporation 4,181,400 7.18 NA
5. Sycamore Networks Inc. 3,300,000 5.66 NA
6. Jade Dragon (Mauritius) Limited 2,326,098 3.99 NA
7. India Industrial Growth Fund Limited 2,322,300 3.99 NA
8. Sanjay Nayak* 2,040,900 3.50 716,250
9. Tejas Employees Welfare Trust 1,787,291 3.07 NA
10. Kumar N. Sivarajan 1,410,450 2.42 487,500
Total 46,841,339 80.38 1,203,750
*  Does not include 698,500 Equity Shares held jointly with the TEWT
** Does not include 450,750 Equity Shares held jointly with the TENT
Sl. Name of the Shareholder No. of Partly Paid- Percentage of
No. up Equity Shares Partly Paid-up
Equity Shares
1. Tejas Employee Welfare Trust 32,727,930 100.00
Total 32,727,930 100.00

Details of Equity Shares held by our Directors and Key Management Personnel in our Company

(i

Set out beloware details of the Equity Shares held by our Directors in our Company:

SI. No. Name No. of Equity Shares Pre-Offer (%0)* Post-O ffer (%0)
1. Sanjay Nayak** 2,563,967 3.68 [e]
2 V. Balakrishnan 76,133 0.11 [e]

*  Calculated as a percentage of the pre-Offer fully paid-up capital which excludes the sum of ¢32,727,930 paid by

the TEWT against the issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010, which were

subsequently forfeited on July 25, 2016
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** As on the date of filing this Draft Red Herring Prospectus, Sanjay Nayak holds 1,637,164 employee stock options
of which 650,074 employee stock options have vested.

(i) In addition to the Equity Shares held by our Directors, as stated above, set out below are
details of the Equity Shares held by Key Management Persons (other than our Managing
Director) in our Company:

SI. No. Name No. of Equity Pre-Offer Post- Number of employee
Shares (%0)* Offer stock options
(%) outstanding
Kumar N. 1,721,700 2.47 [®] 1,075,108
1. Sivarajan®)
2. Arnob Roy'” 1,164,200 1.67 (o] 1,424,108
Venkatesh - - - 189,000
3. Gadiyar®
4. Sukvinder Kumar - - - 137,000
Krishnakanth  G. - - - 42,250
5 v.@

*  Calculated as a percentage of the pre-Offer fully paid up capital which excludes the sum of ¢32,727,930 paid by
the TEWT against the issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010, which were
subsequently forfeited on July 25, 2016

(1) 442,132 options held by him have vested

(2) 666,132 options held by him have vested

(3) 40,000 options held by him have vested

(4) 17,318 options held by him have vested

Except for Citi Corp Finance India Limited, an associate of Citi which holds 255,450 Equity Shares in
our Company, the BRLMs and their respective associates (in accordance with the definition of
‘associate company’ under Section 2(6) of the Companies Act, 2013) do not hold any Equity Shares in
our Company as on the date of this Draft Red Herring Prospectus. The BRLMSs and their associates
may engage in transactions with and perform services for our Company in the ordinary course of
business or may in the future engage in commercial banking and investment banking transactions with
our Company, for which they may in the future receive customary compensation.

There are no partly paid up Equity Shares as on the date of this Draft Red Herring Prospectus and
exceptas disclosed above, all Equity Shares were fully paid up as on the date of allotment.

Our Company has not allotted any shares pursuant to any scheme approved under Sections 391 to 394
of the Conpanies Act, 1956.

Our Company has not made any public or rights issue of any kind or class of securities since its
incorporation.

No payment, direct or indirect in the nature of discount, commission and allowance or otherwise shall
be made either by us or the Selling Shareholders to the persons who receive Allotment.

Our Company has granted an aggregate of 12,212,807 employee stock options to enployees of our
Company pursuant to ESOP 2000, ESOP 2007 — I, ESOP 2007 — Il, ESOP 2008, ESOP 2008 - I,
ESOP 2009 and ESOP 2009 - I. Some options granted pursuant to the above mentioned ESOP schemes
were administered through the TEWT which was settled by our Company pursuant to a trust deed
dated February 8, 2007. R. Murali and Vijayanand K.K. are the trustees of the TEWT. All employee
stock options granted pursuant to the above mentioned ESOP Schemes have been exercised by our

employees as on the date of this Draft Red Herring Prospectus and there are no outstanding options
available for future grants under the above mentioned schemes.

Our Company, pursuant to resolutions passed by our Board and our Shareholders, dated May 29, 2014
and September 24, 2014, respectively has adopted ESOP 2014. ESOP 2014 was subsequently modified
pursuant to the Shareholders’ resolutions dated March 28, 2016 and November 19, 2016 and Board
resolutions dated March 2, 2016 and Septemebr 23, 2016, respectively. Pursuant to ESOP 2014,
options to acquire Equity Shares may be granted to eligible employees (as defined in ESOP 2014). The
aggregate number of Equity Shares, which may be issued under ESOP 2014, shall not exceed
7,101,767 Equity Shares. The ESOP 2014 is compliant with the SEBI ESOP Regulations and the
Companies Act, 2013.
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Details

Options granted

Ason February 8,2017, the Company has granted 6,926,635 options

Financial Year/ Period Total No. of Options | Cumulative No. of
Granted Options Granted

Financial Year 2014 Not Applicable -

Financial Year 2015 6,833,264 6,833,264

Financial Year 2016 93,371 6,926,635

Financial Year 2017 (Up )

to February 8, 2017) 6,926,635

Pricing formula

The exercise price shall be determined by the Nomination and
Remuneration Committee subject to compliance with the provisions of the
SEBI ESOP Regulations.

The weighted average exercise price of the options under ESOP 2014 is
%65 per option

Vesting period

- There shall be a minimum period of one year between the grant of
option and the veging of option.

- Upon the employee continuing in the employment of the Company
and upon compliance with the term of ESOP 2014 the options granted
by the Company on the recommendation of the Nomination and
Remuneration Committee would vest with the employees over the
vesting period set out in the grant notice.

- The Nomination and Remuneration Committee may also prescribe
different vesting schedules for different employees (while ensuring a
minimum veging period of one year from the date of grant) based on
the reasons to be recorded in writing in accordance with the SEBI
ESOP Regulations. Such vesting schedule shall be as specified in the
individual grant notices issued to the employees.

- Unless otherwise decided by the Nomination and Remuneration
Committee of the Company, 25% of the grant will vest after 12
months from the date of grant, and the balance thereafter will vest at
the rate of 6.25% per quarter.

Options vested and not exercised

As at the end of financial year/
period

Cumulative No. of Options vested
and not exercised

Financial Year 2014 Not Applicable
Financial Year 2015 Nil
Financial Year 2016 3,284,856
Cumulative till February 8, 2017 3,749,325

Options exercised

Financial year / period ended Number of Options Exercised
Financial Year 2014 Not Applicable

Financial Year 2015 Nil

Financial Year 2016 Nil

Cumulative till February 8, 2017* 969,873

*Qut of which allotment of Equity Shares were pending as on February 8, 2017,
pursuant to the exercise of 225,299 options.

The total number of Equity
Shares arising as a result of
exercise of options

As on February 8, 2017, 744,574 Equity Shares were allotted pursuant to
exercise of options under ESOP 2014. As on February 8, 2017, 225,299
options were exercised for which allotment of Equity Shares is pending.
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Options forfeited / lapsed

Details
Financial Year / Period Ended Number of Options Lapsed
Financial Year 2014 Not Applicable
Financial Year 2015 Nil
Financial Year 2016 Nil
Cumulative till February 8, 2017 7,150

Variation of terms of options

Pursuant to a resolution of the Board of Directors dated March 2, 2016 and

a resolution of the Shareholders dated M
amended. Further, pursuant to a resolutio

arch 28, 2016 the ESOP size was
n of the Board of Directors dated

September 23, 2016 and a resolution of the Shareholders dated November

19, 2016, the exercise period under ESO

P 2014 was amended in order to

ensure compliance with the SEBI ICDR Regulations. Further, amendments
were made to the definitions of ‘employee’, ‘promoter’, promoter group’
and ‘independent director’ to ensure compliance with the SEBI ESOP
Regulations and the Companies Act, 2013.

Money realized by exercise of
options

As on February 8, 2017: 363,041,745

Total number of options in force

As at the end of financial year/ period

Cumulative no. of Options in

force
Financial Year 2014 Not Applicable
Financial Year 2015 6,833,264
Financial Year 2016 6,926,635
As at February 8, 2017* 5,949,612

*Total Options Granted — Options exercised
Options lapsed

(includes pending share allotment) —

Employee-wise detail of options
granted to

i.  Senior managerial personnel

Name No. of Options Percentage of total
options granted
Sanjay Nayak 1,033,207 14.92
Arnob Roy 922,804 13.32
Kumar N. Sivarajan 698,804 10.09
Venkatesh Gadiyar 69,000 1.00
Krishnakanth G.V. 25,250 0.36
Total 2,749,065 39.69
ii. Any other employee who
received a grant in any one | FEinancial | Name Options Total Number | 9% of total
year of options amounting to Year/ Granted of Options options
5% or more of the options || Period granted granted
granted during the year Ended during the during the
year year
2013-14 Not Applicable
2014-15 Murali R | 360,940 | 6,833,264 | 5.28
2015-16 Nil
February Nil
8, 2017
Total | 360,940 | 6,833,264 | 5.28
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. Identified employees who
were granted options during Period Name Date of | No.of No.of % of % of
any one year equal to Grant Options Equity grantto | aggregate no.
exceeding 1% of the issued G’Z”te S?:t‘“sd_ ””r("‘fber ng_ra‘::]S
- - outstanadi uring the
capital i (excluding ng on the Equity year to the
outstanding warrants and date of Shares number of
conversions) of our Grant %l_ltstan Eﬁuity
: ingat ares
Company at the time of grant it | ewEEm
ason the date
Grant of lastgrant
2014 Not Applicable
2015 Arnob October | 741,500 | 91001,377 0.78
Roy 1,2014 1.10
March 211,304 | 91001,377 0.23
31,2015
Sanjay | October | 716,250 [ 91,001,377 0.79
Nayak 1,2014 114
March 316,957 [ 91001,377 0.35 '
31,2014
2016 Nil
Febrary Not Applicable
8,2016

Fully diluted Earnings per Equity
Share — (face value %10 per
Equity Share) pursuant to issue of
Equity Shares on exercise of
options calculated in accordance
with Accounting Standard (AS)
20 ‘Earnings per Share’

The reported diluted earnings per equity share calculated in accordance
with relevant accounting standards is as follows:

Information”

Year Reported Diluted | Reported Diluted
EPS as per | EPS as per
Standalone Restated | Consolidated
Financial Restated  Financial

Information®

September 30, 2016*

Financial Year 2014 0.86 0.45
Financial Year 2015 (2.69) (2.90)
Financial Year 2016 4.13 4.36
Six months period ended 1.87 2.53

*not annualised

# The options being anti-dilutive, are ignored in the calculation of diluted EPS.

Lock-in Nil

Difference, if any, between | a. The impact on Earnings per Share if the “fair value’ of the options (on
employee compensation  cost the date of the grant) were considered instead of the ‘intrinsic value’
calculated using the intrinsic for ESOP 2014 as per the Standalone Restated Financial Information

value of stock options and the
employee compensation  cost
calculated on the basis of fair
value of sock options and its
impact on profits and on the
Earnings per Equity Share — (face
value 310 per Equity Share)

is as under:
(€inmillion)
Particulars For the Financial | Financial Financial
Six Year Year 2015 | Year 2014
months 2016
ended
Septemb
er 30
2016
(Loss)/Profit (as 121.87 274.96 (165.58) 52.72
reported)
Add/ (less): stock based - - - -
employee compensation
(intrinsic value)
Add/(less): stock based (20.17) (31.10) (40.03) -
compensation expenses
determined under fair
value method for the
grants  issued  (see
below)
Net  Profit  /(Loss) 101.70 243.86 (205.61) 52.72
(proforma) — in %
Basic earnings per share 1.87 4.46 (2.69) 0.86
(as reported) — in %
Basic earnings per share 1.56 3.96 (3.34) 0.86
(proforma) — %
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Diluted earnings per 1.87 4.13 (2.69) 0.86
share (as reported) —
Diluted earnings per 1.56 3.67 (3.34) 0.86
share (proforma) — %

b. The impact on Earnings per Share if the ‘fair value’ of the options (on
the date of the grant) were considered instead of the ‘intrinsic value’
for ESOP 2014 and ESOP 2014A as per the Consolidated Restated
Financial Information is as under:

(Zinmillion
Particulars For the six | Financial Financial Financial
months Year 2016 | Year 2015 Year 2014
ended
September
30 2016
(Loss)/Profit  (as 164.66 290.05 (178.66) 27.77
reported)
Add/ (less): stock - - - -
based  employee
compensation
(intrinsic value)
Add/(less):  stock (20.17) (31.10) (40.03) -
based
compensation
expenses
determined  under
fair value method
for the grants
issued (see below)
Net Profit /(Loss) 144.49 258.95 (218.69) 27.77
(proforma)
Basic earnings per 2.53 4.71 (2.90) 0.45
share (as reported)
—in¥
Basic earnings per 2.22 4.20 (3.55) 0.45
share (proforma) —
in%
Diluted  earnings 2.53 4.36 (2.90) 0.45
per  share (as
reported) —in %
Diluted  earnings 2.22 3.89 (3.55) 0.45
per share
(proforma?¥) —in ¥

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

stock

The weighted average exercise price, fair value and intrinsic value for the
options outstanding are as follows:

Financial

Year/ Period average Intrinsic
value as on date
of grantbased on
consolidated
restated financial

Weighted

Weighted
average exercise
price as on the
date of grant

Weighted
average fair
value as on the
date of grant

statements

Financial Year Not Applicable Not Applicable Not Applicable
2014

Financial Year Nil* 65 36.38
2015

Financial Year Nil* 65 35.32
2016

From April 1, Not Applicable Not Applicable Not Applicable
2016 till

February 8,

2017*

*Exercise price of options is above the intrinsic value of the shares.
#There are no options granted during this period.
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Description of the method and
significant  assumptions  used
during the year to estimate the
fair values of options, including
weighted-average  information,
namely, risk-free interest rate,
expected life, expected volatility,
expected dividends and the price
of the underlying share in market
at the time of grant of the option

The employee stock options granted in terms of this plan Is accounted
under the Intrinsic Value Method.

For Estimating the fair value of options our Company has adopted the
Black Scholes method with the following assumptions:

Particulars Financial Year Financial Financial
2016 Year 2015 Year 2014
Risk Free Interest Rate 7.75% 7.90% Not
Applicable
Option life 16-19 years 16-19 years Not
(comprising the Applicable
vesting period and the
exercise period)
Expected period from 15 years 15 years Not
the date of vesting Applicable
Expected Annual 0% 0% Not
Volatility of Shares Applicable
Expected  Dividend 0% 0% Not
Yield Applicable

Impact on profit and Eamings per
Equity Share — (face value %10
per Equity Share) of the last three
years if the accounting policies
prescribed in the SEBI ESOP
Regulations had been followed in
respect of options granted in the
last three years

Employee sock options granted in termsof ESOP 2014 is accounted under
the “Intrinsic Value Method” stated in the Guidance Note on Accounting
for Employee Share-based Payments, issued by the Institute of Chartered
Accountants of India. The same is in accordance with the SEBI ESOP

Regulations.
Financial Year/ Period | Effect on Profits Effect on EPS
Ended
Financial Year 2014 Not Applicable Not Applicable
Financial Year 2015 Nil Nil
Financial Year 2016 Nil Nil
Hal f Year Ended | Nil Nil
September 30, 2016

Intention of the holders of Equity
Shares allotted on exercise of
options grantedto sell their shares
within three months after the date
of listing of Equity Shares
pursuant to the Offer

447 Employees may sell up to 1,906,059 Equity

exercise of options.

shares arising out of

Intention to sell Equity Shares
arising out of the ESOP 2014
within three months after the
listing of Equity Shares by
directors,  senior  managerial
personnel and employees having
Equity Shares arising out of
ESOP 2014 amounting to more
than 1% of the issued capital
(excluding outstanding warrants
and conversions), which inter alia
shall include name, designation
and quantum of the equity shares
issued under the ESOP 2014 and
the quantum they intend to sell
within 3 months.

Nil
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Our Company, pursuant to resolutions passed by our Board and our Shareholders, dated June 27, 2016
and July 25, 2016, respectively has adopted ESOP 2014A. ESOP 2014A was subsequently modified
pursuant to the Shareholders resolution dated November 19, 2016 and the Board resolution dated
September 23, 2016. Pursuant to ESOP 2014A, options to acquire Equity Shares may be granted to
eligible employees (as defined in ESOP 2014A). The aggregate number of Equity Shares, which may
be issued under ESOP 2014A, shall not exceed 2,000,000 Equity Shares. ESOP 2014A is compliant
with the SEBI ESOP Regulations and the Companies Act, 2013.

Particulars

Details

Options granted

As on February 8, 2017, the Company has granted 1,978,215 options.

Financial year /| Total
period

Options Granted

No of | Cumulative No. of

Options Granted

2017)

Financial Year 2014 Not Applicable -
Financial Year 2015 Not Applicable -
Financial Year 2016 Not Applicable -
Financial Year 2017

(Up to February 8, 1,978,215 1,978,215

Pricing formula

The exercise price shall be determined by the Nomination and
Remuneration Committee subject to compliance with the provisions of
the SEBI ESOP Regulations.

The weighted average exercise price of the options is ¥85 per option.

Vesting period

There shall be a minimum period of one year between the grant of
option and the veging of option.

Upon the employee continuing in the employment of our Company
and upon compliance with the terms of this ESOP 2014A, the
options granted by our Company on the recommendation of the
Nomination and Remuneration Committee would vest with the
employees over the vesing period set out in the grant notice.

The Nomination and Remuneration Committee may also prescribe
different vesting schedule for different employees (while ensuring
a minimum vesting period of one year from the date of grant)
based on the reasons to be recorded in writing in accordance with
the SEBI ESOP Regulations. Such vesting schedule shall be as
specified in the individual grant notices issued to the employees.

Unless otherwise decided by the Nomination and Remuneration
Committee, 25% of the grant will vest after 12 months from the
date of grant, and the balance thereafter will vest at the rate of
6.25% per quarter.

Options vested and not exercised

Financial Year/Period Ended | Options Vested and Not
Exercised

Financial Year 2014 Not Applicable

Financial Year 2015 Not Applicable

Financial Year 2016 Not Applicable

Cumulative till February 8, 2017 | Nil

Options exercised

Financial Year/Period Ended

Options Exercised

Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable
Cumulative till February 08, | Nil
2017

The total number of Equity Shares | Nil
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arising as a result of exercise of
options

Options forfeited / lapsed

Financial Year/Period Ended Options Forfeited / Lapsed

Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable

Cumulative till February 8, 2017 | 5,600 Options lapsed

Variation of terms of options Pursuant a resolution of the Board of Directors dated September 23,
2016 and a resolution of the Shareholders dated November 19, 2016, the
exercise period under ESOP 2014 A was amended in order to ensure
compliance with the SEBI ICDR Regulations. Further, amendments
were made to the definitions of ‘employee’, ‘promoter’, promoter
group’ and ‘independent director’ to ensure compliance with the SEBI
ESOP Regulations and the Companies Act, 2013.

Money realized by exercise of | NA
options

Total number of options in force

Financial Year/Period Ended | Options in force
Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable
As at February 8, 2017 1,972,615 Options
Employee-wise detall of options
granted to
i.  Senior managerial personnel
Name No. of Options Percentage of
total options
granted
Sanjay Nayak 301,957 15.26
Arnob Roy 251,304 12.70
Kumar N. Sivarajan 196,304 9.92
Sukhvinder Kumar 125,000 6.32
Venkatesh Gadiyar 30,000 1.52
Krishnakanth G.V. 11,000 0.56
Total 915565 46.28

ii. Any other employee who | Nil
received a grant in any one year
of options amounting to 5% or
more of the options granted
during the year

1. Identified employees who were | Nil
granted options during any one
year equal to exceeding 1% of
the issued capital (excluding
outstanding  warrants  and
conversions) of our Company at
the time of grant
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Fully diluted Earnings per Equity

Share — (face value %10 per Equity
Share) pursuant to issue of Equity

The reported diluted earnings per equity share calculated in accordance
with relevant accounting standards is as follows:

Shares on exercise of options
calculated in accordance with Year Reported Diluted EPS | Reported Diluted EPS as
Accounting  Standard (AS) 20 as per Standalone per Consolidated
‘Earnings Per Share’ Restated Financial Restated Financial
Information® Information®
Financial ~ Year 0.86 0.45
2014
Financial  Year (2.69) (2.90)
2015
Financial  Year 4.13 4.36
2016
Six Months 1.87 2.53
period ended
September 30,
2016*
*not annualised
# The options being anti-dilutive, are ignored in the calculation of diluted EPS.
Lock-in Nil
Difference, if any, between | a. The impact on Eamings per Share if the ‘fair value’ of the options

employee compensation cost
calculated using the intrinsic value
of sock options and the employee

(on the date of the grant) were considered instead of the ‘intrinsic
value’ for ESOP 2014 and ESOP 2014 A as per the Standalone
Restated Financial Information is as under:

compensation cost calculated on the (€inmillion)
basis of fair value of stock options Particulars For the six | Financial [ Financial | Financial
and its impact on profits and on the months Year Year Year
Earnings per Equity Share — (face . ende?) 2016 2015 2014
i eptember
value 310 per Equity Share) 307016
(Loss)/Profit (as 121.87 274.96 (165.58) 52.72
reported)
Add/  (less):  stock - - - -
based employee
compensation
(intrinsic value)
Add/(less): stock (20.17) (31.10) (40.03) -
based  compensation
expenses  determined
under  fair  value
method for the grants
issued (see below)
Net Profit  /(Loss) 101.70 243.86 (205.61) 52.72
(proforma) —in ¥
Basic eanings per 1.87 4.46 (2.69) 0.86
share (as reported) — in
T
Basic eanings per 1.56 3.96 (3.34) 0.86
share (proforma) — %
Diluted earnings per 1.87 4.13 (2.69) 0.86
share (as reported) —
Diluted earnings per 1.56 3.67 (3.34) 0.86
share (proforma) — %

b. The impact on Earnings per Share ifthe ‘fair value’ of the options
(on the date of the grant) were considered instead of the ‘intrinsic
value’ for ESOP 2014 and ESOP 2014A as per the Consolidated
Restated Financial Information is as under:

Z inmillion)
Particulars For the six | Financial Financial Financial
months Year 2016 | Year 2015 Year
ended 2014
September
30 2016
(Loss)/Profit  (as 164.66 290.05 (178.66) 27.77
reported)

93




TEJAS®

NETWORKS

Particulars

Details

Add/ (less): stock -
based  employee
compensation
(intrinsic value)

Add/(less):  stock
based
compensation
expenses
determined  under
fair value method
for the grants
issued (see below)

20.17)

BL.10)

{@0.03) -

Net Profit /(Loss)
(proforma)

144.49

258.95

(218.69)

27.77

Basic earnings per 2.53
share (as reported)

—ing%

4.71

(2.90)

0.45

Basic earnings per 2.22
share (proforma) —

in¥

4.20

(3.55)

0.45

Diluted  earnings 2.53
per share  (as

reported) — in ¥

4.36

2.90)

0.45

Diluted  earnings 2.22
per share

(proforma ) —in ¥

3.89

(3.55)

0.45

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

The weighted average exercise price, fair value and intrinsic value for

the options outstanding are as follows:

till February 8, 2017

Financial year /| Weighted Weighted Weighted
Period average average average Fair
Intrinsic exercise price | Value as on
value as on | as on the date | the date of
date of grant of grant grant
Financial Year 2014 Not Applicable | Not Applicable | Not Applicable
Financial Year 2015 Not Applicable | Not Applicable | Not Applicable
Financial Year 2016 Not Applicable | Not Applicable | Not Applicable
From April 1, 2016 Nil* 85 4.05

* Exercise price of options is above the intrinsic value of the shares.

Description of the method and
significant assumptions used during
the year to esimate the fair values of
options, including weighted-average
information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and
the price of the underlying share in
market at the time of grant of the
option

The employee stock options granted In terms of this plan 1s accounted

under the Intrinsic Value Method.

For estimating the fair value of the options of our company had adopted
Black Scholes method with the following assumptions:

Particulars Financial Financial Financial For the Six
Year 2014 | Year 2015 | Year 2016 months
period ended
September
30, 2016
Risk Free Not Not Not 7.61%
Interest Rate Applicable | Applicable | Applicable
Option life Not Not Not 5-8 Years
(comprising Applicable | Applicable | Applicable
the vesting
period and the
exercise
period)
Exercise Not Not Not 4 Years
period  from | Applicable | Applicable | Applicable
the date  of
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vesting
Expected Not Not Not 0%
Annual Applicable | Applicable | Applicable
Volatility  of
Shares
Expected Not Not Not 0%
Dividend Yield | Applicable | Applicable | Applicable

Impact on profit and Earnings per
Equity Share — (face value ¥10 per
Equity Share) of the last three years
if the accounting policies prescribed
in the SEBI ESOP Regulations had
been followed in respect of options

Employee stock options granted interms of ESOP 2014A is accounted
under the “Intrinsic Value Method” stated in the Guidance Note on
Accounting for Employee Share-based Payments, issued by the Ingitute
of Chartered Accountants of India. The same is in accordance with the

SEBI ESOP Regulations.

granted in the lag three years Financial Year/ Period | Effect on Profits Effect on EPS
Ended
Financial Year 2014 Not Applicable Not Applicable
Financial Year 2015 Not Applicable Not Applicable
Financial Year 2016 Not Applicable Not Applicable
Hal f Year Ended | Nil Nil
September 30, 2016

Intention of the holders of Equity [ NA
Shares allotted on exercise of
options granted to sell their shares
within three months after the date of
listing of Equity Shares pursuant to
the Offer

Intention to sell Equity Shares | NA
arising out of the ESOP 2014A
within three months after the listing
of Equity Shares by directors, senior
managerial personnel and employees
having Equity Shares arising out of
ESOP 2014A amounting to more
than 1% of the issued capital
(excluding outstanding warrants and
conversions), which inter alia shall
include name, designation and
quantum of the equity shares issued
under the ESOP 2014A and the
quantum they intend to sell within 3

months.

Our Company, pursuant to resolutions passed by our Board and our Shareholders, dated August 2,
2016 and August 29, 2016, respectively has adopted ESOP 2016. ESOP 2016 was subsequently
amended pursuant to the Board resolution dated September 23, 2016 and Shareholders resolution dated
November 19, 2016. Pursuant to ESOP 2016, options to acquire Equity Shares may be granted to
eligible employees (as defined in ESOP 2016). The aggregate number of Equity Shares, which may be
issued under ESOP 2016, shall not exceed 5,000,000 Equity Shares. The ESOP 2016 is compliant with
the SEBI ESOP Regulations and the Companies Act, 2013.

Particulars Details

Options granted As on the date of this Draft Red Herring Prospectus, our Company has

As on February 8, 2017, the Company has granted 2,435,415 options.

Total No. of [ Cumulative No. of
options Granted Options Granted
Not Applicable -

Financial Year / Period

Financial Year 2014

Financial Year 2015 Not Applicable -
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Particulars

Details

Financial Year 2016 Not Applicable -

Financial Year 2017 (Upto 2,435,415 2,435,415

February 08, 2017)

Pricing formula

The exercise price shall be determined by the Nomination and
Remuneration Committee subject to compliance with the provisions of
the SEBI ESOP Regulations.

The weighted average exercise price of the options is 85 per option.

Vesting period

- There shall be a minimum period of one year between the grant of
option and the vesting of option.

- Upon the employee continuing in the employment of our Company
and upon compliance with the terms of this ESOP 2016, the options
granted by our Company on the recommendation of the Nomination
and Remuneration Committee would vest with the employees over
the vesting period set out in the grant notice.

- The Nomination and Remuneration Committee may also prescribe
different vesting schedule for different employees (while ensuring a
minimum vesting period of one year from the date of grant) based
on the reasons to be recorded in writing in accordance with the
SEBI ESOP Regulations. Such vesting schedule shall be as
specified in the individual grant notices issued to the employees.

- Unless otherwise decided by the Nomination and Remuneration
Committee, 25% of the grant will vest after 12 months from the date
of grant, and the balance thereafter will vest at the rate of 6.25% per
quarter.

Options vested and not exercised

Financial Year/ Period Ended

Options Vested and Not Exercised

Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable
Cumulative till February 8, 2017 Nil
Options exercised

Financial Year/ Period Ended Options Exercised
Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable
Cumulative till February 8, 2017 Nil

The total number of Equity Shares
arising as a result of exercise of
options

Nil

Options forfeited / lapsed

Financial Year/ Period Ended

Options Forfeited / Lapsed

Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable

Cumulative till February 8, 2017

6,900 options lapsed

Variation of terms of options

Pursuant to a resolution of the Board of Directors dated September 23,
2016 and a resolution of the Shareholders dated November 19, 2016, the
exercise period under ESOP 2016 was amended in order to ensure
compliance with the SEBI ICDR Regulations. Further, amendments were
made to the definitions of ‘employee’, ‘promoter’, promoter group’ and
‘independent director’ to ensure compliance with the SEBI ESOP
Regulations and the Companies Act, 2013.

Money realized by exercise of
options

NA
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Particulars

Details

Total number of options In force
(pre-Bonus)

Financial Year/ Period Ended

Optionsin force

Financial Year 2014 Not Applicable
Financial Year 2015 Not Applicable
Financial Year 2016 Not Applicable

As at February 8, 2017

2,428,515 options

Employee-wise detail of options
granted to

iv.  Senior managerial personnel

Name No. of Options Percentage of total
options granted
Sanjay Nayak 302,000 12.40
Arnob Roy 250,000 10.27
Kumar N. Sivarajan 180,000 7.39
Sukhvinder Kumar 12,000 0.49
Venkatesh Gadiyar 90,000 3.70
Krishnakanth G.V. 6,000 0.25
Total 840,000 34.49
v. Any other employee who
received a _grant n any one Financial Year Name Options % of total
year of options amounting to Granted options
5% or more of the options granted
granted during the year during the
year
Financial Year Not Applicable
2014
Financial Year Not Applicable
2015
Financial Year Not Applicable
2016
Period Ended Murali R 134,315 5.52
February 8, 2017

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

Nil

Fully diluted Earnings per Equity
Share — (face value 310 per Equity
Share) pursuant to issue of Equity
Shares on exercise of options
calculated in accordance
Accounting Standard (AS) 20
‘Earnings per Share’

Not Applicable for six months period ended September 30, 2016 being
the latest Balance Sheet date.

Lock-in Nil
Difference, 1f any, between | Not Applicable for six months period ended September 30, 2016 being
employee  compensation  cos | the latest Balance Sheet date.

calculated using the intrinsic value
of stock options and the employee
compensation cost calculated on the
basis of fair value of stock options
and its impact on profits and on the
Earnings per Equity Share — (face
value ¥10 per Equity Share)
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Particulars

Details

Welighted average exercise price
and the weighted average fair value
of options whose exercise price
either equals or exceeds or is less
than the market price of the sock

The welghted average exercise price, fair value and intrinsic value for the

options outstanding are as follows:

Financial year /| Weighted Weighted Weighted

Period average Intrinsic | average average Fair
value as on date | exercise price | value as on
of grant based on | as on the date | the date of
the consolidated | of grant grant
financial
information

Financial  Year Not Applicable | Not Applicable | Not Applicable

2014

Financial Year Not Applicable | Not Applicable | Not Applicable

2015

Financial Year Not Applicable | Not Applicable | Not Applicable

2016

From April 01, Nil* 85 4.11

2016 till February

08, 2017

* Exercisepriceof optionsisabovetheintrinsic value of the shares.

Description of the method and
significant assumptions used during
the year to estimate the fair values
of options, including weighted-
average information, namely, risk-
free interest rate, expected life,
expected  volatility, expected
dividends and the price of the
underlying share in market at the
time of grant of the option

The employee stock options granted in terms of this plan I1s accounted

under the Intrinsic Value Method.

For estimating the fair value of options our Company has adopted the
Black Scholes method with the following assumptions:

Particulars Financial | Financial | Financial ason
Year 2014 | Year 2015 | Year2016 | October
01, 2016
Risk Free | Not Not Not 7.61%
Interest Rate Applicable | Applicable | Applicable
Option life | Not Not Not 5-8
(comprising the | Applicable | Applicable | Applicable | Years
vesting  period
and the exercise
period)
Exercise period | Not Not Not 4 Years
from the date of | Applicable | Applicable | Applicable
vesting
Expected Not Not Not 0%
Annual Applicable | Applicable | Applicable
Volatility of
Shares
Expected Not Not Not 0%
Dividend Yield Applicable | Applicable | Applicable

Impact on profit and Earnings per
Equity Share — (face value 310 per
Equity Share) of the last three years
if the accounting policies prescribed
in the SEBI ESOP Regulations had
been followed in respect of options
granted in the last three years

Not applicable for six months period ended September 30, 2016 being

the latest Balance Sheet date.

Intention of the holders of Equity
Shares allotted on exercise of
options granted to sell their shares
within three months after the date
of listing of Equity Shares pursuant
to the Offer

NA

Intention to sell Equity Shares
arising out of the ESOP 2016
within three months after the listing
of Equity Shares by directors,
senior managerial personnel and
employees having Equity Shares
arising out of ESOP 2016

NA
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Particulars Details

amounting to more than 1% of the
issued capital (excluding
outstanding warrants and
conversions), which inter alia shall
include name, designation and
quantum of the equity shares issued
under the ESOP 2016 and the
quantum they intend to sell within 3
months.

Except as stated below, none of our Directors and their immediate relatives have purchased or sold any

securities of our Company or the Subsidiaries during the period of six months immediately preceding
the date of filing of this Draft Red Herring Prospectus with the SEBI:

Name of the Name of the Date of Number Price per Aggregate Percentage
Transferor Transferee Transfer of equity equity Consideration | (%) of the
shares shares ®) (in%) fully paid-
up pre-
Offer
capital
Sanjay Nayak | Samena Spectrum | August 24, 540,100 120 64,812,000 0.78
Co 2016
TEWT Sanjay Nayak November 364,667 65 23,703,355 0.52
14,2016

As of the date of the filing of this Draft Red Herring Prospectus, the total number of our Shareholders
is 539.

Our Company, our Directors and the BRLMs have not made any or entered into any buy-back
arrangements, safety net or standby arrangements for purchase of the Equity Shares to be offered as a
part of the Offer.

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

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

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

Our Company presently does not intend or propose to alter its capital structure for a period of six
months from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of
Equity Shares or further issue of Equity Shares (including issue of securities convertible into or
exchangeable, directly or indirectly for Equity Shares) whether on a preferential basis or by way of
issue of bonus shares oron a rights basis or by way of further public issue of Equity Shares or qualified
institutions placements or otherwise. Provided, however, that the foregoing restrictions do not apply to:
(a) the issuance of any Equity Shares under the Offer; and (b) any issuance, offer, sale or any other
transfer or transaction of a kind referred to above of any Equity Shares under or in connection with the
exercise of any employee stock options or similar securities, as disclosed in this Draft Red Herring
Prospectus and as will be disclosed in the Red Herring Prospectus and the Prospectus, provided they
have been approved by our Board. Provided further that if our Company enters into acquisitions or
jointventures or if the business needs otherwise arise, we may, subject to necessary approvals, consider
raising additional capital to fund such activity or use Equity Shares for participation in such
acquisitions or joint ventures or other arrangements.

Except for the Pre-IPO Placement, if any, and any issue of Equity Shares pursuant to exercise of
employee stock options granted under ESOP 2014, ESOP 2014A or ESOP 2016, there will be no
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further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment, rights
issue or in any other manner during the period commencing from the date of filing of this Draft Red
Herring Prospectus with the SEBI until the Equity Shares have been listed on the Stock Exchanges.
The Offer is being made in terms of Regulation 26(2) of the SEBI ICDR Regulations and through a
Book Building Process wherein at least 75% of the Offer shall be Allotted on a proportionate basis to
QIBs. Our Company may, in consultation with the BRLMs and Selling Shareholders, allocate up to
60% of the QIB Portion to Anchor Investors at the Anchor Investor Allocation Price, on a discretionary
basis, out of which at least one-third shall be available for allocation to domestic Mutual Funds only.
5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds
only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders other than Anchor Investors, including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. Further, not more than 15% of the Offer shall be available
for allocation to Non-Institutional Bidders and not more than 10% of the Offer shall be available for
allocation to Retail Individual Bidders in accordance with SEBI ICDR Regulations, subject to valid
Bids being received at or above the Offer Price. All potential investors, other than Anchor Investors,
are mandatorily required to utilise the ASBA process by providing details of their respective bank
accounts which will be blocked by the SCSBs, to participate in the Offer. For further details, see “Offer
Procedure” on page 389.

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

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI
fromtime to time.

No person connected with the Offer, including, but not limited to, the BRLMs, the members of the

Syndicate, our Company and our Directors, shall offer any incentive, whether direct or indirect, in any
manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid.

Except options granted pursuant to ESOP 2014, ESOP 2014A and ESOP 2016, there are no

outstanding convertible securities or any other right which would entitle any person any option to
receive Equity Shares, as on the date of this Draft Red Herring Prospectus.
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OBJECTS OF THEOFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale
Our Company will not receive any proceeds from the Offer for Sale.
Requirement of Funds

Our Company proposes to utilize the Net Proceeds towards funding the following objects:

1 Capital expenditure towards payment of salaries and wages of our research and development team;
2. Working capital requirement; and
3. General corporate purposes.

(collectively, referred to herein as the “Objects”™).

In addition, our Company expects to achieve the benefits of listing of the Equity Shares on the Stock Exchanges
which, we believe, will result in the enhancement of our Conpany’s brand and creation of a public market for
our Equity Shares in India.

The main objects clause as set out in the MOA enables our Company to undertake its existing activities and the
activities for which funds are being raised by our Company through the Fresh Issue.

Net Proceeds

The details of the proceeds of the Fresh Issue are summarized in the table below:

Particulars Amount & in million)
Gross Proceeds of the Fresh Issue'” 4,500
(Less) Offer expenses in relation to the Fresh Issue'*’ [o]
Net Proceeds of the Fresh Issue [o]

(1) Includes the proceeds, if any, received pursuant to the Pre-IPO Placement by our Company. Upon allotment of Equity Shares,
pursuant to the Pre-IPO Placement, we may utilize the proceeds from such placements towards the Objects prior to the completion of
the Offer

(2) To be finalized upon determination of the Offer Price

(3)  All expenses in relation to the Offer other than listing fees (which will be borne by our Company) shall be shared in the proportion as
agreed between our Company and the Selling Shareholders, upon successful completion of the Offer, in accordance with applicable
law

Means of Finance

We intend to completely finance our Objects from the Net Proceeds, existing Equity, internal accruals and
financing from banks. Accordingly, we confirm that we are in compliance with the requirement to make firm
arrangements of finance under Regulation 4(2)(g) of the SEBI ICDR Regulations through verifiable means
towards at least 75% of the stated means of finance, excluding the amount to be raised through the Fresh Issue.

Given the dynamic nature of our business, we may have to revise our funding requirements and deployment on
account of a variety of factors such as our financial condition, business and strategy and external factors such as
market conditions, competitive environment and interest or exchange rate fluctuations, which may not be within
the control of our management. This may entail rescheduling or revising the planned expenditure and funding
requirements, including the expenditure for a particular pumpose at the discretion of our management. Subject to
applicable law, if the actual utilization towards any of the Objects s lower than the proposed deployment such
balance will be used for general corporate purposes to the extent that the total amount to be utilized towards
general corporate purposes will not exceed 25% of the gross proceeds from the Fresh Issue in accordance with
Regulation 4(4) of SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the Net
Proceeds or an increase in the total estimated costs of the Objects, we may explore a range of options including
utilizing our intemal accruak and seeking additional debt from existing and future lenders. We believe that such
altemate arrangements would be available to fund any such shortfalls. Further, in case of variations in the actual
utilization of funds earmarked for the purposes set forth above, increased fund requirements for a particular
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pumose may be financed by sumplus funds, if any, available in respect of the other purposes for which funds are
being raised in the Fresh Issue. Our Company may vary the Objects in the manner provided in “— Variation in
Objects™ at page 108.

The above fund requirements are based on intemal management estimates and are subject to change in the
future, and have not been appraised by any bank or financial institution. These are based on current conditions
and are subject to revisions in light of changes in external circunrstances or costs, or our financial condition,
business or strategy. For details of factors that may affect these estimates, see “Risk Factors” on page 19.

Utilization of Net Proceeds

The proposed utilization of the Net Proceeds is set forth in the table as stated below:

Particulars Amount ® in million)
Capital expenditure towards payment of salaries and wages of our research and 452.86
development team
Working capital requirement 3,030.00
General corporate purposes'™ [o]
Net Proceeds [o]

(1) To be finalized upon determination of the Offer Price. The amount shall not exceed 25% of the Gross Proceeds of the Fresh Issue
Schedule of Implementation and De ployment of Net Proceeds

The Net Proceeds are currently expected to be deployed as stated below:

(Zin million)

Particulars Amount to be [ Estimated utilization of Net

funded from the | Proceeds in Financial Year

Net Proceeds 2018

Capital expenditure towards payment of salaries and wages of our 452.86 452 .86
research and development team

Working capital requirement 3,030.00 3,030.00

General corporate purposes'”’ [®] [®]

Total [e] [o]

(1) To be finalized upon determination of the Offer Price. The amount shall not exceed 25% of the Gross Proceeds of the Fresh Issue
Details of the Objects

1. Capital expenditure towards payment of salaries and wages of our research and dewelopment
team

We are a technology company and require sustained investment in research and development activities
to stay competitive. We constantly monitor the technological developments and global standards in our
industry, customer requirements as well as competitive landscape to determine the technological
enhancements, new features and functionality required with respect to our existing products as well as
new products. We also assess the prospective return on our investment, growth opportunities, as well as
the costs and resources necessary for these research and development efforts.

Our research and product development is carried out by our research and development team. We have
research and development centres in Bengaluru, Mumbai and Gurgaon, which are recognized under
Section 35(2AB) of the Income Tax Act, 1961, by the DSIR. The costs incurred towards research and
development efforts leading to product innovation and support (including the employee salaries,
allowances and contributions to provident fund and other funds, non-recurring engineering charges,
material costs, costs associated with laboratory equipment, computing equipment and product
development) are eligible for tax deduction. The DSIR requires us to file an audit certificate issued by
our Statutory Auditors, towards the revenue and tangible capital expenses incurred on research and
development activities during the year. The DSIR then evaluates this audit certificate and issues a
certificate of total research and development capital and revenue expenditure that are eligible for
deduction under Section 35(2AB) of the Income Tax Act, 1961 for our units that are registered with the
DSIR.

Out of the total costs incurred towards research and product development, a substantial amount is
incurred on expenses towards salaries and wages paid to our research and development team. Product
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development costs are capitalised in cases where the technical feasibility of the products are established
and are amortised over a period of 24 months on pro-rata basis from the date the products are

commercially available for sale. Other product development costs are expensed in the year in which
they are incurred.

The details of the cost incurred towards salaries and wages of our research and development team and
the salaries and wages capitalized during the Financial Years 2014, 2015 and 2016 and the six months
period ended September 30, 2016 on a standalone basis are set forth below:

(Tinmillion except for percentages)

Particulars Financial Year Six months
2014 2015 2016 | Periodended
September
30, 2016
R & D expenses (gross) 52322 48958 64421 326.84
R & D salaries and wages 408.07 408.79 486.45 25524
R & D capitalization of salaries and wages 300.80 32146 33735 162.00
Revenues from operations (net) 3,947.3 3,858.33 6,255.34 3,460.84
R & D revenue expenses (gross)/ Net revenues 13.3% 12.7% 10.3% 9.4%
(in %)
R & D capitalization of salaries and wages/ R & 73.7% 78.6% 69.3% 63.5%
D salaries and wages (in %)

On the basis of the costs incurred towards salaries and wages of our research and development team
during the Financial Years 2014, 2015 and 2016 and the six months period ended September 30, 2016
and the amounts capitalized during such period, our Board pursuant to their resolution dated February
9, 2017 has estimated that a sum of ¥646.94 million will be incurred towards salaries and wages of our
research and development team and salaries and wages expected to be capitalized will be ¥452.86
million during Financial Year 2018. Accordingly, out of the Net Proceeds, we intend to utilize ¥452.86
million for funding the capital expenditure towards payment of salaries and wages of our research and
development team in Financial Year 2018. The projected cost towards salaries and wages of our
research and development team and the amounts estimated to be capitalized for the Financial Year
2017 and 2018 on a standalone basis, as certified by Manian & Rao, Chartered Accountant, pursuant to
its certificate dated February 9, 2017, is set out below:

(Tinmillion except percentages)

Financial Year
Particulars 2017 2018
R & D expenses (gross) 75524 932.08
R & D salaries and wages 555.79 646.94
R & D capitalization of salaries and wages 389.09 452 86
R & D capitalization of salaries and wages/ R & 70.00% 70.00%
D salaries and wages (in %)

No Directors or Key Management Personnel will have any interest in the proposed payments stated in
the table above.

Working capital requirement

We fund the majority of our working capital requirements in the ordinary course of our business from
our intemal accruak, financing from various banks and financial institutions and capital raisings
through issue of Equity Shares. Our Company’s existing Wworking capital requirement and funding on
the basis of the Standalone Restated Financial Information as of March 31, 2015 and March 31, 2016
and forsixmonths period ended September 30, 2016 are stated below:

(Zinmillion)
Financial Year Six Months period
ended September 30,
Particulars 2015 2016 2016
Current Assets
- Inventories 2,221.95 2,315.81 1,882.86
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Financial Year Six Months period
ended September 30,
Particulars 2015 2016 2016
- Trade Receivables 2,678.41 3,640.41 2,670.08
Trade Receivables (Net) 1,947.18 2,491.37 1,920.34
Add: Bill Discounting 731.23 1,149.04 749.74
- Cash and Bank Balances 478.84 690.46 317.08
- Short-term loans and advances 24945 323.08 301.27
- Other Current assets 21532 15047 12446
Total Current Assets(A) 5,843.97 7,120.23 5,295.75
Current Liabilities
- TradePayables 1,226.74 1,998.03 1,262.53
- Other Current Liabilities 303.87 152.19 96.58
- Short-term Provisions 19.57 28.68 32.62
Total Current liabilities (B) 1,550.18 2,178.90 1,391.73
Net Working Capital Requirements (A) - 4,293.79 4,941.33 3,904.02
(B)
Existing Funding Pattern (as certified by
the managementand relied upon by us) :
A. Borrowings from banks, financial 2,821.75 3,573.40 1,658.52
institution and non-banking financial
companies (including bill
discounting)
B. Internal Accruals/ Equity 1,472.04 1,367.93 2,245.50
Total 4,293.79 4,941.33 3,904.02

On the basis of our existing working capital requirements and the projected working capital
requirements, our Board pursuant to its resolution dated February 9, 2017 has approved the business
plan for the two year period of Financial Years 2017 and 2018. The projected working capital
requirements for Financial Years 2017 and 2018 are as stated below:

(% inmillion)
Particulars Financial Year 2017 Financial Year 2018
Current Assets
- Inventories 1,972.60 2,465.75
- Trade Receivables 3,837.24 4,246.58
Trade receivables (Net) 2,955.24 4,246.58
Add: Bills Discounting 882.00 -
- Cash and Bank Balances 548.67 663.66
- Short-Term Loans and Advances 376.60 386.60
- Other Current Assets 14090 14795
Total Current Assets (A) 6,876.01 7,910.54
Current Liabilities
- Trade Payables 1,388.71 1,343.52
- Other Current Liabilities 190.00 220.00
- Short-Term Provisions 39.00 46.50
Non-Current Liabilities (B) 1,617.71 1,610.02
Net Working Capital Requirements (A) - (B) 5,258.30 6,300.52
Proposed funding pattemn:
A. Proceeds from the offer - 3,030.00
B. Borrowings from banks and financial 2,758.00 770.22
institution (including bill discounting for
FY 2017)
C. Internal Accruals/ Equity 2,500.30 2,500.30
Total 5,258.30 6,300.52
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Key Assumptionsand justifications for the holding periods are as follows:

Days outstanding

Actuals Projected

Particulars March 31, March 31, September March 31, March 31,

2015 2016 30, 2016 2017 2018
Inventories 210 135 90 90 90
Trade receivables 253 212 127 175 155
Short term loans and 44 28 20 24 20
advances and other current
assets
Trade payables and other 176 152 78 91 77
current liabilities
Short term provisions 2 2 2 2 2

Other assumptions

Inventories

Inventories are built considering the Tead-time required for manufacturing and tegting, to
meet the customer delivery timelines and for providing timely warranty and post warranty
support to our customers. Inventories are expected to grow along with the growth in our
business, on an absolute value basis. Our Company’s days of inventory holding
(calculated as closing inventories divided by annualized net revenues from operations
over 365 days) based on the Standalone Restated Financial Information, was 90 days for
the six months ended September 30, 2016, 135 days and 210 days for Financial Years
2016 and 2015, respectively. Our Company expects to improve our inventory
management system and reduce our inventory holding period days. Our Company has
assumed the days of inventory holding as 90 days for each of the Financial Years 2017
and 2018.

Trade Receivables

This is based on the average sandard payment terms across our customers. Our
Company’s general credit terms vary across geographies and type of customer, and our
assumptions are based on past trends. Our trade receivables turnover ratio (calculated as
closing trade receivables divided by annualized net revenues from operations over 365
days) based on the Standalone Restated Financial Information, was 127 days for the six
months ended September 30, 2016, and 212 days and 253 days for Financial Years 2016
and 2015, respectively. Our Company has assumed trade receivables turnover ratio as 175
days and 155 days for Financial Years 2017 and 2018, respectively.

Short term loans
and advances and
other current
assets

Short term Toans and advances predominantly consist of security deposits, employee
loans and advances, balances with government authorities, prepaid expenses and
advances made to our suppliers. Other current assets include interest accrued on deposits,
receivable towards KESDM Incentive from State Government, patents claimable, and
export incentives receivable from focus product scheme. The days of outstanding for
short term loans and advances and other current assets based onthe Standalone Restated
Financial Information (calculated as short term loans and advances, other current and
non-current assets divided by annualized net revenues from operations over 365 days)
was 20 days for the six months period ended September 30, 2016, and 28 days and 44
days for the Financial Years 2016 and 2015, respectively. Our Company has assumed
days of outstanding for short-term loans and advances and other current assets as 24 days
and 20 days for the Financial Years2017 and 2018, respectively.

Cash and Bank
balances

Our Company Is required to keep sufficient bank balances to facilitate the day to day
business operations and to meet our non-fund based credit facilities from the banks, such
as bank guarantee, margin money and letters of credit requirements etc. Such bank
balance requirement is expected to grow in line with the growth in our business.

Trade payables
and other current
liabilities

This is based on the average sandard payment terms of our vendors. Our trade payables
predominantly comprises of payables towards purchase of goods and services. Other
current liabilities predominantly comprises of current maturities of long term borrowings,
interest accrued but not due on borrowings, advances from customers, statutory payables,
payables on foreign currency forwards. Days of outstanding (calculated as trade payables
and other current liabilities divided by annualized total expenses (excluding depreciation,
finance cog and tax expense) over 365 days) based on the Standalone Restated Financial
Information, was 78 days for six months ended September 30, 2016, 152 days and 176
days for Financial Year 2016 and 2015 respectively. Our Company has assumed trade
payables and other current liabilities as 91 days and 77 days of total expenses (excluding
depreciation, finance cost and tax expenses) for Financial Years 2017 and 2018,
respectively.
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Short-term provisions consist of provisions for compensated absences, warranty and
taxes. Our Company’s days of outstanding provisions based on the Standalone Restated
Financial Information (calculated as provisions divided by annualised total expenses
Short-term including tax expenses and excluding depreciation & finance cost over 365 days) was two
Provisions days for the six months period ended September 30, 2016 and Financial Years 2016 and
2015. Our Company has assumed provisions as two days of total expenses including tax
expenses and excluding depreciation and finance cost for Financial Years 2017 and 2018.

Our Company proposes to utilize ¥3,030.00 million of the Net Proceeds in Financial Year 2018 towards
our working capital requirements. The balance portion of our working capital requirement for the

Financial Year 2018 will be arranged from existing Equity, intemal accruak and borrowings from
banks.

Pursuant to the certificate dated February 9, 2017, Manian & Rao, Chartered Accountant, have
compiled the working capital estimates from the Standalone Restated Financial Information for the
Financial Years 2016 and 2015 and the six months period ended September 30, 2016 and the working
capital projections as approved by the Board pursuant to its resolution dated February 9, 2017.

3. General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to ¥[e] million towards general
corporate purposes, subject to such utilization not exceeding 25% of the Gross Proceeds of the Fresh Issue, in
compliance with the SEBI ICDR Regulations. The general corporate purposes for which our Company proposes
to utilize the Net Proceeds include investment in our Subsidiaries, sales, marketing and business development
expenses, expansion of facilities and meeting exigencies and expenses incurred by our Company in the ordinary
course of business. In addition to the above, our Company may utilize the Net Proceeds towards other
expenditure (in the ordinary course of business) considered expedient and as approved periodically by the Board
or a duly constituted committee thereof, subject to conpliance with necessary provisions of the Companies Act.
The quantum of utilization of funds towards each of the above purmposes will be determined by our Board, based
on the amount actually available under this head and the business requirements of our Company, from time to
time. Our Company’s management, in accordance with the policies of the Board, shall have flexibility in
utilizing sumplus amounts, if any. In the event that we are unable to utilize the entire amount that we have
currently estimated foruse out of Net Proceeds in a Financial Year, we will utilize such unutilized amount in the
next Financial Year.

Offer Expenses

The total Offer related expenses are estimated to be approximately Z[e] million. The Offer related expenses
consist of listing fees, fees payable to the BRLMs, legal counsels, Registrar to the Offer, processing fee to the
SCSBs for processing ASBA Forms submitted by ASBA Bidders procured by the Syndicate and submitted to
SCSBs, selling commission and processing/uploading charges payable to members of the Syndicate, Registered
Brokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing expenses and all other
incidental expenses for listing the Equity Shares on the Stock Exchanges. All the fees and expenses relating to
the Offer other than listing fees (which will be borne by our Company) shall be shared between our Company
and the Selling Shareholders, upon successful completion of the Offer in proportion to the Equity Shares sold in
the Offer, in accordance with applicable law. The Selling Shareholders shall reimburse our Company for all
expenses incurred by our Company in relation to the Offer for Sale on each of their behalf. The break-up for the
estimated Offer expenses are as follows:

Activity Amount % As a % of total As a % of
® in million) estimated Offer Offer size®
related expenses'?

Fees payable to the BRLMs [e] [e] [e]
Selling commission and processing fees for SCSBs'”’ (o] [®] [e]
Selling commission and Processing / uploading charges [e] [®] [e]
for members of the Syndicate, Registered Brokers, RT As
and CDPs®®
Fees payable to Registrar to the Offer [e] (o] [e]
Printing and stationery expenses
Advertising and marketing expenses
Others: [e] [o] [e]
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Activity Amount % As a % of total As a % of
& in million) estimated O ffer Offer size®®
related expenses®

i Listing fees;

ii. SEBI, BSE and N SE processing fees;
iii. Fees payable to Legal Counsels; and
iv. Miscellaneous.

Total estimated O ffe r expenses [o] [o] [o]

(1) Will be completed after finalization of the Offer Price
(2) Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are directly
procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidders* [#]% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* [#]% of the Amount Allotted (plus applicable taxes)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid Book of BSE
or NSE.

No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly procured
by them.

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

Portion for Retail Individual Bidders* X[ o] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* Z[e] per valid application (plus applicable taxes)
* Based on valid Applications.

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

Portion for Retail Individual Bidders o]% of the Amount Allotted™ (plus applicable taxes)
Portion for Non-Institutional Bidders % of the Amount Allotted* (plus applicable taxes)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the portion for

Retail Individual Bidders and Non-Institutional Bidders which are procured by them and submitted to SCSB for blocking, would be as
follows: Z [e], plus service tax, per valid application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.

The selling commission and Bidding Charges payable to the RTAs and CDPs will be determined on the basis of the bidding terminal id
as captured in the Bid Book of BSE or NSE.

(4) Processing / uploading charges payable to the Registered Brokers on the portion for Retail Individual Bidders, Non-Institutional
Bidders, which are directly procured by the Registered Brokers and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders* Z[e] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* Z[e]per valid application (plus applicable taxes)
* Based on valid Applications.

The selling commission or charges, as the case may be, payable to SCSBs, members of the Syndicate (including their sub-Syndicate
Members), Registered Brokers, RTAs and CDPs is subject to finalization of the Basis of Allotment.

Appraising Entity
None of the objects of the Offer for which the Net Proceeds will be utilized have been appraised.

Interim use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility
to deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our
Company will temporarily invest the funds in deposits in one or more Scheduled Commercial Banks included in
the Second Schedule of the Reserve Bank of India Act, 1934 as may be approved by our Board.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net

Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in
the equity markets.
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Bridge Financing Facilities

Our Company has not raised any bridge loans fromany bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds. However, depending upon
business requirements, our Company may consider raising bridge financing facilities including any other short-
terminstrument like non-convertible debentures, commercial papers, etc., pending receipt of the Net Proceeds.

Monitoring Utilization of Funds

As this is a Fresh Issue for less than 5,000 million, we are not required to appoint a monitoring agency for the
pumose of the Offer in terms of Regulation 16 of the SEBI ICDR Regulations. Our Board will monitor the
utilization of the Net Proceeds through its Audit Committee.

Pursuant to the SEBI Listing Regulations, our Company shall disclose to the Audit Committee the uses and
application of the Net Proceeds. The Audit Committee shall make recommendations to our Board for further
action, if appropriate. Our Company shall, on an annual basis, prepare a statement of funds utilized for purposes
other than those stated in this Draft Red Herring Prospectus and place it before the Audit Committee. Such
disclosure shall be made only till such time that all the Net Proceeds have been utilized in full. Furthermore, in
accordance with the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly
basis, astatement including deviations, if any, in the utilization of the Net Proceeds from the Objects as stated
above and details of category wise variation in the actual utilization of the Net Proceeds of the Offer from the
Objects as stated above. The information will also be published in newspapers simultaneously with the
submission of such information to the Stock Exchanges, after placing the same before the Audit Committee. We
will disclose the utilization of the Net Proceeds under a separate head along with details in our balance sheet(s)
until such time as the Net Proceeds remain unutilized clearly specifying the purpose for which such Net
Proceeds have been utilized.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the Objects
without our Company being authorized to do so by the Shareholders by way of a special resolution through a
postal ballot. In addition, the notice issued to the Shareholders in relation to the passing of such special
resolution (“Postal Ballot Notice”) shall specify the prescribed details as required under the Companies Act,
2013. The Postal Ballot Notice shall simultaneously be published in the newspapers, one in English and one in

Kannada, the vemacular language of the jurisdiction where our Registered and Comorate Office is situated.
Other Confirmations
No part of the Net Proceeds will be paid by our Company as consideration to our Board of Directors or our Key

Management Personnel. There are no existing or anticipated transactions in relation to utilization of Net
Proceeds with our Board, our Key Management Personnel or our associates.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company in consultation with the BRLMSs, on the basis of assessment
of market demand for the Equity Shares offered through the Book Building Process and on the basis of
quantitative and qualitative factors as described below. The face value of the Equity Shares is 310 each and the

Offer Price is [e] times the face value at the Floor Price and [e] times the face value at the Cap Price of the
Price Band.

Investors should also refer to “Our Business”, “Risk Factors” and “Financial Statements” on pages 139, 19 and
185, respectively, to have an informed view before making an investment decision.

Qualitative Factors

Some of the qualitative factors which formthe basis for the Offer Price are:

e  Our end-to-end portfolio of optical networking products positions us well to take advantage of the
expected industry growth;

Leadership in the fast growing Indian optical equipment market;

Track record and culture of innovation leading to product and technology leadership;

Software defined hardware with ease of use;

Cost and capital efficient business model;

Long standing customer relationships with strong repeat business; and

Strong professionally managed team with significant industry experience.

For further details, see “Our Business - Our Competitive Strengths” on page 140.
Quantitative Factors

The information presented below relating to our Company is based on the Standalone Restated Financial
Information and the Consolidated Restated Financial Information prepared in accordance with Indian GAAP
and the Companies Act and restated in accordance with the SEBI ICDR Regulations. For details, see “Financial
Statements” on page 185.

Some of the quantitative factors which may formthe basis for computing the Offer Price are as follows:
A. Basic and Diluted Earnings Per Share (“EPS”)

As perour Standalone Restated Financial Information:

Fiscal Yearended Basic Diluted

EPS (in%) Weight EPS (in%) Weight
March 31, 2014 0.86 1 0.86 1
March 31, 2015 (2.69) 2 (2.69) 2
March 31, 2016 4.46 3 4.13 3
Weighted Average 1.48 1.31
For the period ended September 30, 1.87 1.87
2016*

* Not annualized

As perour Consolidated Restated Financial Information:

Fiscal Yearended Basic Diluted

EPS (in%) Weight EPS (ing) Weight
March 31, 2014 0.45 1 0.45 1
March 31, 2015 (2.90) 2 (2.90) 2
March 31, 2016 4.71 3 4.36 3
Weighted Average 1.46 1.29
For the period ended September 30, 2.53 2.53
2016*

* Not annualized

109



Notes:

TEJAS®

NETWORKS

Earnings per share calculations are in accordance with Accounting Standard 20 on Earnings Per Share notified under
section 133 of the Companies Act 2013, read together along with paragraph 7 of the Companies (Accounts) Rules, 2014.
As per Accounting Standard 20, in case of bonus shares or consolidation of shares, the number of shares outstanding
before the event is adjusted for the proportionate change in the number of equity shares outstanding as if the event has
occurred at the beginning of the earliest period reported. Weighted average number of equity share outstanding during all

the previous years have been considered accordingly

2. The ratios have been computed as below:

a. Basic EPS (in ¢) = Net prdfit, after tax attributable to equity shareholders / Weighted average number of Equity

Shares outstanding during the year

b. Diluted EPS (in @) = Net profit, after tax / Weighted average number of diluted Equity Shares outstanding during the

year

3. Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the year adjusted
by the number of equity shares issued during the year multiplied by the time weighting factor. The time weighting factor is
the number of days for which the specific shares are outstanding as a proportion of total number of days during the year

4. The above statement should be read with “Summary of Significant Differences Between Indian GAAP and Ind AS” and
“Financial Statements” on pages 321 and 185, respectively

Price/Earning (“P/E”) ratio in relation to Price Band of I[e] to I[e] per Equity Share:

Particulars P/E at the Floor Price (no. of P/Eat the Cap Price (no. of
times) times)

Based on basic EPS for FY 2016 on [e] [e]

Standalone Restated Financials

Based on basic EPS for FY 2016 on [e] [e]

Consolidated Restated Financials

Based on diluted EPS for FY 2016 on [e] [e]

Standalone Restated Financials

Based on diluted EPS for FY 2016 on [e] [o]

Consolidated Restated Financials

Industry Peer Group P/Eratio

There are no listed entities in India whose business portfolio is comparable with that of our business.

Return on Net Worth (“RoNW?)

Retum on net worth as per Standalone Restated Financial Information:

Fiscal Yearended RoNW (%) Weight
March 31, 2014 1.58 1
March 31, 2015 (4.84) 2
March 31, 2016 7.44 3
Weighted Average 2.37
For the period ended 2.73
September 30, 2016*

* Not annualized
Note:

RoNW = Net profit after tax / Net worth at the end of the year
Net worth represents the aggregate of the paid up share capital and reserves and surplus (excluding revaluation reserve) as
reduced by the aggregate of miscellaneous expenditure (to the extent not adjusted or written off) and the debit balance of the

profit and loss account

Retum on net worth as per Consolidated Restated Financial Information:

Fiscal Yearended RoNW (%) Weight
March 31, 2014 0.86 1
March 31, 2015 (5.39) 2
March 31, 2016 8.05 3
Weighted Average 2.37
For the period ended 3.73
September 30, 2016*

* Not annualized
Note:

RoNW = Net profit after tax, as restated for the year, attributable to equity Shareholders / Net worth (excluding revaluation

reserve), as restated, at the end of the year
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Net worth represents the aggregate of the paid up share capital and reserves and surplus (excluding revaluation reserve) as

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

D. Minimum Return on Increased Net Worth after Offer needed to maintain Pre-Offer EPS for the
year ended March 31,2016

a) For Basic EPS

Particulars Standal one (%) Consolidated (%)
At the Floor Price [®] [e]
At the Cap Price [e] [o]

b) For Diluted EPS

Particulars Standalone (%) Consolidated (%)
At the Floor Price [o] [o]
At the Cap Price [o] [e]
E Net Asset Value (“NAV”) per Equity Share of face value of ¥10 each

NAV per Equity Share Standalone R®) Consolidated ®)

As on March 31, 2016 55.56 54.20

As on September 30, 2016 64.87 64.17

After the Offer [o] [o]

Offer Price [o]

Notes:

1. Offer Price per Equity Share will be determined on conclusion of the Book Building Process

2. Net Asset Value per Equity Share represents net worth as restated/number of Equity Shares as at period or year end

3. Net worth represents the aggregate of the paid up share capital and reserves and surplus (excluding revaluation reser ve)
as reduced by the aggregate of miscellaneous expenditure (to the extent not adjusted or written off) and the debit balance
of the profit and loss account

4. Number of Equity Shares outstanding at the end of the period/year is inclusive of the dilution on conversion of convertible
preference shares into Equity Shares and proportionate number of partly paid up equity shares outstanding as at the year
end

F. Comparison with Listed Industry Peers

There are no listed entities in India whose business portfolio is comparable with that of our business.
The Offer Price will be [e] times of the face value of the Equity Shares

The Offer Price of ¥[e] has been determined by our Company, in consultation with the BRLMSs, on the basis of
assessment of market demand from investors for Equity Shares through the Book Building Process and is
justified in view ofthe above qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Financial
Statements” on pages 19, 139, 329 and 185, respectively, to have a more informed view. The trading price ofthe
Equity Shares could decline due to the factors mentioned in “Risk Factors” beginning on page 19 or any other
factors that may arise in the future and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

The Board of Directors

Tejas Networks Limited

5th Floor, JP Software Park

Plot No. 25, SI. No. 13, 14, 17 & 18
Konnapana Agrahara Village
Begur Hobli, Bangalore - 560100

Dear Sirs,

Sub: Statement of possible special direct tax benefits available to Tejas Networks Limited and its
shareholders

We refer to the proposed initial public offer of equity shares of Tejas Networks Limited (‘the Company’) and
enclose the statement showing the current position of special direct tax benefits available to the Company, and
to its shareholders as per the provisions of the Income-tax Act, 1961 (‘the Act’) for inclusion in the letter of
offer.

This statement is provided for general information purposes only and each investor is advised to consult its own
tax consultant with respect to specific income taximplications arising out of participation in the issue.

Unless otherwise specified, sections referred below are sections of the Act. The benefits set out below are
subject to conditions specified therein read with the Income Tax Rules, 1962, as amended from time to time,
presently in force.

The benefits outlined in the enclosed statement based on the information and particulars provided by the
Company are neither exhaustive nor conclusive.

We do not express any opinion or provide any assurance as to whether:

a) the Company or its shareholders will continue to obtain these benefits in future;
b) the conditions prescribed for availing the benefits have been/would be met with; and
c) the revenue authorities/courts will concur with the views expressed herein.

We hereby give our consent to include the enclosed statement regarding special direct tax benefits available to
the Company and to its shareholders in the letter for the proposed initial public offer of equity shares which the
Company intends to submit to the Securities and Exchange Board of India, the Registrar of Companies and the
Stock Exchange(s).

Limitations

Our views expressed in the statement enclosed are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume responsibility to update the views consequent to such changes. The views are exclusively for the
use of Tejas Networks Limited and shall not, without our prior written consent, be disclosed to any other
person.

Yours faithfully,

For

Deloitte Haskins & Sells LLP

Chartered Accountants

(Firm Registration No. 117366W/W-100018)

Sekar K R.

Partner

(Membership No.: 028899)
Place: Bangalore

Date: 24 January 2017
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Statement of special direct tax benefits available to Tejas Networks Limited (‘the Company’) and its
shareholders

1.

11

12

Special tax benefits available to the Company

For companies engaged in the business of bio-technology or in any business of manufacture or
production ofany article or thing

As per section 35(2AB) of the Act, the Company i entitled to a weighted deduction at the rate of 200%
of the scientific research and development expenditure incurred by the Company, both capital and
revenue in nature (except on land and building), on in-house research and development facility, as
approved by the prescribed authority. This deduction would be restricted to 150% of the said expenditure
from FY 2017-18 (i.e. AY 2018-19) to FY 2019-20 (AY 2020-21), and to 100% of the said expenditure
fromFY 2020-21 (i.e. AY 2021-22) onwards.

For companies spending on scientific research

Under section 35(1)(i) and section 35(1)(iv) of the Act, the Company is entitled to a deduction of any
revenue and capital expenditure, respectively, incurred on scientific research related to the business of the
Company, other than expenditure on the acquisition of any land.

Any expenditure on which a deduction under section 35(2AB) of the Act has been claimed cannot be
claimed again under section 35(1)(i) or 35(1)(iv) of the Act.

Special tax benefits available to shareholders

Apart from the tax benefits available to each class of shareholders as such, there are no special tax
benefits forshareholders

Notes:

1

All the above benefits are as perthe current tax law and will be available only to the sole/first named holder
in case the shares are held by the joint holders.

In view of the individual nature of tax consequences, each investor is advised to consult his/her own tax
advisor with respect to specific tax consequences of his/her participation in the scheme.

We have not commented on the taxation aspect under any law for the time being in force, as applicable, of
any country other than India. Each investor is advised to consult its own tax consultant for taxation in any
country other than India.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from industry and government sources and has not been
independently verified by us, the Book Running Lead Managers or any of our or their respective affiliates or
advisors. The information may not be consistent with other information compiled by third parties within or
outside India. Industry sourcesand publications generally state that the information contained therein has been
obtained from sources they believe to be reliable, but their accuracy, completeness and underlying assumptions
are not guaranteed and their reliability cannot be assured. Industry and govemment publications are also
prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry and government sources and publications may also base their information on estimates, forecasts and
assumptions which may prove to be incorrect. Accordingly, investment decisions should not be based on such
information.

Owerview of a telecommunications network

Telecommunication networks are built by broadly two types of entities: telecommunications carriers and
enterprises.

Telecommunications carriers that build telecommunications networks include: communications service
providers (“CSPs”), carrier-neutral providers (“CNPs”) and internet content providers (“ICPs”). Fixed CSPs
are companies or business units within companies engaged in the provision of telecommunications services
delivered over a largely wire- or fibre-based network. Mobile CSPs are companies or business units within
companies engaged in the provision of telecommunications services delivered over a largely wireless network,
commonly known as “cellular’ carriers in some regions. CNPs are companies with data centre, fibre and/or cell
tower networks that sell or rent capacity or services to CSPs, ICPs and other providers. (Source: Optical
Networks Forecast Report: 2015-20 published in February 2016 by Ovum) ICPs are companies whose primary
business is the creation, storage and dissemination of digital information.

Enterprises use active network equipment (such as routers and switches), communication devices (such as desk
phones and audio/video conferencing systens) and structured cabling systems (such as optical fibre cables),
across wired and wireless local area network (“LAN”). Ethernet is a popular networking LAN technology
utilised by enterprises. Ethemet-based LAN equipment are further categorised into switches and routers.

A typical telecommunications network comprises passive infrastructure (such as telecommunications towers and
cables), active infrastructure (such as wireless switches, controllers and gateway equipment, as well as wireline
optical transmission equipment) and user equipment (such as smart phones, tablets and laptops, used by end-
users to access telecommunications networks).

According to Ovum, in 2015, telecommunications expenditure by CSPs accounted for over 80% of the global
capital expenditure in optical networking industry. During the first quarter of 2016, the annualised global capital
expenditure by CSPs amounted to approximately US$ 343 billion. The chart below sets forth the annualised
capital expenditure by CSPs globally and across certain countries during the year ending first quarter of 2016:
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Annualised CSP Capital Expenditure: 1Q2016 by country (US$ 343 billion)
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(Source: Communications Service Provider (CSP) Revenue & Capex Tracker: 1Q16, published in June 2016 by
Ovum)

According to Ovum, the average annualised capital intensity (which is the ratio of the total capital expenditure
to the total revenues) for global CSPs grew from 18.3% in the year ending fourth quarter of 2014 to 19.8% in
the year ending first quarter of 2016. The chart below sets forth the annualised CSP capital intensity by fixed,
mobile and average segments fromthe first quarter of 2012 to the first quarter of 2016.

Annualized CSP capital intensity by segment, 1Q12-1Q16
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(Source: Communications Service Provider (CSP) Revenue & Capex Tracker: 1Q16, published in June 2016 by
Ovum)
A telecommunications network typically comprises access, metro and long-haul networks.
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Access network

An access network is a wireless or a wireline network on the outer perimeter of a telecommunications network,
connecting a residential or a business premise to the service providers network. Whikt traditionally copper
cables were used in the access network, with increasing data speed, the current trend is to use optical fibre.

Metro network

A metro network aggregates and distributes traffic collected from numerous access networks. A network of a
city or astate (where distances are less than 1,000 km) can typically be categorised as a metro network.

Long-haul network

A long-haul or a core network interconnects metro networks using high bandwidth transmission media and is
typically used for transmissions over very long distances, such as between cities or from coast to coast, often
exceeding 1,000 km in total transmission length.

Trends driving data consumption in telecommunications networks globally

According to Ovum, total global telecommunications access network traffic is expected to grow at a 25%
compound annual growth rate (“CAGR”) for the period from 2015 to 2020. In absolute terns, access traffic
volumes are expected to grow fromaround 340,000 petabytes (“PB”) in 2015 to just over 1 million PB in 2020.
Cellular traffic will be the primary contributor to this growth, which i expected to grow at a CAGR of 47.9%
for the period from 2015 to 2020, which & equivalent to the total cellular traffic growing by seven times over
this period. (Source: Digital Economy 2025: Telecoms Core Scenario, published 10 March 2016 by Ovum and
Network Traffic Forecast: 2015 to 2020, published in December 2015 by Ovum)

The graph below sets forth actual (for the period from 2013 to 2015) and projected (for the period from 2016 to
2020) total cellular traffic by network type:

Total traffic by network type
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(Source: Network Traffic Forecast, 2015-2020, published in December 2015 by Ovum))

The table belowsets forth actual (for the period from 2013 to 2015) and projected (for the period from 2016 to
2020) global network traffic by service segments:

116



TEJAS®

NETWORKS

Total traffic by service
1,200,000

1,000,000

800.000 Other data
’ m Communications

m Social networking

=
e
600,000 L = Web browsing
o Music
400,000 - mGames
_| mVideo
200,000 =
i I
0 I T

2013 2014 2015 2016 2017 2018 2019 2020

Total traffic (PB per year)

(Source: Digital Economy 2025: Telecoms Core Scenario, published on 10 March 2016 by Ovum)

Ovum expects video to contribute to three-fourth of the total global network traffic during the period from 2015
to 2020 and drive the overall network traffic growth. In addition, Ovum expects that by 2020, two-thirds of
cellular traffic will be video. As such, telecommunications networks will need to be highly adept at efficiently
transporting video traffic. (Source: Digital Economy 2025: Telecoms Core Scenario, published on 10 March
2016 by Ovum)

Set out beloware the key trends driving this growth in network traffic:

Evolution of high-speed internet technologies

Adoption of high-speed mobile and fixed broadband technologies is growing globally. Mobile networks are
moving from 2G/3G to 4G/LTE and 4.5G/ LTE-advanced technologies, which offer higher data rates. In fixed
wired broadband networks, broadband access based on GPON technology offers higher bandwidth of up to
10Ghps, compared to the traditional broadband access technologies which offer bandwidth up to 1Gbps.

Proliferation of powerful networking devices

There is an increasing proliferation of powerful networking devices such as smart phones, tablets, laptops which
can process large bandwidth applications.

The growth of the Intemet of Things (“loT”) is leading to an increase in the number of networking end points
and s expected to have a significant impact on data traffic. (Source: Optical Networks Forecast Report 2015-
20, published on 18 February 2016 by Ovum)

Growth in enterprise cloud services and data centres

Migration to cloud-based services is a major driver for network evolution. Businesses worldwide are increasing
their usage of online applications and services that are delivered over the cloud which is driving the need for
high-speed data services. (Source: Optical Networks Forecast Report 2015-20, published on 18 February 2016
by Ovum) In addition, the emergence of web-scale data centres operated by ICPs is resulting in a significant
growth in data traffic. ICPs have significant bandwidth requirements for interconnectivity and are among the
first to deploy advanced modulation formats for 200G and 400G transmission. (Source: 2016 Trends to Watch:
Optical Networks, published on 15 December 2015 by Ovum)

Applications, games and hi-definition video content isdriving data consumption

117



TEJAS®

NETWORKS

High bandwidth content such as mobile applications, games and high-definition videos are being created and
consumed worldwide. Ovum estimates that as of March 2016, 62% of end-users watch online videos daily.
According to Ovum, video-centric services such as Netflix and YouTube as of March 2016 contribute up to
50% of daily datatraffic. (Source: 2016 Trends to Watch: Optical Networks, published on 15 December 2015 by
Ovum) Traditional telecommunication services such as short message service are ako undergoing
transformation and are being replaced by data-oriented services such as instant messaging, social networking
and e-mails. Voice s ako being increasingly substituted by IP applications such as Skype. (Source: Digital
Economy 2025: Telecoms Core Scenario, published on 10 March 2016 by Ovum) This in tum is driving data
consumption.

Growth drivers in the Indian telecommunications equipment market

Increased use of smart phones and mobile data usage

Ovum expects mobile and broadband subscription and penetration in India to grow in the future. The table
below sets forth actual (for the period from 2013 to 2015) and projected (for the period from 2016 to 2021)
mobile and broadband subscriptions in India:

(Subscriptions in 000s)

Device
type 2013 2014 2015 2016 2017 2018 2019 2020 2021

Total
Subscript
ions 8,72,732 9,24,558 9,99,410 | 10,56,484 | 11,15,151 | 11,69,857 | 12,18,773 | 12,62,380 | 13,01,028

Total
Mobile
Broadban
d
Subscript
ions 78,895 1,07,306 1,52,126 2,61,128 4,07,167 5,66,300 7,45,410 9,18,129 | 10,59,556

Mobile
Broadban
d
Handsets 71,989 99,054 1,40,741 2,45,812 3,87,156 5,40,985 7,14,144 8,82,655 | 10,20,720

Portable
Broadban
d Devices 6,907 8,253 11,386 15,317 20,012 25,316 31,267 35,475 38,837

Total
Mobile
Non-
Broadban
d
Subscript
ions 7,93,837 8,17,252 8,47,285 7,95,356 7,07,984 6,03,558 4,73,363 3,44,250 2,41,472

Populati 1,27,94,98 | 1,29,52,91 ( 1,31,10,50 | 1,32,68,01| 1,34,25,12( 1,35,81,37| 1,37,36,05  1,38,88,58 | 1,40,38,82
on ,874 ,543 ,527 ,576 ,706 ,719 ,069 ,917 ,689

(Source: Mabile Broadband Subscription Forecast: 2016—21 dated December 2016, published by Ovum)

The table belowsets forth actual (for the period from 2013 to 2015) and projected (for the period from 2016 to
2021) mobile and broadband penetration in India:

Measure 2013 2014 2015 2016 2017 2018 2019 2020 2021
Mobile Broadband

Penetration of Total 9.04% | 11.61% | 15.22% | 24.72% | 36.51% | 48.41% | 61.16% | 72.73% | 81.44%
Subscriptions (%)

Mobile Handsets

Penetration of Total
Mobile Broadband
Subscriptions (%)

91.25% | 92.31% | 92.52% | 94.13% | 95.09% | 95.53% | 95.81% | 96.14% | 96.33%

Portable Devices
Penetration of Total 8.76% | 7.69% | 7.48% | 5.87%| 4.92%| 4.47%| 4.19% | 3.86% | 3.67%

Mobile Broadband
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Subscriptions (%)

Mobile Non-
Broadband Penetration

of Total Subscriptions 90.96% | 88.39% | 84.78% | 75.28% | 63.49% | 51.59% | 38.84% | 27.27% | 18.56%

(%)
Mobile Broadband
Penetration of Total 6.17% | 8.28% | 11.60% | 19.68% | 30.33% | 41.70% | 54.27% | 66.11% | 75.47%

Population (%0)

(Source: Mobile Broadband Subscription Forecast: 2016-21 dated December 2016, published by Ovum)

Rapid growthin enterprise Ethernet services

Ovum expects the enterprise Ethemet services market in India to reach approximately US$ 1 billion by 2020.
The chart below sets forth actual (for 2015) and projected (for the period from 2016 to 2020) enterprise Ethemet
services revenues in India.

Enterprise Ethernet Services Revenues (in US$ millions)

1,039
922
808
708
628
533 I
2015 2016 2017 2018 201¢ 2020

(Source: Ethemet Services Forecast Spreadsheet: 2015-2020 dated September 2015, published by Ovum)

Data is a key revenue driver for Indian telecommunications companies

According to the Telecom Regulatory Authority of India (“TRAI”), broadband subscriptions have been
increasing over the years. As of July 31, 2016, there were 166.96 million broadband subscribers in India
compared to 113.32 million broadband subscribers as of July 31, 2015 and 70.81 million broadband subscribers
as of July 31, 2014. As of July 31, 2016, the five largest wired broadband service providers in terms of
subscriber base in India were BSNL (with 9.86 million subscribers), Bharti Airtel (with 1.88 million
subscribers), MTNL (with 1.08 million subscribers), Atria Convergence Technologies (with 1.05 million
subscribers) and YOU Broadband (with 0.57 million subscribers). As at July, 31, 2016, the five largest wireless
broadband service providers in terms of subscriber base in India were Bharti Airtel (with 42.53 million
subscribers), Vodafone (with 33.36 million subscribers), Idea Cellular (with 28.19 million subscribers), Reliance
Communications Group (with 14.63 million subscribers) and BSNL (with 11.07 million subscirbers). (Sources:
T]RJAI Hi)ghlights of Telecom Subscription Data as on July 31, 2016, Press Release Nos. 97/2016, 54/2015 and
61/2014
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Fiberisation of backhaul network
An efficient and robust mobile network that not only ensures seamless voice but also data connectivity across
2G, 3G, and 4G/LTE technologies i critical for any telecommunications player. According to Deloitte, in India,

less than 20% sites are fiberised compared to 70%-80% sites in a developed country. (Source: Indian Tower
Industry, The Future Is Data, published in June 2015 by Deloitte)

Deloitte sets out the extent of fiberisation across the world as follows:

Fiberised Sites around the Worlc

70-80%

50-60%

45-55%

<20%

India South Africa SEA Benchmark Developed Country
Benchmark

(Source: Indian Tower Industry, The Future Is Data, published in June 2015 by Deloitte)

The Department of Telecommunications, Govemment of India, has introduced Indian Telegraph Right of Way
Rules, 2016 (the “RoW Rules) to speed up the approval process for overground (mobile towers) and
underground (optical fibre) infrastructure. The new rules are effective from November 15, 2016.

Key growth drivers for capital expenditure in optical networks

Applicationsand access expansions driving technology adoption and core network expansion

The optical networking market is constantly evolving, characterised by new applications, technologies and
access extensions. According to Ovum, telecommunications networks are in the midst of a major transformation
as operators look to speed up the transition to cloud-based, software-driven networks. This transformation is
evident across the entire network infrastructure and is having a strong impact on the optical network equipment
market. As a result, there is a transition from the fixed network CSP ecosystem to converged mobile, data
centre, ICPs, cloud service provider and connectivity ecosystem that continues to grow rapidly. This
transformation is driving the adoption of new technology to support network expansion. (Source: Optical
Networks Forecast Report: 2015-20 published in February 2016 by Ovum)

The chart belowshows the relationships between the key applications that will drive future capital expenditure
and network growth.
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(Source: Optical Networks Forecast Report: 2015-20 published in February 2016 by Ovum)

The growth of 10T is ako expected have a significant impact on the telecommunications networks by increasing
traffic. The global cellular machine-to-machine connections are expected to grow to 529 million by the end of
2019. (Source: Optical Networks Forecast Report: 2015-20 published in February 2016 by Ovum)

In addition, a large number of govemment and private entities are stakeholders in Smart Cities. Applications and
solutions for a greater civic purpose will be delivered over a civic infrastructure in Smart Cities. Smart Cities are
a platform and more applications can be added once the initial platform is in place. (Source: Optical Networks
Forecast Report: 2015-20 published in February 2016 by Ovum)

Further, the migration from CSP to network function virtualisation (“NFV”) architecture will also help data
centre growth and ultimately, the optical network. (Source: Optical Networks Forecast Report: 2015-20
published in February 2016 by Owum) Although the standards, network and product architectures, and
ecosystem are still developing, NFV is data centre architecture and will have significant long-term data centre
interconnection requirements on optical fibre. Further, a new open-source development effort, open networking
operating system, is evolving the central office re-architected as a data centre (“CORD”) strategy with a vision
to bring the data centre economy and cloud agility to service provider networks by developing a software
defined networking (“SDN”) operating systemsoftware. SDN will enable programmable networks by separating
hardware and software and control of equipment using open application programming interfaces. Services can
be turned up on-demand in seconds and minutes rather than weeks and months, giving operators an automated,
elastic, and programmable network. According to Ovum, CORD could lead to a tremendous network
transformation, with substantial growth in data centre capability and re-architecting of the underpinning optical
layer. (Source: Optical Networks Forecast Report: 2015-20, published in February 2016 by Ovum)

Increased capital expenditure by ICPs

Ovum expects capital expenditure by ICPs in optical networks to grow at 9.3% CAGR, from 2014 to 2020. ICPs
have been commissioning global, national and metro networks and continue to add capacity. (Source: Optical
Networks Forecast Spreadsheet: 201520 published in December 2015 by Ovum)

The graph below sets forth the capital expenditure in optical networks, as forecasted, by each of fixed CSPs,
mobile CSPs, ICPs and CNPs forthe years indicated:
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Capex forecast for fixed CSPs, Mobile CSPsvs. ICPs/CNPs (US$Billions)
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(Source: Optical Networks Forecast Report: 2015-20 published in February 2016 by Ovum)

Growing adoption of cloud services by enterprises

Ovum expects the global Ethernet services market to exceed US$ 70 billion by 2020, growing at a 10.7%
CAGR from 2014. Cloud service adoption by enterprises is growing and Ethernet is well positioned as the
secure, high-bandwidth, low-cost-per-bit data service of choice for access and for interconnecting data centres.
(Source: Ethemet Services Forecast Report: 2015-20, published on 28 September 2015 by Ovum)

Entemprise customers are moving from 100Mbps to 1Gand 10G wavelengths. The graph belowsets forth actual
(for 2013 and 2014) and projected (for the period from 2015 to 2020) revenue generated by Ethernet services by

port speed:
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(Source: Ethemet Services Forecast Report: 2015-20, published on 28 September 2015 by Ovum)

In addition, large ICPs, CSPs, enterprises, govemments and carrier-neutral operators have deployed web-scale
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data centres, which have growing interconnection requirements. Data centre interconnect is achieved through
high-capacity Ethemet. (Source: Ethemet Services Forecast Report: 2015-20, published on 28 September 2015)

Furthermore, the 10T is an Ethernet-connected network of sensors and devices. The overall bandwidth will grow
with greater geographical reach of the IoT as the number of connected devices multiplies. (Source: Ethemet
Services Forecast Report: 2015-20, published on 28 September 2015 by Ovum)

Increasing mobile backhaul and fronthaul expenditure

Mobile backhaul is defined as the transport of cell phone traffic between the cellular base station and the mobile
switching centre. Mobile fronthaul is the transport of cellular traffic between a remote radio head and a
baseband unit (“BBU”) in a cellular network architecture. The mobile network architecture has been evolving
over the last several years from a legacy architecture where large radios are connected to antennas via coaxial
cable to a new architecture that separates the radio frequency portion of the radio from the digital portion,
allowing the radio to be located closer to the antenna. The separation of the digital processing capabilities, also
called BBU from the analog radio or remote radio head or unit reduces the equipment footprint at the cell site
and allows for more efficient network operations. In this architecture, the connection between the BBU and
remote radio unit is provided via high-speed serial links over fibre-optic cable rather than a coaxial cable. These
high-speed serial links use the common public radio interface, open base station architecture initiative or open
radio interface specifications. (Source: Mobile Backhaul and Fronthaul Forecast Report: 2015-20 published in
September 2015 by Ovum)

According to Ovum, optical fibre based mobile backhaul expenditure will grow from $3,591.42 million in 2015
to $5,349.54 million by 2020. (Source: Mobile Backhaul and Fronthaul Forecast: 2015-20 Spreadsheet,
published in September 2015 by Ovum)

According to Ovum, optical fibre based mobile fronthaul expenditure will grow from US$302.50 million in

2015 to US$961.55 million by 2020. The graph below sets forth actual (for the period from 2013 to 2015) and
projected (for the period from 2016 to 2020) optical fibre based mobile fronthaul expenditure in US$:

/
Optical Fiber based Mobile Fronthaul Expenditure (US$ Millions)
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(Source: Mobile Backhaul and Fronthaul Forecast: 2015-20 Spreadsheet, published in September 2015 by
Ovum)

Owerview and market trends for the key optical networking and broadband access products

Below is a brief overview and the market trends relating to the key optical networking and broadband access
products.
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Converged-Packet Optical Products

Converged-packet optical (“CPO”) products can simultaneously support transport, processing and switching of
both circuit and data traffic within one product. CPO products are key growth drivers of the global optical

networking market. The graph below sets forth actual (for 2014) and projected (for the period from 2015 to
2020) global CPO revenue:

Global CPO Revenues (in US$ millions)

H2014 m2015 W2016 W2017 m2018 m2019 m2020

12,987

12,215
11,428
10,630

8.940 9,764
I I I I

(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

Ovum expects the revenue from CPO applications in India to grow from US$ 404 million in 2016 (as
forecasted) to US$ 695 million in 2020. (Source: Optical Networks Forecast Spreadsheet: 2015-20 published in
December 2015 by Ovum)

Packet Transport Network Products

Packet transport network (“PTN”) products primarily transport data traffic and can ako transport voice traffic
by emulating it as packets of data. PTN products include Edge IP/MPLS and IP/Ethernet products. The table
below sets forth actual (for 2012 and 2013) and projected (for the period from 2014 to 2020) global service
provider revenue foreach of Edge IP/MPLS and IP/Ethernet segments, as well as the CAGR for such period:

(in US$ millions except percentages)

Product

segment 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR
Edge IP/MPLS | 9,108 9,604 9,885 10,256 | 10,469 | 10,822 | 11,445 | 12,157 | 12,815 | 4.2%
IP/Ethernet 2,245 2,348 2,248 2,258 2,279 2,396 2,525 2,622 2,745 2.3%
Total
Ethernet 11,353 | 11,952 | 12,133 | 12,514 | 12,747 | 13,218 | 13,970 | 14,779 | 15,560 | 3.8%
Transport

(Source: Service Provider Switching & Routing Forecast Spreadsheet: 2014-20, published in November 2014
by Ovum)

Dense Wavelength Division Multiplex Products

An optical fibre carries traffic in the form of light pulses. Through multiplexing, dense wavelength division
multiplexing (“DWDM”) products enable the transportation of multiple wavelengths of light of different
colours simultaneously over the same fibre, thereby allowing large volumes of data to be transported over a
single optical fibre. Ovum categorises DWDM products as “WDM/CPO-T” which includes WMD/CPO
category of products that integrate both DWDM and CPO functions within the same platform and WDM
category of products that do not support CPO functions. Further, WDM/CPO-T products are available in
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different sizes and capacities depending on whether they are to be deployed in optical access, optical metro or
optical backbone networks. These are classified as WDM/CPO-T access, WDM/CPO-T metro and WDM/CPO-

T backbone respectively. (Source: Product Re-segmentation, published in May 2012 by Ovum)

The table belowsets forth actual (for the period from 2012 to 2014) and projected (for the period from 2015 to
2020) global revenue for each of the segments of WMD/CPO-T, as well as the CAGR for such period:

in US$ millions except percentages

WDM/CPO-T 8715 | 9972 | 10,463 | 10,718 | 11,368 | 12,083 | 12,822 | 13,602 | 14,436 | 5.1%
WDMICPO 4457 | 5798 | 6,746 | 7,077 | 7,817 | 8506 | 9,237 | 10,011 | 10,840 | 7.1%
WDM 4258 | 4174 | 3717 | 3541 | 3550 |3,577 | 3585 | 3591 | 3,50 | 0.3%
WDMICPO-T
0,

Aocess 471|505 |s571 |s71 |e45 |736 |818 [902 |990 | 9.6%
DMIEPO-T 4494 |5250 |5363 |5487 |5949 |6402 | 6866 |7405 |798 | 6.4%
WDM/CPO-T 3750 |4,217 | 452 |4660 |4774 |4946 |5138 |5295 |5465 |2.7%
Backbone

(Source: Optical Networks Forecast Spreadsheet: 2015-20, published in December 2015 by Ovum)
GPON based Broadband Access Products

GPON products are optical fibre based broadband access products used in fibreto-the-
home/curb/building/premise broadband access applications. GPON based broadband access comprises an
optical line terminal (“OLT”) that is installed at a service provider's exchange location, which connects multiple
optical network terminals (“ONTSs”) installed at the customer premises.

Ovum expects the global wireline broadband access equipment revenues to decline from approximately US$ 7.9
billion in 2015 to US$ 6.8 billion in 2021. As per Ovum, PON equipment revenues will continue to represent
the largest segment under wireline broadband access equipment from 2015 to 2021. (Source: Broadband Access
Equipment Forecast (PON, xDSL, CMTS): 2015-21, published in February 2016 by Ovum) The chart below
sets forth actual (for the period from 2013 to 2015) and projected (for the period from 2016 to 2021) global
wireline broadband revenues by each of PON, xXDSL and CMTS segments:

Global wireline broadband access equipment revenues by segment
(in US$ millions)
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(Source: Broadband Access Equipment Forecast (PON, xDSL, CMTS): 2015-21, published in February 2016
by Ovum)

Passive optical networking (“PON”) includes a suite of technologies used to deliver broadband services over
optical fibre. The PON segment ako covers GPON based broadband access products. Digital subscriber loop
(“xDSL”) includes a suite of technologies used to deliver broadband Internet services over the same wires that
are used for landline phone services. Cable modem termination services (“CMTS”) includes technologies used
to deliver broadband Intemet services over the same wires that are used for cable television services.

AG/LTE based Wireless Broadband Access Products

4G/LTE products are broadband access products used for delivering high-speed broadband services over
wireless frequencies. The table below sets forth actual (for 2014 and 2015) and projected (for the period from
2016 to 2020) global revenues by geography for LTE:

-
LTE Revenues (in US$ millions)
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(Source: Radio Access Network Forecast: 201621, published in May 2016 by Ovum)
Enterprise Switches

Entermprise Ethemet switches are deployed in a LAN within offices or campuses. Enterprise Ethernet switches
enable interconnection of computing devices and accurate redirection of packet traffic from source to
destination devices within offices and campuses.

According to TechSci Research, surging bandwidth requirements, growing data security concerns and escalating
adoption and integration of LAN equipment in large business setups and small and medium enterprises are some
of the major factors expected to aid the growth of the Indian enterprise network LAN equipment market during
the period from 2016 to 2021. Moreover, increase in the number of data centre build-outs, increasing machine-
to-machine communication market and the expansion of cloud networking are anticipated to further aid the
enterprise network LAN equipment market in the country over the span of next five years. Furthermore,
favourable govemment initiatives such as Digital India Programme, National Optical Fibre Network (Bharatnet)
and Network of Spectrum are also expected to positively influence the India enterprise network LAN equipment
market over the next five years. (Source: TechSci Research website, accessible at
https ://www.techsciresearch.com/report/india-enterprise-network-lan-equipment-market-by-type-switches -
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routers-gateways-cables-ethemet-nic-adapters-hubs-others-by-end-use-ittelecom-bfsi-healthcare-etc-
competition-forecast-and-opportunities/810.html)

According to TechSci Research, the size of the India enterprise network LAN equipment market i anticipated
to cross US$ 2.5 billion by the end of 2021. Switches dominated India's enterprise network LAN equipment
market during the period from 2011 to 2015, and this segment is anticipated to maintain its dominance over the
next five years as  well (Source:  TechSci  Research  website, accessible  at
https ://wwwv.techsciresearch.com/repornt/india-enterprise-network-lan-equipment-market-by-type-switches-
routers-gateways-cables-ethemet-nic-adapters-hubs-others-by-end-use-it-telecom-bfsi-healthcare-etc-
competition-forecast-and-opportunities/810.html)

Growth drivers in the optical networking segment

CPO, 100G, greater-than 100G, OTN and ROADM technologies driving product segment growth

From a product perspective, CPO, 100G, greater-than 100G, OTN and ROADM technologies are the key
growth drivers for optical networking products. According to Ovum, each of CPO, 100G, OTN and ROADM
product segments have are growing at a CAGR 7.8%, 9.2%, 14.6% and 11.1%, respectively from 2014 to 2020.
(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

100G and beyond

Ovum expects the 200G to 400G products (“greater-than 100G”) to make a material disruption in the optical
networking market. The greater-than 100G market generated over US$ 200 million revenue in 2015. The
greaterthan 100G market is currently predominantly 16QAM solutions of 200G delivered through chipsets at
fairly short distances, generally less than 400km. 200G delivers more bandwidth at lower cost per-bit than two
100G ports. Early adaptors of greater-than 100G include ICPs, govemments and CSPs. Ovum expects this
market to grow substantially as more vendors introduce this capability. (Source: Optical Networks Forecast
Report: 201520, published in February 2016 by Ovum)

The graph below sets forth actual (for the period from 2012 to 2015) and projected (for the period from 2016 to
2020) global revenues foreach of the 10G, 40G, 100G and greater-than 100G segments:
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(Source: Optical Networks Forecast Report: 2015-20 published in February 2016 by Ovum)

In addition to the emergence of greater-than 100G, the metro 100G market is expected to continue, aided by
cost-reduced solutions. The chart below sets forth Ovum's 100G-equivalent metro and backbone forecasts for
the periods indicated:
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ROADM and OTN

The demand for optical switching applications, ROADM and OTN, continues to grow. The chart below sets
forth the actual (for 2014 and 2015) and projected (for the period from 2016 to 2020) global revenue from
ROADM and OTN application segments.

Global ROADM and O TN revenues (in US$ millions) 8415 ¢ 187

ROADMCAGR from2014t02020:111%
OTN CAGR From2014t02020: 14 6%

2014 2015 2016 2017 2018 2019 2020
mROADM mOTN

(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

Data centre interconnect driving sales of optical networking products

Data centre interconnects (“DCls”) are driving sales of optical networking products such as WDM/CPO-T.
WDM/CPO-T enables high-capacity inter-connections between data centres on optical fibre. Global DCI is
growing at more than twice the rate of growth of global optical network market. According to Ovum, revenues
for DCI are growing by 10.2% annually and are projected to surpass US$ 4.9 billion by 2020, representing 32%
of total WDM/CPO-T spending. (Source: Optical Networks Forecast Report: 2015-20 published in February
2016 by Ovum)
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Figure 13: DCI vs other WDM applications forecast
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Data centre sizes and locations are largely driven by the availability of space, power and tax exemptions. In
many cases, data centre facilities are spread across several locations in a city or campuses, generating a
significant amount of traffic between servers located in the different buildings and driving the need for large
amounts of interconnect capacity. The combination of evolving very large ICP networks and expanding carrier-
neutral networks is driving the growth in the metro DCI segment.

Figure 14: Global DCI forecast by distance
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The metro DCI network requires connectivity between every node on the network. Optical links between data
centres (nodes) can be calculated by multiplying the number of nodes (n) by (n-1)/2. Thus a five-node data
centre network in a metro would require 10 fibre links, each potentially carrying multiples of 100G
wavelengths. As such, the largest ICPs may deploy hundreds to thousands of 100G wavelengths in a metro
network for DCI. (Source: Optical Networks Forecast Report: 2015-20 published in February 2016 by Ovum)

New purpose-built DCI products are emerging

As the data centre market evolved, CSPs began interconnecting data centres with the same optical networking
equipment used in the traditional metro and long-haul networking applications. However, ICP data centre
operators operate web-scale warehousesize data centres that require optical networking equipment that is
significantly different. In response, the market for optical networking products specifically designed for DCI has
evolved. Demand for these purpose-built metro DCI products is substantial. (Source: Optical Networks Forecast
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Report: 2015-20 published in February 2016 by Ovum)

LTE deployment driving operator spend

The ongoing mobile network transition to LTE is the key driver for enhancing backhaul capacity of mobile
networks. In 2014, mobile operators spent US$ 7.8 billion on backhaul and fronthaul equipment required to
transport data from cell site locations to mobile switching centres. This market is projected to exceed US$ 13.2
billion in 2020, driven in the short term by LTE transition in India, renewed investment in China and improved
macroeconomic conditions in Europe.

Mobile backhaul is the transport of cell phone traffic between the cellular base station and mobile switching
centre. Mobile fronthaul is the transport of cellular traffic between a remote radio head and a baseband unit in a
cellular network architecture. A wide range of optical equipment support mobile backhaul and fronthaul.
(Source: Mobile Backhaul and Fronthaul Forecast Report: 2015-20 published in September 2015 by Ovum)

Capital expenditure trends in the global telecommunications and optical networks

Globally, capital expenditure in fixed and mobile networks is expected to remain relatively unchanged from
2014 to 2020. Telecommunications capital expenditure in India, North America and the Middle East and Africa
region s projected to grow at CAGRs of 7.7%, 2.1%, and 1.1%, respectively from 2014 to 2020. While the
other regions of the world are expected to reduce their capital expenditure, with Japan, China, Latin America
and Europe projected to reduce their capital expenditure by 0.3%, 2.6%, 4.3%, and 4.6%, respectively from
2014 to 2020. Capital expenditure in optical networks, as a propotrtion of the total telecommunications capital
expenditure differs in different economies around the world. India, China and Asia and Oceania region were
forecasted to spend 7.2%, 6.3%, and 5.3%, respectively of their telecommunications capital expenditure budgets
on optical networks in 2015, projecting a growth in investment and development of this market. Europe, Latin
America, Japan and the Middle East and Africa region were forecasted to spend 3.3%, 3.2%, 2.7% and 2.4%,
respectively of their total budgeted telecommunications capital expenditure on optical networks in 2015. The
low optical network expenditure exhibits either of the two trends: (i) limited business and consumer market; or
(i) mature, low-gromh markets with limited and maintenance-type investments. For instance, in North
America, the optical network capital expenditure was forecasted to be 4.9% of the total telecommunications
capital expenditure budget in 2015, reflective of healthy communications service provider fibre extension
projects and large-scale internet content provider investment in optical network. (Sources: Optical Networks
Forecast Spreadsheet: 2015-20 published in December 2015, and Optical Networks Forecast Report: 2015-20
published in February 2016 by Ovum)

The graph belowsets forth the capital expenditure in optical networks, as forecasted, as a proportion of the total
telecommunications capital expenditure for each of the regions indicated in 2015.
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The optical networking market provides the technologies underlying the global digital economy. Ovum
estimates the global optical networking market revenue at approximately US$ 15 billion in 2016. (Source:
Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

Ovum expects the global optical networking market size to reach approximately US$ 17 billion by 2019. The
table belowsets forth actual (for the period from 2013 to 2015) and projected (for the period from 2016 to 2020)

revenues of the various optical networking product segments.

(in US$ millions)

Product Segments 2012 2013 2014 2015 2016 2017 2018 2019 2020
Aggregation 4,908 3,666 3,047 2,882 2,856 2,811 2,750 2,677 2,590
Aggregation TDM 3,462 2,152 1,495 1,120 908 687 558 473 443
Aggregation CPO 1,446 1,514 1,552 1,762 1,947 2,124 2,191 2,204 2,147
Bandwidth Management Revenues 515 272 161 147 134 119 118 112 105
WDM/CPO-T 8,715 9,972 | 10,463 | 10,718 | 11,368 | 12,083 | 12,822 | 13,602 | 14,436
WDM/CPO 4,457 5,798 6,746 7,177 7,817 8,506 9,237 | 10,011 | 10,840
WDM 4,258 4,174 3,717 3,541 3,551 3,577 3,585 3,591 3,596
WDM/CPO-T Access 471 505 571 571 645 736 818 902 990
WDM/CPO-T Metro 4,494 | 5,250 5,363 5,487 5,949 6,402 6,866 7,405 7,981
WDM/CPO-T Backbone 3,750 4,217 4,529 4,660 4,774 4,946 5,138 5,295 5,465
SLTE 460 556 400 592 639 691 732 776 822
Total ON Product Segments 14,598 | 14,466 | 14,071 | 14,339 | 14,997 | 15,703 | 16,421 | 17,166 | 17,954

(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

The graph below sets forth the key players in the aggregation product segment globally, and their market share
during the third quarter of 2015 to the second quarter of 2016:

Global Aggregation Product Segment 3Q15-2Q16: US$ 2.5 billion market

ECI Telecom
9%

(Source: Market Share Spreadsheet: 2Q16 ON Global, published in August 2016 by Ovum)
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Capital expenditure trends in the Indian telecommunications and optical networks

Data usage has increased significantly over the last few years, which has resulted in network congestions.
Telecommunications operators are trying to implement technology solutions to address this issue whilst meeting
the data needs of their customers. According to Ovum, the capital expenditure of Indian telecommunications
operators exceeded US$ 7.5 billion in 2015, growing from US$ 4.9 billion in 2013. The table below sets forth
the total capital expenditure of all telecommunications operators in India for the period from 2012 to 2015 that
excludes their respective capital expenditure on spectrum. (Source: Communications Service Provider Capex
and Revenue Tracker: 1Q16, published in June 2016 by Ovum)

Capital expenditure of telecommunications operators in India (in US$ millions) excluding capital
expenditure on spectrum

7,509

2012 2013 2014 2015

(Source: Communications Service Provider Capex and Revenue Tracker: 1Q16, published in June 2016 by
Ovum)

In India, investment in optical networking infrastructure has grown in the recent years, including a growth in
data centre construction. According to Ovum, Indian telecommunications operators allocated an estimated 7.2%
of their entire capital expenditure in 2015 for the development of optical networking infrastructure. The graph
below shows India’s actual (for 2014) and projected (for the period from 2015 to 2020) optical equipment
expenditure. (Source: Optical Networks Forecast Spreadsheet: 2015-2020, published in February 2016 by
Ovum)
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India Optical Equipment Capital Expenditure (in US$ millions)
$86¢

2014 2015 2016 2017 201¢ 201¢ 202C

(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

Ovum estimates the Indian optical networking market revenue at approximately US$ 594 million in 2016 and
expects it to grow to US$ 869 million in 2020. The table below sets forth actual (for the period from 2012 to
2014) and projected (for the period from 2015 to 2020) revenue from each of the products segments of the
Indian optical networking market, as well as the CAGR for this period:

(in US$ millions, except percentages)

Aggregation 10.0%
Aggregation TDM 160 88 82 93 78 53 52 49 46 | (9.1)%
Aggregation CPO 69 73 91 139 178 215 230 245 261 | 19.1%
Bandwidth Management

Revenues 15 7 4 5 5 6 6 6 6 7.6%
WDM/CPO-T 147 188 214 279 332 379 431 490 556 [ 17.2%
WDM/CPO 66 102 127 181 226 268 316 371 4341 22.8%
WDM 81 87 87 98 107 111 115 118 122 5.7%
WDMI/CPO-T Access 7 7 9 10 12 13 14 16 171 11.7%
WDM/CPO-T Metro 40 74 88 103 131 157 187 221 261 | 19.9%
WDM/CPO-T Backbone 100 107 117 165 190 209 230 253 278 15.5%
Total Rewenue 390 357 391 516 594 653 718 790 869 | 14.2%
Onptical Networking

Applications

CPO 135 175 218 320 404 483 546 616 695 | 21.3%
ROADM 35 41 48 68 93 119 151 190 236 | 30.2%
40G 25 14 20 17 19 20 21 21 22 0.9%
100G 4 18 101 134 160 183 208 237 269 | 17.7%
OTN 44 84 116 162 203 242 288 342 405 23.1%

(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)

The graph below sets forth the key optical networking market players in India and their market share during the
second quarter of 2015 to the first quarter of 2016:
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India Optical Networking market share 2Q2015 to 1Q2016 (US$ 0.6 billion)

Others

. 10%

Fiberhome
3%

Ciena
9%

ECI Telecom
10%

Nokia Tejas
12% 15%
(Source: Market Share Spreadsheet: 1Q16 ON Subregional EMEA and AP, published in June 2016 by Ovum)

The graph below shows the actual (for 2013 and 2014) and projected (for the period from 2016 to 2020) global
growth in optical capital expenditure by geographic segments.

Growth in Optical Capex from 2014 to 2020 (%)
India

14.2%
China
Asia-Oceania
LATM & Caribbean
Global

MEA

North America
RoAO

Big 5 Europe
EMEA

Japan

CIS/Other Europe | 0.0%

(Source: Optical Networks Forecast Spreadsheet: 2015-20 published in December 2015 by Ovum)
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Global growth projections for optical networking market

The optical networking market grows in three fundamental ways: geographic extension, capacity expansion and
interconnection among CSPs and others. Network investment continues despite uneven macroeconomic and
geopolitical conditions. The global optical network market is projected to grow at a 4.1% CAGR, from 2014 to
2020. India has exhibited strong growth prospects due to renewed mobile network growth and data centre
construction. India's optical networking market is expected to grow at a 14.2% CAGR, from 2014 to 2020.
China, with growth been driven by Smart Cities, FTTx, mobile and long-haul DCI, is projected to grow at a
5.7% CAGR, from 2014 to 2020. The Asia and Oceania region, driven by the growth in India and China, is
projected to growat a 5.2% CAGR, from 2014 to 2020. North America’s optical networking market is projected
to grow at a 3.0% CAGR, from 2014 to 2020 based on a renewed focus on high-performance business services,
cloud adoption and DCI. (Source: Optical Networks Forecast Report: 2015-20 published in February 2016 by
Ovum)

Gowvernment Initiati ves

Set forth below are some of the key government initiatives generally affecting telecommunications industry.

Make in India

Make in India s a Government of India initiative devised to transform India into a global design and
manufacturing hub. Electronics systems is a focus sector for the Make in India initiative and the Govemment of
India provides various financial incentives to support domestic manufacturing in this sector. (Source: Make in
India website, hitp://www.makeinindia.com/sector/electronic-systems)

Digital India

The Digital India programme is a flagship programme of the Govemment of India with a vision to transform
India into a digitally empowered society and knowledge economy. Digital India is to be implemented by the
entire Govemment with overall coordination being done by the Department of Electronics and Information
Technology. Digital India aims to encourage broadband highways, universal access to mobile connectivity,
public internet access programme, e-govemance: reforming govemment through technology, e-kranti -
electronic delivery of services, information for all, electronics manufacturing, it for jobs and early harvest
programmes. Each of these areas s a complex programme in itself and involves muliple Ministries and
Departments. (Source: Digital India website, accessible at http://www.digitalindia.gov.in/content/programme-

pillars)
National Optical Fibre Network (Bharatnet) (“NOFN (Bharatnet) )

NOFN (Bharatnet) is a rural connectivity project of the Government of India which seeks to link of India
through broadband optical fibre network of the order of 1.7 million kilometers. A special purpose vehicle,
Bharat Broadband Network Limited has been incorporated for the establishment, management and operation of
the project. NOFN (Bharatnet) will extend the optical fibre network to 250,000 gram panchayats (which are
local self-govemment bodies in villages orsmaller town in India) in India to enable service providers both in the
government as well as the private sector to create last mile connectivity and provide e-Education, e-Health and
e-Govemance services to rural users. The NOFN (Bharatnet) project is being implemented by three central
public sector undertakings, Bharat Sanchar Nigam Limited, PowerGrid Corporation of India Limited and Railtel
India Limited. A key feature of the project that the GPON equipment used in the project has been designed,
developed and manufactured in India. (Source: Bharat Broadband Network Limited, Annual Report for 2014-
15, available at
http:/Aww trai.gov.in/WriteRead Data/Recommendation/Documents/Recommendations%20on%20BharatNet%

2001.02.2016%20F INAL.pdf)

National Knowledge Network (“NKN”)

NKN project is aimed at establishing a strong and robust Indian network which will be capable of providing
secure and reliable connectivity. NKN, with its multi-gigabit capability aims to connect all universities, research
institutions, libraries, laboratories, healthcare and agricultural institutions across India to enable
multidisciplinary and collaborative research and innovation. The leading mission oriented agencies in the fields
of nuclear, space and defence research are also part of NKN.
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The Cabinet Committee on Infrastructure of the Govemment of India approved the NKN project, with Rs. 5.99
billion to be implemented over a period of 10 years. The key objectives of NKN are to:

e establish a high-speed backbone connectivity which will enable knowledge and information sharing;

e enabling collaborative research, development and innovation;

o facilitating advanced distance education in specialised fields, including engineering, science and medicine;
o facilitating an ultra-high speed backbone for e-Govemance;

e facilitating integration of networks different sectors in the field of research, education, health, commerce
and governance; and

e linkto global networks to collaborate with the research communities worldwide.

(Source: National Knowledge Network website, accessed on October 12,2016 at http://nkn.gov.in/about-us)

Smart Cities

The Smart Cities Mission of the Government of India intends to promote cities that provide sustainable and
inclusive development. The core infrastructure elements in a Smart City would include:

e adequate water supply;

e assured electricity supply;

e sanitation, including solid waste management;

o efficient utban mobility and public transport;

e affordable housing;

e robust IT connectivity and digitalisation;

e good governance, especially e-Govemance and citizen participation;

e sustainable environment;

e safety and security of citizens, particularly women, children and the elderly; and
e health and education.

The Smart Cities will also implement “smart solutions” for e-Govemance and citizen services, waste
management, water management, energy management and urban mobility.

The pumpose of the Smart Cities Mission is to drive economic growth and improve the quality of life of people
by enabling local area development and harnessing technology. The Smart Cities Mission will cover 100 cities
for the period between Fiscal Years 2016 and 2020. During this period, the Government of India proposes to
provide Rs. 480 billion for the development of Smart Cities, with an average of Rs. 1 billion being allocated to
each city each year. In addition, an equal amount will have to be contributed by the state or the urban local
bodies. (Source: Smart Cities, Mission Statement and Guidelines, published by the Ministry of Urban
Development, Government of India in June 2015)

Set forth below are the key govemment initiatives promoting domestic manufacturing in the
telecommunications industry:
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Preferential Market Access Policy (“PMA Policy”)

The Department of Telecommunications of the Government of India issued the PMA Policy on October 5, 2012.
The PMA Policy provides preference to domestically manufactured electronic products as a part of the
procurement process for the electronic products that have security implications for India, and are to be used by
the govemment departments. The criteria to qualify as a domestically manufactured product and for
computation of domestic value addition with respect to telecom products covered under the PMA policy has
been specified in a gazetted notification released in January, 2017. (Source: Ministry of Communication and
Information Technology, Department of Telecommunications, Notification dated 5 October 2012, and Ministry
of Communication (Department of Telecommunications) Notification dated 11 January 2017, accessible at
http:/Aww dot gov.in/latestupdates/gazette notification-value-addition-criterionpreference-domestically-
manufactured)

Modified Special Incentive Package Scheme (“M-SIPS”)

M-SIPS is aimed at attracting investments in electronic manufacturing to address the inadequate manufacturing
base for electronic products in India. (Source: Ministry of Communications and Information Technology,
Department of Electronics and Information Technology, Notification dated 27 July 2012, as amended) M-SIPS
provides capital subsidies of 20% in special economic zones and 25% in non-special economic zones. It ako
provides for reimbursements of countervailing duties and excise duties for capital equipment for the non special
economic zone units. (Source: Ministry of Communication and Information Technology website, accessible at
http://meity.gov.in/esdm/incentive-schemes)

Merchandise Exports from India Scheme (“MEIS”)

MEIS intends to reduce infrastructural inefficiencies and associated costs involved in the export of goods or
products, which are produced or manufactured in India, especially those having high export intensity,
employment potential and thereby enhancing India’s export competitiveness. Under MEIS, status holders are
business leaders who have excelled in international trade and have successfully contributed to India's foreign
trade. Status holders are entitled to export freely exportable items free of costs subject to an annual limit of Rs.
100,000 or 2% of average annual report realisation during the preceding three licensing years, whichever is
lower. (Source: Government of India, Ministry of Commerce and Industry Foreign Trade Policy for the period
from April 1,2015 to March 31, 2020, available at http://dgft.gov.in/exim/2000/Updated_FTP_2015-2020.pdf)

Defence Procurement Policy (“DPP-2016")

Defence Procurement Policy focuses on institutionalising, streamlining, and simplifying defence procurement

to compliment and support the “Make in India” initiative of the Govemment of India. It does so by promoting
indigenous design, development and manufacturing of defence equipment, platforns, systems and sub-systems.
In line with this, the DPP-2016 has created a new procurement category called Indigenously Designed,
Developed and Manufactured, (“IDDM”) to promote an increase in localisation and design capacity. In order
for products from Indian vendors to qualify as an IDDM product, 40% of the product must comprise indigenous
content. (Source: Ministry of Defence website, accessible at
http://www.mod.nic.in/writereaddata/Background pdf )

Support for International Patent Protection in Electronics and Information Technology (“SIP-EIT”)

SIP-EIT is a Govemment of India scheme aimed at providing financial support to micro, small and medium
enterprises and technology start-ups in India for international patent filing, to encourage innovation and
recognise the value and capabilities of global intellectual property, as well as capturing growth opportunities in
the information communication technology and electronics sector. (Source: Ministry of Communication and
Information Technology website, accessible at http ://www.ict-ipr.in/sipeit/SIPEITForm)

To disseminate the benefits of SIP-EIT in an equitable manner, only five applications every financial year with a
total of 25 applications during the period from December 2014 to November 2019 will be considered for
reimbursement froma single applicant. Reimbursement will be limited to a total of Rs 150,000 per invention or
50% of the total expenses incurred in filing and processing of patent application, whichever is lesser. (Source:
Ministry of Communication and Information Technology website, Brochure for Support for Intemational Patent
Protection in Electronics and Information Technology, accessible at http:/iww.ict-ipr.in/sipeit/login)
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Karnataka Electronic System Design and Manufacturing Policy 2013 (“K-ESDM Policy”)

The objective of the Karnataka ESDM Policy i to facilitate, promote and develop the electronic system design
and manufacturing sector in the State of Kamataka and make Kamataka a preferred destination for investment
in this sector. Under the Kamataka ESDM Policy, the State Government of Kamataka provides research and
development grants in the in the form of reimbursement up to 20% of the actual research and development
expenses (including manpower costs) incurred annually by an electronic system design and manufacturing
company, subject to a maximum of 2% of their annual tumover. The research and development grant shall be
subject to a maximum of Rs. 10 million for each company, each year and such grants are in addition to any
similar benefits announced by the govemment of India. (Source: Kamataka Electronic System Design and
Manufacturing Policy 2013, available at http://www.bangaloreitbt.in/docs/2013/3/ESDM-Policy-ENGLISH.pdf)

Anti-dumping duties on Synchronous Digital Hierarchy (SDH) Transmission Equipment

Govemment of India has imposed anti-dumping duty on imports of SDH transmission equipment from the
People's Republic of China and Israel until 2020. The duty imposed is up to 86.59% of CIF (Cost, Insurance and
Freight) value of imports of SDH from subject countries. (Source: Govemment of India, Ministry of Finance
(Department of Revenue) Notification No. 15/2016-Custom dated April 26, 2016, available at
http :/Aww.cbec gov.in/resourceshtdocs-chec/customs/cs-act/notifications/notfns-2016/cs-add2016/csadd15-
2016 pdf;jsessionid=DCOB5C36 72 DI09CABAI83B23E2AICC18)

Customs duty on products not covered by the Information Technology Agreement (“ITA”) enforced by the
World Trade Organisation

Govemment of India has imposed customs duty of 10% on specific telecommunication products not covered
under the ITA. The identified list of products includes optical transport equipment, a combination of one or
more of packet optical transport product/switch, optical transport network products, IP radios, carrier Ethemet
switch, packet transport node products, multiprotocol label switching -transport profile products, multiple input /
multiple output and long term evolution products. (Source: Government of India, Ministry of Finance
(Department of Revenue) Notification No. 12/2016-Custom dated March 1, 2016, accessible at
http :/AMww .cbec gov.in/resourceshtdocs-chec/customs/cs-act/notifications/notfns-2016/cs-tarr2016/cs12-

2016.pdf)

Indian Telegraph Right of Way Rules, 2016

The Department of Telecom, Govemment of India has implemented new right of way (“RoW”) rles for
simplifying and expediting the setting up of telecommunications towers and laying of underground optical fibre
infrastructure. The RoW rules came into effect from November 15, 2016 and are meant to enable faster
government approvak and ensure a time-bound resolution of disputes between government authorities and the
telecommunications industry. (Source: Govemment of India, Department of Telecommunications, Ministry of
Communications, Gazette Notification No. GSR 1070(E) dated November 15, 2016, available at
http//www.dot.gov.in/sites/default/files/2016 11 18%20RoW%20Policy pdf)
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OUR BUSINESS

Owerview

We are an India-based optical and data networking products company with customers in over 60 countries. We
design, develop and sell high-performance and cost-competitive products to telecommunications service
providers, intemet service providers, utility companies, defence companies and govemment entities
(collectively, “Communication Service Providers™). Qur products are used to build high-speed communication
networks that carry voice, data and video traffic from fixed line, mobile and broadband networks over optical
fibre. Our products utilise a programmable software-defined hardware architecture with a common software
code-base that delivers an app-like ease of development and upgrades of new features and technology standards.
Currently, India i our largest geographic segment (in terms of revenue) and we are well-positioned to take
advantage of the growth opportunities arising out of the Digital India and the Make-in-India programs of the
Indian Government.

We have invested heavily in research and development in order to grow through multiple technology cycles and
are well-positioned to capitalize on the expected growth in optical capital expenditure globally. Driven by rising
smartphone penetration and a massive increase in data traffic, global optical capital expenditure is expected to
increase from US$14.6 billion in 2014 to US$17.9 billion in 2020. (Source: Owum Optical Networks
Spreadsheet: 2015-2020, published in December 2015) Further, optical equipment expenditure in India i
expected to grow from US$391 million in 2014 to US$869 million by 2020, at a CAGR of 14.2% (Source:
Ovum Optical Network Forecast Spreadsheet 2015-2020) For the year ended March 31, 2016, we were the
second largest optical networking products company in terms of market share in India, with a market share of
15% in the overall optical networking market. (Source: Ovum Market Share Spreadsheet: 1Q16 ON Subregional
EMEA and AP, published in June 2016)

Our current product portfolio targets access (i.e., the outer perimeter of a telecommunications network which
connects to the end consumers), metro (i.e., networks that aggregate and distribute traffic collected from access
networks within a large city or region) and long-haul (i.e., networks that interconnect metro networks using high
bandwidth transmission) networks. Our hardware is modular and our software-defined architecture allows us to
remotely upgrade our hardware with new capabilities and features. This enables our customers to adopt a “pay-
as-you-grow” approach (i.e., purchase our products/services incrementally as needed) while adopting new
services, and ako enables them to extend the life of installed systems through regular feature upgrades without
having to invest in new hardware purchases. Our software-defined hardware architecture ako enables us to
deploy the same products across multiple hardware platforms in multiple geographies by making country -
specific adaptations, thus allowing us to save costs and realize economies ofscale.

Our engineering and management teams have diverse experience in optical communication systems, networking
protocols, Field Programmable Gate Array (“FPGA”) design, embedded system software, application software,
high-speed printed circuit board (“PCB”) design, thermal and mechanical design, product management, quality
and test engineering and reliability engineering. This multi-disciplinary skillset in a range of advanced
technologies, methodologies and processes has enabled us to develop over 40 carrier-grade equipment, over 300
high-speed PCB and over 250 silicon intellectual properties (“IPs”) as of the date of this Draft Red Herring
Prospectus. As of the date of this Draft Red Herring Prospectus, we have filed 326 patent applications, with 198
filings in India, 87 filings in the United States and 6 filings in Europe, out of which 47 patents have been
granted. We have ako filed 35 patent applications under the Patent Cooperation Treaty as of the date of this
Draft Red Herring Prospectus.

We outsource most of our manufacturing to reputed electronics manufacturing services (“EMS”) companies.
This allows us to stay asset-light and enables us to scale-up production without requiring a corresponding
increase in capital expenditure towards our own manufacturing operations. Further, our business model with
operations substantially located in India, gives us significant cost advantage in research and development,
product development, sales, marketing, customer support and manufacturing. Our India-based operations also
allow us to design, develop, manufacture and sell highperformance and cost-competitive products in India and
globally.

We sell our products predominantly through a combination of direct sales to Communication Service Providers
as well as by leveraging our strong relationships with leading global optical vendors as well as integrated
solution providers as original equipment manufacturer (“OEMs”). We have a history of high customer retention
and our top five revenue generating customers for each of financial years 2016, 2015 and 2014 (except one
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customer) have been continuing to use our products for over a decade. Our strategic OEM relationships enable
us to gain access to their customers, especially in North America and Europe and grow our intemational
business in these geographies.

Our consolidated restated revenues from operations (net) for the Fiscal Years 2014, 2015 and 2016 and the six
months ended September 30, 2015 and the six months ended September 30, 2016 were %4,230.55 million,
%3,868.26 million, 36,274.57 million, ¥2,079.01 million and 3,507.75 million, respectively. The following
table sets forth our consolidated restated revenue from operations (net), EBITDA and profit/loss for the
respective periods indicated, each on a consolidated basis:

(Z inmillion)
Six months ended
Fiscal years September 30,
2014 2015 2016 2015 2016

Revenue from operations (net) 4,230.55 3,868.26 6,274.57 2,079.01 3,507.75
EBITDAY 94967 68521 1,130.46 40162 57726
Restated Profit/(Loss) for the

year 27.71 (178.66) 290.05 35.96 164.66

Notes:

@ EBITDA means restated earnings before exceptional items, interest, tax, depreciation and amortization
Our Competitive Strengths
We believe that the following are our primary competitive strengths:

Our end-to-end portfolio of optical networking products positions us well to take advantage of the expected
industry growth

Global trends such as the evolution of new high-speed intemet technologies, the proliferation of affordable
smartphones and smart T\&, growth in enterprise services and data centres, and increasing consumption of
video content are driving rapid growth in global data consumption. These trends necessitate significant growth
in optical capital expenditure by both telecommunications companies and government entities, which we are
well placed to capitalize on. For further details, see “Industry Overview” on page 114. We have an end-to-end
portfolio of optical networking products for access, metro and long-haul networks and are therefore well-
positioned to capitalize on the expected growth in optical capital expenditure by Communication Service
Providers in the private sector, government entities and Public Sector Undertakings (“PSUs”’). We have built a
reputation for technologically advanced, high quality products that are supported by our reliable customer
service. We are the only India-based optical transport systems company that is TL9000 certified and our
products have delivered a field uptime exceeding 99.999% since 2008. We are ranked as the sixth largest
supplier in the Global Optical aggregation segment, and we are growing faster than the market. (Source: Market
Share Spreadsheet: 2Q16 ON Global, published in August 2016 by Ovum)

Our products are deployed in the networks of many large global network operators, spanning over 60 countries
as of the date of this Draft Red Herring Prospectus. Our products utilize a programmable software -defined
hardware architecture, which allows themto be customized to meet market-specific requirements of features and
performance. The programmable software-defined hardware architecture, along with our adoption of global
technology standards have enabled our products to be deployed worldwide, in both developed and emerging
markets.

We believe that we are able to leverage our long-standing customer relationships in India and in the
intemational markets, as well as our strong global OEM partnerships to capitalize on the expected growth in the
optical capital expenditure.

Leadership in the fast growing Indian optical equipment market

In India, we had the second largest market share in the overall optical networking market (which included

multinational competitors) during the year ended March 31, 2016. (Source: Ovum Market Share Spreadsheet:
1Q16 ON Subregional EMEA and AP, published in June 2016). We have been consistently ranked in the top-
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three in the last three years in terms of market share in the optical networking market. (Source: Ovum Market
Share Spreadsheet: 1Q16 ON Subregional EMEA and AP, published in June 2016).

We are benefiting from increased optical capital expenditure in India, which i driven by rapid adoption of
smartphones, increased data usage and several large govemment initiatives aimed at increasing broadband
access in the country. Indian network operators have historically under-invested in optical fibre transmission, as
compared to their peers in China and the United States, due to their initial focus on offering voice services and
because of challenges in getting “Right-of-Way” for laying optical fibre in the cities. Less than 20% of cell
towers in India are connected on fibre, as compared to 70-80% in developed countries. (Source: Indian Tower
Industry, The Future Is Data, published in June 2015 by Deloitte) With the advent of high-speed 3G and 4G
networks and the increased use of data, low fibre connectivity becomes an impediment for Communication
Service Providers and leads to poor user experience, higher call drops and greater customer chum, as the current
backhaul technology does not have adequate capacity. This is compelling network operators to invest in optical
networks, upgrade their network capacities and increase the fibre-connectivity to telecommunications towers, so
as to retain and grow their market share. Further, with effect from November 15, 2016, the Department of
Telecommunications in India has introduced new Right of Way rules that are expected to expedite the approval
process for laying of optical fibre and mobile tower infrastructure rollouts by reducing the processing time to a
maximum of sixty days from the date of application. This i expected to further accelerate the deployment of
optical fibre in India. For further details, see “Industry Overview” on page 114.

We believe that Govemment investment in the telecommunications infrastructure through projects such as the
National Optical Fibre Network (“NOFN”), the National Knowledge Network (“NKN”) and Smart Cities, will
provide us significant business growth opportunities. In addition, we stand to benefit from Government policies
such as Make in India and the Preferential Market Access (“PMA”) Policy, which are targeted towards
encouraging indigenous technology/product development and manufacturing. For further details, see “Industry
Overview” on page 114.

We have an established local presence in India with four sales offices and 15support centres around the country,
which enable us to provide high quality customer support. Our products have been deployed by leading
telecommunications operators in India, such as Bharti Airtel Limited, Tata Communications, Aircel Limited and
Bharat Sanchar Nigam Limited, with whom we have long-standing customer relationships. Further, large public
sector utilities such as Power Grid Corporation of India, RailTel Corporation of India, are our customers. Our
products incorporate several key requirements of emerging markets and are hence well suited for Indian market
conditions. For instance, our TJ1400 product is not only suited to the large scale transport of 2G voice traffic but
can ako simultaneously caterto the 4G data requirements of the Indian market.

Further, the optical and data networking products business is characterized by a high-entry barrier because of the
initial investment required in research and development, demand for skilled professionals across multiple
domains and the up-front time taken to successfully develop the networking products and solutions. Due to our
extensive history of operations in India and incumbency with key customers, we stand to benefit from the high-
entry barrier against domestic competition.

Track record and culture of innovation leading to product and technology leadership

We have made consistent investments in research and development over the years, primarily in relation to
optical networking products. For the six months ended September 30, 2016, the six months ended September 30,
2015 and Fiscal Years 2016, 2015 and 2014, our gross research and development expenses amounted to 3326.84
million, X282.70 million, ¥644.21 million, ¥489.58 million and ¥523.22 million respectively. Out of these
amounts, in line with our accounting policies, we capitalized 3162.00 million, ¥161.03 million, ¥346.81 million,
¥323.34 million and ¥302.33 million, respectively for these periods. As of September 30, 2016, approximately
53% of our employees work in research and development functions.

We are a differentiated technology company and have demonstrated the ability to keep pace across technology
cycles (from 2G to 3G to 4G) because of our early research and development efforts. We have consistently
upgraded or launched new products in anticipation of changing technologies, adoption of faster speed networks
and transformation from legacy to new generation networks. For example, we anticipated the adoption of
Multiprotocol Label Switching — Transport Profile (“MPLS-TP”) technology for packet transport networks and
implemented it on our TJ1400 and TJ1600 products.
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We endeavour to design our products to ensure they are “future ready”, by using programmable software-
defined hardware architecture which enables us to adapt to changes in technologies, new standards and customer
requirements.

Recent additions to our optical product portfolio address broadband access requirements on optical fibre using
the Gigabit Capable Passive Optical Network (“GPON”) technology for Fiber to the X (“FTTX”) applications
which includes Fiber to the Home/Premise/Building/Node/Curb applications. GPON expands our addressable
market to include the residential and enterprise broadband access over optical fibre. We are ako investing in
products for wireless broadband access using Fourth Generation Long-Term Evolution (“4G/LTE”) technology.
For details, see “Our Operations — Optical Networking Products”.

In addition, we are tracking and driving emerging international standards in 5G and optical networking through
our leadership in the Telecommunications Standards Development Society, India (“TSDSI”). We are an active
member of TSDSI and regularly contribute by participating and leading technical working groups in the wireless
and optical domains. Our Chief Technology Officer Dr. Kumar N. Sivarajan was the first chairman of TSDSI,
from October 2014 to October 2016 and continues to serve on TSDSI’s Governing Council. We consistently
innovate and upgrade our product and solutions portfolio which gives us a technology advantage and helps us in
retaining our existing customers and in the acquisition of new customer accounts. As of the date of this Draft
Red Herring Prospectus, we have developed over 300 high-speed PCBs, over 250 silicon IPs and more than 3
million lines of software code, which have contributed to the development of over 40 carrier-grade products,
since our inception. Our innovations have ako resulted in the filing of 326 patent applications as of the date of
this Draft Red Herring Prospectus.

Software-defined hardware with ease of use

Our products are characterized by flexible architecture based around a proprietary software base and a common
hardware platform. We have a portfolio of re-usable “building blocks” of hardware as well as software, which
enables us to develop cost-effective and highly customizable products and ako provides a time-to-market
advantage.

Our products utilise a programmable software-defined hardware architecture implemented with programmable
semiconductor devices, and a common software code-base that delivers an app-like ease of development and
upgrades of new features and technology standards. Further, our advanced software and hardware integration
leads to higher performance and lower costs. We are able to help Communication Service Providers manage
costs by enabling them to extend the life of installed systems through regular software upgrades which help
them transition across technology changes in their networks, without having to invest in new hardware
purchases. Our software led approach ako enables us to sell the same product globally by making country
specific adaptations.

Our scalable, re-programmable and re-usable products allow reduction in total cost of ownership for our
customers and improve the overall efficiencies of their network and operations.

Cost and capital efficient business model

Our business model is based on locating substantially all of our operations in India, except for international sales
and support, which results in significantly lower operating expenses as compared to our global competitors.
Further, since all our research and development s based in India, we are able to develop state-of-the-art
products and are able to generate significantly better retums on our research and development investments, by
leveraging the availability of qualified and cost-effective engineering talent in India.

We manufacture our products in India through partnerships with reputed EMS companies, Sanmina Corporation
and Cyient helping us to stay asset-light and cost-efficient in production. We have an in-house manufacturing
facility focused on final integration, testing and quality control in order to ensure only high quality products are
delivered to our customers.

Our tum-key EMS model is highly scalable and capital efficient. It allows us to adjust our manufacturing
capacity to meet changes in customer demand, while optimizing our working capital since the EMS takes the
responsibilities of sourcing and managing long-lead components. We do maintain direct relationships with our
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strategic component suppliers in order to get prompt technical support, favourable pricing and short delivery
times.

Further, we have an experienced sales and customer support team. As of September 30, 2016, our 56-member
sales team is ably supported by a 111-member customer support team for technical support, installation,
commissioning and training. For our intemational sales, we leverage our partnerships with leading global optical
and integrated systems vendors as OEMs to sell in the global markets. This allows us to keep our sales costs low
while selling to the OEMs' customers that may otherwise not be accessible to us.

Long standing customer relationships with strong repeat business

Our end-to-end product portfolio has helped us forge strong relationships with our major clients. We sell our
products predominantly through a combination of direct sales to Communication Service Providers as well as by
leveraging our strong relationships with OEMs. Our products have been deployed by leading
telecommunications companies and we ako have PSUs, who offer telecommunication services, as our clients. In
addition, we have utility companies such as railways, electricity and oil and gas companies as our clients, who
use our products to build optical communication networks for their internal use to reliably carry monitoring and
control traffic from/to their field systens over long distances.

We have a history of high client retention from both private and public sector clients and derive a significant
proportion of our revenues from repeat business (defined as repeat business generated from a customer in the
past five financial years) built on oursuccessful execution of prior engagements. In Financial Years 2014, 2015,
2016, the six months ended September 30, 2015 and the six months ended September 30, 2016, we generated
76.35%, 94.06%, 96.16%, 98.14% and 97.38%, respectively, of our revenue from operations from existing
clients. In addition, our top five revenue generating customers (except one) for each of the financial years 2016,
2015 and 2014 have been continuing to use our products for over a decade. We have also increased the product
portfolio provided to our clients over periods of time. For instance, we introduced GPON products in 2016.

We engage our clients by having a collaborative sales and marketing model where our sales and technology
teans participate in the sales process. While our sales and account managers assist our clients in day-to-day
account management, members of our technology team also help manage strategic client accounts. These
relationships have helped us better understand our clients' business needs and enabled us to provide effective
solutions to meet these needs.

Strong professionally managed teamwith significant industry experience

We have astrong and experienced management team which provides us with a competitive advantage. Our key
management personnel comprising our Chief Executive Officer, Chief Technology Officer and President-
Optical Products have advanced degrees in engineering from US universities and have an average of over 25
years of global experience. Several key members of our management team have been with us for more than ten
years and have extensive experience in the industry. We have built our leadership team to include personnel
with experience in optical communication systens, networking protocolk, FPGA design, embedded system
software, application software, high-speed PCB design, thermal and mechanical design, product management,
quality and test engineering and reliability engineering- working both in India as well as intemationally.

Our Strategy
Continue investments in innovations focused on the high growth optical networking segments

We have an end-to-end portfolio of networking products for access, metro and long-haul networks. We aim to
continue investing in research and development and expand our product portfolio with a particular focus on the
high growth segments of the optical communications market.

We expect high growth in segments such as 100 Gbps, greater-than 100 Gbps, Optical Transport Network
(“OTN”), Converged Packet Optical (“CPO”) and Reconfigurable Optical Add-drop Multiplexer (“ROADM”)
in the near future. 100 Gbps and greater-than 100 Gbps technologies are displacing both 10 Gbps and 40 Gbps
in metro and core networks. Further, CPO continues to be the preferred optical aggregation platform. Global
CPO Revenues are expected to grow at a CAGR of 7.8% from US$ 8.3 billion in 2014 to US$ 12.9 billion by
2020. Further, the demand for optical switching technologies, ROADM and OTN, i growing rapidly at a
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CAGR of 11.1% and 14.6% respectively. The global revenue for ROADM & expected to grow from US$ 4.5
billion in 2014 to US$ 8.4 by 2020. The global market for OTN is expected to grow from US$ 3.6 billion in
2014 to US$ 8.2 billion by 2020. (Source: Optical Networks Forecast Spreadsheet: 2015-20 published in
December 2015 by Ovum) For further details, see “Industry Overview” on page 114.

We intend to continue our investments in the above segments and develop new products such as CPO, PTN and
DWDM products with 100 Gbps/200 Gbps/400 Gbps interfaces, CPO and DWDM products with ROADM
functionalities and OTN switches, which will strengthen oursolutions in these segments. We intend to leverage
our re-usable hardware and software building blocks to shorten our product development cycles.

Expand into newer and adjacent product areas

We intend to expand our product portfolio into new and adjacent product areas which serve the requirements of
our existing and targeted customer base. For instance, we have recently introduced our FTTX product based on
GPON technology to deliver high-speed broadband on fibre to customer premises. Our GPON Optical Line
Terminal (“OLT”) is an add-on blade on our existing TJ1400 product, giving us an opportunity to sell this
solution to the large deployed base of TJ1400, at an incremental cost. For further details, see “Our Operations —
Our Products — New Broadband Access Products” on page 148. We intend to leverage our incumbency and
relationships in the Indian market as well as with customers in other international markets to sell from our
expanded product portfolio. In addition, we also aim to sell our new products to new customers (such as our
LTE products to fixed wireless operators and Ethemet switches to large enterprises for their campus switch
requirements).

We are currently investing in new products in the following adjacent areas:

) LTE (eNodeB and EPC): Wireless access product on 4G/LTE to provide fixed wireless services to
enterprises, residential customers and for mobile backhaul.

) Next-generation PON: Higherspeed fiber broadband products based on new and emerging PON
standards such as 10G EPON, XGS-PON and NG-PON2 (TWDM PON). 10G EPON is an IEEE fiber
broadband standard for residential networks that can offer up to 10Gbps bandwidth to subscribers. XGS-
PON is an ITU standard that enables CSPs to offer up to 10Gbps symmetrical bandwidth to subscribers.
NG-PON2 (TWDM PON) is also an ITU standard that supports multiplexing of multiple wavelengths
with tunable optics to enhance capacity and deliver faster service restoration in the case of enterprise
applications. We are also developing a next-generation Optical Network Terminal (“ONT”) product as a
virtualized customer premises equipment (“vCPE’) for software-defined wide area networks (“SD-
WAN”), based on the emerging Network Functions Virtualization (“NFV”) paradigm.

o L2/L3 Ethemet Switches: We are targeting this product initially for use in large enterprise campus
networks such as those being built by defence, state wide area networks and smart cities. We expect that
several of these will be Government-funded projects and covered under the PMA policy. For further
details, see “Industry Overview ” on page 114. We have received initial orders for this product.

Continue to strengthen our leadership positionin India

We have a strong incumbent advantage in India and we will continue to invest in sales efforts to increase our
market share in the expanding Indian market. The key elements of our growth strategy for India, in relation to
both private and PSU Communications Service Providers are set forth below:

In relation to private Communications Service Providers, we intend to leverage our relationships across
customer organizations (from the senior management down to the operations teams) to capture a larger portion
of their optical and data networking spend. We also intend to sell add-on upgrades on our existing deployed
products, based on existing as well as new technologies. Further, we aim to win repeat business from our
customers as they increase their overall expenditure to expand their optical network footprint and upgrade their
network capacities for higher data traffic. Using ourstrong local support presence, we aimto become a preferred
partner for our customers’ operational teamns.

We intend to utilize the benefits of PMA policy to gain a large share of government procurements in the
telecommunication sector and build on our successful track record in executing projects for PSU customers to
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get repeat business. Further, we are also expanding our product portfolio to meet the technical requirements of
large upcoming government projects. Lastly, we expect to benefit from govemment projects (such as Smart
City, NOFN, NFS, NKN, Digital India and Make in India) that will require significant capital expenditure by the
Govemment. For further details, see “Industry Overview” on page 114.

Expand global sales network in emerging and selected developed markets

We intend to build customer relationships both in high-growth emerging markets as well as in certain developed
countries, where we believe we have asignificant advantage compared to our competitors. Accordingly, we aim
to strengthen sales operations in these geographies, by adding more sales and customer support personnel,
leveraging our existing customer relationships and market position to capture larger proportion of customer
spend and increasing direct sales focus on new countries in emerging markets.

In relation to emerging markets, we believe we can replicate our business model in India in other emerging
markets, which have similar market conditions and customer needs. We already have made inroads with
customer wins in SAARC, South-East Asia, Africa and Central America and will continue to expand our sales
investments in these geographies. We benefit from reduced competitive intensity as the US and European
vendors have been consolidating. For further details, see “Industry Overview” on page 114. Further, we expect
to benefit from the Govemment of India's focus on promotion of telecom project exports to SE Asiaand African
countries.

In relation to developed markets, we intend to expand our existing OEM relationships with Ciena Corporation,
NEC Corporation and RAD Data Communications Ltd and ako explore other potential partnerships. We
provide complementary products to our OEM partners, who in turn integrate our products with their own
product offerings, to provide a comprehensive solution to their service provider relationships. Examples of such
offerings by our OEM partners include:

e  Utility network modemisation projects with seamless evolution to next-generation communication
architectures;

e Transitioning legacy networks of telecommunications carriers into robust, cost-effective, network
infrastructures that can handle higher bandwidth demands.

e As afeeder for metro optical networks, and fordelivering wireless backhaul and enterprise business
services.

Our OEM partners value their relationship with us because it readily allows them to offer a complete
competitive solution, based on their own products and complemented by our products.

In addition, we aimto build sales networks in developed markets, such as the United States, to target segments,
which may not be the focus areas for our OEM partners (e.g., small local telecom operators and utility
companies). Our non-exclusive OEM relationships allow us to do this.

Furthermore, we intend to increase our international sales and market share by leveraging the efforts of the
Telecom Export Promotion Council (“TEPC”) and by becoming a part of large telecom export projects that the
Govemment of India may secure using govemment-to-govemment line of credit and sovereign loans from
EXIM Bank of India. Our Chief Executive Officer is currently Co- Chairman of TEPC.

OUR OPERATIONS

Our Products

We provide an end-to-end portfolio of optical and data networking products covering access, metro and long-
haul networks. For further detailk on these network segments, see “Industry Overview — Overview of a

telecommunications network™ on page 114. The diagram below sets forth our products offered across various
segments of the telecommunications network:
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Our products are used to build communication networks that carry voice, data and video traffic from fixed line,
mobile and broadband networks over optical fibre. We offer a diverse portfolio of products based on global
technology standards, which enable telecommunications networks that are used to provide mobile, intemet and
broadband services, primarily over optical fibre. We broadly categorise our products as optical networking
products and broadband access products. Our optical networking products can be flexibly configured as CPO,
PTN and DWDM products as per the Communications Service Provider's needs and traffic requirements in the
telecommunications network. We offer broadband access products based on GPON technology for FTTX
broadband access. We are also investing in new wireless broadband access products based on 4G/LTE
technology, enterprise Ethemet switches and next-generation PON products. We ako provide intelligent
network management software for easy deployment of large-scale networks. OQur network management software
enables unified management of our products from a graphical and web-based user interface. In addition, our
products are designed to cater to the emerging trends in Software Defined Networks (“SDN”) and NFV enabled,
CPO transport networks. For further details on technical terminologies, see “Definitions and Abbreviations —
Technical Industry Related Terms/Abbreviations on page 9.

Our key optical networking products include the TJ1400 and TJ1600 family of products, which can be flexibly
configured as CPO, PTN and DWDM products. Our TJ1400 and TJ1600 family of products can ako serve as
platforms for broadband access based on GPON and 4G/LTE technologies. Besides TJ1400 and TJ1600, we
also sell TJ2911, TJ1400P-M, TJ1270, TJ2100 ONT products. Our TJ2911 and TJ1400P-M series of products
are Ethemet switches. TJ1270 products can be deployed for multiservice aggregation in optical networks;
TJ2100 ONT product can be deployed as a customer premise equipment in GPON networks. We are ako
developing TJ6003W products for packet switching in LTE networks.

During Fiscal Years 2014, 2015 and 2016 the six months ended September 30, 2015 and the six months ended
September 30, 2016, sale of our products contributed to 88.6%, 91.0%, 95.2%, 93.5% and 94.6% of our
consolidated gross revenue from operations. We generated 54.4%, 57.3%, 72.1%, 51.9% and 55.6% of our
consolidated gross revenue from operations from sales of our products in India and 45.6%, 42.7%, 27.9%,
48.1% and 44.4% of our consolidated gross revenue from operations fromsales of our products in intemational
markets during Fiscal Years 2014, 2015, 2016, the six months ended September 30, 2015 and the six months
ended September 30, 2016, respectively.

Set forth below are certain detaik on the products we offer:

Optical Networking Products

In legacy optical networks, data and voice traffic used to be transported by multi-service provisioning platform
(“MSPP”) products as digital circuits based on synchronous optical networking (“SONET”) technology in
North America and synchronous digital hierarchy (“SDH”) technology in the rest of the world. As the volume
of data traffic on telecommunications networks has increased due to the emergence of smartphones, high-speed
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residential broadband services, 3G/4G mobile intemet and business Ethernet services, traditional MSPP
products are being displaced by three new product categories: CPO, PTN and DW DM products.

CPO Products

Network traffic can be in the form of circuits, which are connections used for carrying voice traffic or provide
fixed capacity leased lines, or in the form of individual packets of data that are used for intemet access. CPO
products can simultaneously support transport, processing and switching of both circuit and data traffic.

Our CPO products are based on our “Any Transport Network” (“XTN”) architecture that permits the same
product to smoothly transition from being a pure circuit switching configuration to a packet-circuit hybrid
switching configuration, and eventually into a purepacket configuration as the proportion of data traffic
increases. This flexibility allows Communications Service Providers to optimise their network infrastructure and
cost-effectively alter their network to address traffic variances and customer demands. Our CPO products are
designed to support multiple circuit and data technologies such as Ethernet, OTN, MPLS, SDH/SONET and
ROADM carried on asingle optical wavelength or on multiple wavelengths. For further details on technical
terminologies, see “Definitions and Abbreviations — Technical Industry Related Terms/Abbreviations” on page
9.

Our CPO products include TJ1600 and TJ1400 that are deployed in access, metro and long-haul networks. The
target customers for these products are telecommunications service providers.

PTN Products

PTN products are used by telecommunications operators when the proportion of circuit traffic (which may be
predominantly voice) in their networks is low compared to data traffic. PTN products are optical networking
products that primarily transport data traffic and can also transport voice traffic by emulating it as packets of
data.

Our PTN products include TJ1600 and TJ1400 that allow service providers to build PTNs with ease of
operations administration, network maintenance and efficient fault isolation and fault recovery features. Our
PTN products are designed to support advanced data networking technologies, such as MPLS-TP, circuit
emulation and carrier ethernet. For further detaik on technical terminologies, see “Definitions and
Abbreviations — Technical Industry Related Terms/Abbreviations” on page 9.

The target customers for our PTN products are telecommunications service providers delivering data and circuit
traffic on their networks.

DWDM Products

An optical fibre carries traffic in the form of light pukes. Through multiplexing, DWDM technology enables the
transportation of multiple wavelengths of light of different colour simultaneously over the same fibre, thereby
allowing large volumes of data to be transported over a single optic fibre. Advanced CPO products are often
integrated with DWDM functions.

Our DWDM products are high-density and high-capacity optical networking products that have the ability to
combine over 80 light wavelengths on a single optical fibre over thousands of kilometres, resulting in cost
savings for our customers. Our DWDM products include TJ1600, in multiple chassis sizes and a range of line
cards to deliver a variety of services and applications in metro and long-haul networks. Our DWDM products
are designed to support advanced optical technologies, such as OTN, ROADM, 100 Gbps, and greater-than 100
Gbps optics. For further details on technical terminologies, see “Definitions and Abbreviations — Technical
Industry Related Terms/Abbreviations” on page 9.

The target customers for our DWDM products are telecommunications service providers that are building high-
capacity optical networks by optimising on the nunber of optical fibres to reduce the cost of transmission per
bit.

The diagram below sets forth the features of our optical networking products in terms of speed, technologies
covered and application:
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New Broadband Access Products

In recent years, telecommunications service providers are deploying GPON and LTE broadband access
technologies to address the growing demand for high-speed mobile and fixed broadband connections in access
networks.

GPON based Broadband Access Products

GPON technology enables optical fibre based FTTX broadband access. GPON technology complies with the
standards prescribed by the ITU. GPON based OLT equipment is installed at a service providers exchange
location, and connects multiple optical network terminals (“ONTs”) installed at the customer premises. GPON
technology uses passive splitters in the field, which reduces the overall fibre requirements in a service area
thereby leading to lower network costs.

We have introduced broadband access products based on GPON technology for FTTX broadband access on our
TJ1400 and TJ2100 ONT platforms, which were launched commercially in 2016. Our GPON based products
offer both OLT and ONT solutions. Our GPON based products for OLT solutions can be offered either as an
add-on line card to be integrated into our existing optical networking products deployed by a customer or as a
separate product.

The target customers for our GPON based products are service providers who need to deliver high-capacity
fixed-line broadband services to residential customers and reliable high-speed data connectivity services to
businesses.

4G/ LTE based Wireless Broadband Access Products

LTE technology enables the delivery of high-speed mobile broadband over wireless frequencies. LTE
technology complies with the standards prescribed by the 3™ Generation Partnership Project (“3GPP”) of the
ITU. Implementation of LTE technology is being driven by the higher proliferation of desktop and mobile
computing devices to access broadband applications. LTE technology ako is preferred in areas where new fibre
laying is difficult due to right-of-way issues.

We are developing wireless access products called eNodeB line cards based on 4G/LTE technology as per 3GPP
Release 9 standards. eNodeB line cards provide broadband access from a base station to the broadband access
equipment at the customer's premises. Our eNodeB line cards work within our existing TJ1600 product or as a
separate product. eNodeB line cards are meant to achieve higher mobile broadband data rates compared to the
data rates achieved by products based on 3G technology. Multiple eNodeB line cards can be stacked in a single
chassis to achieve incremental scale-up of an LTE deployment. eNodeB line cards can ako co-exist and
interoperate with packet transport line cards, used for optical backhaul, which is the transport of traffic fromthe
broadband access equipment at the customer's premise to the base station. As a result of this design, a single
chassis can provide both wireless broadband access and optical backhaul, thus resulting in cost savings. The
integration of 4G/LTE technology with eNodeB line cards on optical products ako enables new mobile
fronthaul architecture based on emerging common public radio interface standards (“CPRI”). Further, an
evolution ofthe LTE standard, optimised for use in “Internet of Things” based public safety networks and Smart
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City projects is ako emerging as a potential application. We are ako developing an Evolved Packet Core
(“EPC”) product which enables packet switching in LTE networks.

The target customers for our 4G/LTE based wireless access products are telecommunications service providers
offering high-speed fixed wireless services to businesses, residential customers and for mobile backhaul.

Enterprise Ethemet Switches

Enterprise Ethernet switches are deployed in local area networks (“LAN”) within offices or campuses.
Enterprise Ethemet switches enable inter-connection of computing devices and accurate redirection of packet
traffic from source to destination devices within offices and campuses. Our enterprise Ethemet switches are
TJ2911 and TJ1400P-M products that support Carrier Ethemet and Intemet protocol (“IP”) features and were
launched commercially in 2015.

The main target customers for our enterprise Ethemet switches are central and state govemment establishments
including defence agencies and public sector units that are constructing campus data networks. Govemment
ministries, departments (except the Ministry of Defence) and agencies under their direct control and all
government funded telecommunications projects are currently subject to the Govemment of Indias PMA Policy,
which requires the use of local content in public procurement of electronics and information and
telecommunications technology products in India. For details, see “Industry Overview ” on page 114.

Network Management Software

We offer our customers network management software called TejNMS. TejNMS provides graphical user
interface based tools that manage the fault, configuration, accounting, performance and security functions of a
network. Through the adoption of standard interfaces, Tej]NMS offers customers a network-wide view, which
allows them to configure and deploy our, as well as third party’s network elements. TejNMS is able to
automatically discover network elements whenever they are implemented on a network and calculate optimised
network paths for a given service, thereby enabling us to serve our customers efficiently. Tej]NMS serves as a
single unified management solution for our complete product portfolio including both optical networking
products and broadband access products.

Technology

While our products are based on global technology standards, our implementation i proprietary and provides us
with a competitive advantage. Our products are based on a combination of custom hardware along with
associated software that has been developed by us.

The key elements of technologies that we rely on are:

Software

Common software code-base

Our application software s written in common developer languages such as C++ and Java on the Linux
operating system. We have designed our application software on a common platform to support all of our
product lines. This accelerates new product development process and improves the quality of our products by
decreasing or eliminating the need of rewriting and verifying software for each new product. Because our
products are implemented in carrier networks that have stringent requirements for network availability and
reliability, we develop robust software with stringent process and testing controk to ensure carrier-class
operability. A common software code-base ako lowers our costs related to product support and software
maintenance, since new features and bug-fixes become available across all our products at the same time.

Common test and verification set up
We have developed a largely automated proprietary product verification suite that is designed for testing

stringent carrier-class reliability requirements. The automation enables us to quickly release any new software
across all products at the same time and still ensure that it is verified on all of our products before being
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implemented in the field. We seek to constantly upgrade and improve our verification suite as we identify new
took and techniques.

Protocol stacks

We have developed multiple protocol stacks, which are software suites each implementing multiple network
protocols, in-house or through partnership with leading protocol stack providers. This flexible approach allows
us to deliver required protocols quickly on our products. Our software is modular and has evolved over time to
support multiple protocol stacks. Because of our common software base, we can support variety of protocols
across our products.

Hardware
Programmable silicon chips

Our products incomporate silicon semiconductor chips, which include programmable FPGAs and application
specific standard products (“ASSP”), which offer fixed functions. We selectively implement our designs on
FPGAs or purchase standard readily available ASSP. An FPGA silicon semiconductor chip contains
programmable logic components called logic blocks and programmable interconnects. The logic blocks can be
programmed to perform various functions and these logic blocks can be flexibly interconnected through
programmable interconnects, which are switches that can connect or disconnect inputs and outputs of logic
blocks. This programmability allows us to rapidly implement new functions and protocok in new product
designs, remotely upgrade equipment already deployed in customer networks and simplify our product designs
for multiple protocols and transmission speeds. This enables our customers to adopt a “pay-as-you-grow”
approach while adopting new services and getting early implementations of new standards and technologies,
resulting in a lower life-cycle cost for their network investments. In addition, our customers are able to transition
their existing deployed network from legacy voice-centric standards to the new data-driven standards.

In order to deliver these functionalities, we develop proprietary logic designs in VERILOG, which is a standard
programming language and compile them into software that prograns the FPGAs. In addition, we can save
development time and cost by reusing our proprietary logic designs in new products to deliver similar
functionality as required in the future. We also benefit from the low cost of FPGA silicon chips, due to their use
in large volumes across multiple industry verticak. In addition, we leverage the advancements in the silicon
process technology which improve performance and capacity of FPGA silicon chips and lower their costs
further, thus providing us with a time-to-market advantage for new standards and features.

PCB Assembly

Our products consist of multiple PCBs on which individual components are mounted, that together implement
the functionality of the product. Such PCB assemblies are also referred to as cards, which are field replaceable
units that allow us to realise multiple configurations on the same product and satisfy different customer
requirements. PCBs are shipped from manufacturing facilities as a part of a product or can also be installed or
removed at a later stage from systems deployed in the field. To reduce development time and cost, we have
developed proprietary software that intelligently designs our PCB assemblies in an optimised way. Our PCB
assemblies incorporate built-in-self-test circuits, high-speed communications links, intelligent thermal
management systems and advance failure detection.

Backplane

Backplane connects multiple hardware PCB assembly using connectors and i mounted on the mechanical
chassis of the product. The backplane allow high speed data transfer between different hardware PCB
assemblies. Our products use advanced high-speed backplane connectors that enable us to increase capacity of
our existing products over time, on the same chassis, just by adding new PCB assembly. This allows us to
leverage our incumbency in our customer's network and upgrade and sell new add -on features.

Optical components

Our products use various kinds of optical components such as lasers (from 100 Mbps to 100 Gbps), optical
amplifiers and ROADM from leading global suppliers. Our product designs incorporate industry standard
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components which can be sourced from multiple vendors. This allows us to procure our components at
competitive prices, thereby reducing the overall cost of our products.

Product Ewolution and Deelopment Roadmap

Over the years, we have continued to invest in research and development and have developed new products to
evolve with changing technological landscape and to meet customer demands.

We develop our products based on customer requirements, technology trends, industry standards and
competitive landscape. From the conceptualisation of the product to the eventual commercial production, our
product development process covers multiple stages and usually takes between 12 to 24 months.

We intend to continue to expand the features and functionalities on our optical networking products with a
particular focus on the high growth applications in the optical networking market. We have developed and
continue to develop products with 100 Gbps and greater-than 100 Gbps interfaces, ROADM and OTN
applications, as set out in further detail below.

100 Gbps

As bandwidth requirements of telecommunications operators grow, the use of high-speed 100 Gbps wavelength
optical interfaces has grown across metro networks. To cater to this growth, we have upgraded our existing
CPO, PTN and DWDM products to support 100 Gbps wavelength interfaces using coherent detection
technology, which enables long-distance transmission over 1,000 km. We continue to develop greater-than 100
Gbps wavelength solutions (200 Gbps and 400 Gbps) to address new markets such as data centre interconnects
(“DCI). For further details, see “Industry Overview” on page 114.

ROADM

ROADM technology enables a network operator to flexibly add, drop, pass or redirect a wavelength at a
DWDM node through remote reconfiguration without requiring any physical site visits. Both metro and long -
haul networks are seeing a demand for wavelength switching using ROADM functionality. We have
incomorated ROADM functionality in our CPO and DWDM products to address this trend and capture a larger
share of this market.

OTN Switching

Besides wavelength switching using ROADMs, our customers are ako seeking sub-wavelength switching
capabilities to efficiently aggregate circuit and packet traffic within a wavelength. OTN switching offers sub-
wavelength switching capabilitiess. Our CPO and DWDM products have introduced OTN switching to
efficiently groom and aggregate lower-speed services within higher-capacity 10 Gbps, 40 Gbps, and 100 Gbps
wavelengths to minimise the overall cost of the network.

Research and Dewelopment

As of September 30, 2016, we had 314 employees in our research and development team. Menbers of our
research and development team have background in semiconductor IP design, computer aided design, industrial
design, high-speed board design, embedded software, network protocols, product verification/validation/testing,
integration and reliability engineering, regulatory, design for testability and manufacturability and product
lifecycle management. Our Chief Technology Officer has over 25 years of industry experience and was the first
chairman of TSDSI, India's telecommunications standards development organization.

Senior members of our technology office lead three national telecommunications standards working groups,
which are developing new optical backhaul and 5G RAN standards. We ako hold membership in intemational
standards bodies, including 3GPP and MEF.

We are ako certified by the Department of Scientific and Industrial Research, Government of India and avail a
150% weighted tax deduction on the research and development expenses incurred. We ako benefit from the
Govemment of Indias Modified Special Incentive Package Scheme to promote domestic manufacturing in
electronic systems design and manufacturing sector, which entitles us to a 25% reimbursement on estimated
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eligible capital expenditure for a project cost of up to ¥759.60 million relating to our research and development
and manufacturing investments in the period from Fiscal Year 2015 to Fiscal Year 2020. We ako receive
research and development grants under the Karnataka Electronic System Design and Manufacturing Policy 2013
and are eligible for patent cost reimbursement schemes of the Government of India and the State of Kamataka.

Customers

As of September 30, 2016, we had a diverse customer base of over 250 customers across 60 countries. Our
customers include telecommunications service providers, internet service providers, utility companies, defence
companies and govemment entities. We broadly categorise our customers into private sector customers in India,
PSU customers in India and international customers.

We have also entered into OEM agreements with Ciena, NEC and RAD, pursuant to which they can sell our
products under their respective brand names to their customers.

A substantial portion of our sales have been to a relatively few customers. For Fiscal Years 2014, 2015, 2016,
the six months ended September 30, 2015 and the six months ended September 30, 2016, our five largest
customers generated net revenue from the sale of products and services (excluding sales to EMS vendors on a
pass-through basis) amounting to 32,478.08 million, 22,155.97 million, ¥4,226.85 million, ¥1,404.64 and
%1,963.25 million, which contributed to 58.60%, 55.74%, 67.36%, 67.56% and 55.97% of our consolidated net
revenue from operations, respectively for such periods. Qur five largest customers in Fiscal Year 2014 (in
alphabetical order) were Bharti, Ciena, Railtel, Sacofa and Tata Communications Limited. Our five largest
customers in Fiscal Year 2015 (in alphabetical order) were Bharti, BSNL, Ciena, Railtel and Tata
Communications Limited. Our five largest customers in Fiscal Year 2016 (in alphabetical order) were Bharti,
BSNL, Ciena, Sacofa and Tata Communications Limited. Four out of five largest customers in the six months
ended September 30, 2015 (in alphabetical order) were Bharti, Ciena, Sacofa and Tata Communications
Limited. Our five largest customers in the six months ended September 30, 2016 (in alphabetical order) were
Ciena, L&T, Powergrid, Railtel and Tata Communications Limited. We expect that in the future a limited
nunber of large customers will continue to comprise a large percentage of our revenue. We do not have any
long-term purchase commitments with any of our large customers and sales are made under purchase orders
and/or rate contracts. During Fiscal Years 2014, 2015, 2016, the six months ended September 30, 2015 and the
six months ended September 30, 2016, we generated 26.28%, 29.74%, 27.84%, 37.03% and 26.69%
respectively of our consolidated net revenues from operations from private customers in India. During Fiscal
Years 2014, 2015, 2016, the six months ended September 30, 2015 and the six months ended September 30,
2016, we generated 26.22%, 30.54%, 42.14%, 8.96% and 26.71% respectively of our consolidated net revenue
from operations from PSU customers in India.

We expect to benefit from the Government of India's PMA Policy which requires the use of local content in
public procurement of electronics and information and telecommunications technology products in India to
expand our customer base and market share in India. For instance, we have recently introduced L2/L3 Ethemet
switches which are used for switching data traffic in LAN within enterprise buildings or campus environments.
We propose to initially offer this product to PSU customers and benefit from the market access advantage
provided by the PMA Policy in India. For further details, see “Industry Overview” on page 114.

During Fiscal Years 2014, 2015, 2016, the six months ended September 30, 2015 and the six months ended
September 30, 2016, we generated 47.49%, 39.71%, 30.02%, 54.01% and 46.60%, respectively of our
consolidated net revenue from operations from international customers.

Sales and Marketing

As of September 30, 2016, our sales and marketing team had 56 employees who were involved in sales, pre-
sales and marketing activities. Our sales and marketing team focuses on three market segments: private sector
customers in India, PSU customers in India and international customers. As of September 30, 2016, we had four
sales offices in India, which were located at Bengaluru, Gurgaon, Kolkata and Mumbai and six sales offices in
the international markets, which were located at Boston, Dallas, Dubai, Kuala Lumpur, Lagos and Nairobi.

Our end-to-end product portfolio addresses most of the transport needs of our telecommunications customers
and helps us forge strong relationships with them and gain a larger proportion of their telecommunications
spending. We sell our products predominantly through a combination of direct sales to Communication Service
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Providers as well as by leveraging our strong relationships with leading global optical and integrated systerns
vendors as OEMs.

Our sales team identifies and continually engages with current and potential customers and also maintains
relationships with our existing OEM and reseller customers. We ako leverage our relationship with our OEM
and reseller customers by relying on their existing long-standing customer relationships, sales and support
infrastructure and local brand recognition. We augment the sales efforts of our OEM and reseller customers by
working with their delivery and operations teans and by training their sales, pre-sales and post-sales suppornt
tearrs. Consequently, we are able get access to large number of customers with limited sales investment.

A typical sales process covers technical as well as commercial evaluation and can take between three to 18
months before we make sales to customers. Once a customer chooses us as a vendor, it may either execute
purchase orders and/or rate contracts with us, which may be used for subsequent purchase orders for a number
of years. A large proportion of our contracts with PSU customers are based on tenders. Bids in response to such
tenders are first evaluated on a technical basis subsequent to which price bids are opened. Usually, the lowest
bidder sets the price and the total order may be placed with one or more bidders using the lowest bidder's price
as a benchmark. Such tenders may have one-time ordering, or may ako include provisions for add-on ordering
in future, but using the tender price as the basis.

We intend to strengthen our sales and marketing network by adding more sales, pre-sales as well as post-sales
personnel. In the private sector in India, we plan to increase our sales by leveraging our existing customer
relationships and market position to capture larger proportion of customer spend by working closely with our
customers right from design stage to deliver right-fit products ahead of competitors.

In the PSUsegment in India, we believe we have deep understanding of the network requirements as well as the
buying process of various projects that are being funded by the Government of India. We have been incumbent
suppliers to many of these customers and have a successful track record of delivering high-quality, cost-
competitive products. Many of these projects are also covered by the PMA Policy, which provides an
opportunity forus to gain larger market share in govemment procurement.

We intend to increase our international sales and market share by direct sales focus on new countries in
emerging markets. We ako intend to increase our intemational sales and market share by leveraging the efforts
of TEPC and by becoming a part of large telecom export projects that the Government of India may secure
using govemment-to-govemment line of credit and sovereign loans from EXIM Bank of India. We ako plan to
directly address smaller network customers in the USA, since this market is fragmented. We believe our product
portfolio is suitable for this market. In addition, we intend to strengthen our OEM relationships with Ciena,
NEC and RAD, provide complementary product portfolio for large opportunities such as network
transformation projects for telecommunications companies, wireless backhaul offerings for 4G/LTE networks
and hybrid transport solutions for utility and public safety markets.

For Fiscal Year 2016 and the six months ended September 30, 2016, our sales and marketing expenses
represented 10.5% and 7.2%, respectively of our consolidated revenue from operations (net).

Customer Support and Services

We believe our ability to provide ongoing customer support is critical for successful long-term relationships
with our customers and the success of our business. We aimto provide the highest levels of service and support
to our customers. We offer our customers a broad range of support and services, including technical support,
installation, commissioning and training. During Fiscal Year 2016 and the six months ended September 30,
2016, we generated 4.8% and 5.1% of our consolidated gross revenue from operations of support and services.

As of September 30, 2016, we had 111 employees engaged in providing technical support, installation,
commissioning and training. As at September 30, 2016, we offer support services at 15 locations in India and
through five international support centres in Malaysia, Kenya, South Africa, Bangladesh and Mexico.

We ako operate an around-theclock advanced technical assistance centre from Bengaluru to support our

customers globally. In international markets, we provide customer support through a combination of our own
employees and third party support providers.
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We enter into services agreements with our customers pursuant to which we provide a variety of customer
services, including installation and commissioning services, annual maintenance contract services, repair and
return services and training through our technical support engineers. The installation services are sold to our
customers at the time of the initial product sale, typically for a term of one year, renewable at the option of the
customer. We ako provide training and other professional services to our end-customers, including services
related to the implementation, use, functionality and ongoing maintenance of our products. Product repairs and
returns are carried out in-house and by third parties. Our in-house repairs and retums services are provided at
our manufacturing facility in Bengaluru. We also use third parties for repairs and retums services at their
respective service centres.

We ako have a customer training centre in Bengaluru, with fully-operational laboratory facilities. Our training
courses are designed to give hands-on experience for our products to our customers as well as to other trainers,
who in tum can train more users. Qur Company is ako a member of the Telecom Sector Skills Council of the
Govemment of India which offers certification courses on telecom operation and maintenance.

Manufacturing

We outsource most of our manufacturing to reputed EMS companies. We use two EMS vendors, which we
believe enables us to achieve our product delivery timelines and specifications and ako brings efficiency in our
supply chain. We conceptualise the products, select suitable components, design the PCBs and the test jigs and
specify quality standards. EMS companies procure the components (as approved by us and as per our design),
manufacture the PCBs, test and assemble the PCBs (as per our test specifications) and ship tested and qualified
PCB cards. We do the product assembly, software and hardware integration and final acceptance testing in-
house at our manufacturing facility in Bengaluru and ship the products to our customers.

Our EMS partners are Sanmina Corporation (“Sanmina”) and Rangsons Electronics Pvt Ltd (“Rangsons”),
which was subsequently acquired by Cyient Limited (“Cyient”). We have entered into manufacturing and
service agreements with Sanmina and Cyient for the provision of end-to-end contract manufacturing services to
us.

Sanmina manufactures products for us in its Chennai factory. Sanmina & a leading integrated manufacturing
solutions provider serving the global EMS market. Cyient manufactures products for us in its Mysore factory.
Cyient is a leading Indian EMS company and has operations in North America, Europe, the Middle East, Africa
and the Asia-Pacific region. We believe our outsourcing arrangements allow us to increase our production
volumes without incurring a corresponding increase in capital expenditure in our own manufacturing operations.

Our in-house manufacturing facility in Bengaluru is located over an area of 70,000 square feet and includes a
warehouse with a total size of 31,165 square feet, which we use for storing finished products. As of Septenber
30, 2016, we had 66 employees employed at our manufacturing facility Bengaluru. From time to time, we ako
engage contract workers at our manufacturing facility, as necessary. This facility is equipped with electrostatic
discharge-compliant workstations and test jigs designed by us.

The installed capacity for optical and data networking products at our facility in Bengaluru is 72,000 units per
annum. Set forth below are details of finished goods manufactured and utilization (as a percentage of installed
capacity) for optical and data networking products at our facility in Bengaluru for the periods indicated:

Fiscal Year F!nished gopds ma_mufactu red Qtilization as %
(utilized capacity, units per annum) (of installed capacity)
Fiscal Year 2014 32,727 45.45
Fiscal Year 2015 27,142 38.53
Fiscal Year 2016 31,121 43.22

Based on our current capacity utilization, we believe that we have adequate capacity to meet our requirements
for the next three years.

Our key suppliers of components include Xilinx Inc, Altera (Intel) Inc and Acacia. We procure our components

from these suppliers on a purchase order basis and do not have long-term contracts with them. We have
extensive interactions with their technical and commercial teams to ensure continuous support.
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We have ako implemented SAP supply chain management and assembly lines and other quality control
measures such as review of production samples and inspection of all outgoing products, which we believe
improves efficiency.

For Fiscal Year 2016 and the six months ended September 30, 2016, our costs ofsales and services represented
62.9% and 67.6%, respectively of our consolidated revenue from operations (net).

Utilities

For our manufacturing processes, our electricity requirements are met from the Bangalore Electricity Supply
Company Limited. We use our own water sources for our manufacturing facility.

Quality management

We are TL9000 and 1SO9001: 2008 certified for our quality management system. We have established
sophisticated design, development and testing infrastructure in-house, which helps us monitor our quality
management closely. Our optical networking products have successfully passed all tests and have received
approvals from the Telecommunication Engineering Centre of India and have received Technical Specification
Evaluation Certificate, signifying that our products meet the specifications set out by PSU customers in India.
We have alo been approved under various international standards such as MEF CE2.0, CE marking, cTUVus
mark, FCC, ICES, Safety standard IEC60950-1 in connection with our products. For further details on technical
terminologies, see “Definitions and Abbreviations — Technical Industry Related Terms/Abbreviations” on page
9. We also comply with two European Union directives on electronics waste, Waste of Electrical and
Electronics Equipment and Restriction on the use of Hazardous Substances.

Our products have consistently delivered a high network uptime. For the period from 2008 to 2016, our products
have delivered a network uptime of 99.999%.

Competition

Our competitors include end-to-end telecom equipment manufacturers such Huawei Technologies Co., Ltd.,
Nokia, ZTE Corporation, and Ericsson, specialised optical network equipment providers such as Ciena, Coriant,
Fiberhome, Adtran, Adva, ECI, UTStarcom and Infinera and Ethemet switches and IP router providers such as
Cisco and Juniper.

Our primary competitors for CPO products are Huawei, Nokia, Ciena and ZTE. Our primary competitors for
PTN products are Cisco, Nokia, Huawei, ZTE, ECI and Fibethome. Our primary competitors for DWDM
products are Huawei, Ciena, ZTE, Nokia, Adva and Infinera. Our primary competitors for GPON based
broadband access products are Huawei, Nokia, ZTE, Dasan, UTL and Alphion. Our primary competitors for
4G/LTE based wireless broadband access products are Ericsson, Nokia, Samsung, ZTE and Huawei. Our
primary competitors for enterprise Ethemet switches are Cisco, Juniper, Huawei and HP.

Intellectual Property

We rely on a combination of intellectual property rights, including patents, trade secrets, copyrights and
trademarks, as well as customary contractual protections. Our intellectual property development strategy is to
identify in-house inventions in optical and wireless technology areas that are appropriate for patent protection,
and file patent applications both in India and intemationally for inventions that we consider significant.
Although our business is not materially dependent upon any one patent, our patent rights and the products made
and sold under our patents, taken as a whole, are a significant element of our business.

We have registered trademarks for the mark “Tejas Networks” and for our logo in India. We also rely on trade
secret protection of our networking equipment and software. Additionally, in the course of our research and
development activities, we create a range of intellectual property rights which we attempt to protect through
patents and copyrights. As of the date of this Draft Red Herring Prospectus, we hold 39 intemational patents, 6
of which were granted in Europe and 33 were granted in the United States. As of the Date of this Draft Red
Herring Prospectus, we have 54 patent applications pending in the United States. We have ako filed 35 patent
applications under the Patent Cooperation Treaty as of the date of this Draft Red Herring Prospectus. As of the
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date of this Draft Red Herring Prospectus, we hold 8 patents granted in India and have 190 patent applications
pending in India. See ako, “Government and Other Approvals” on page 363.

Employees

As of Septenber 30, 2016, we had 592 employees, including 314 employees in research and development, 167
employees in sales, marketing and customer support, 66 enployees in manufacturing operations and 45
employees in general and administrative activities. Substantially all of ouremployees are located in India.

As of September 30, 2016, approximately 53% of our employees were engaged in research and development
activities. Approximately 38.53% of the members of our research and development team hold advanced
technical degrees including PhDs and Master's degrees in engineering. We seek to retain employees by offering
competitive compensation and benefits that include stock options and providing opportunities for leaming and
career growth. During the six months ended September 30, 2016, our annualized voluntary attrition rate was
approximately 8.54%.

None of our employees is represented by a union or covered by a collective bargaining agreement. We have
neverexperienced any work stoppages and believe our enployee relations are good.

Properties

Our registered office is located at 5" Floor, Plot No. 25, J P Software Park, Plot No. 25 SY No.13, 14 17 and 18,
Konnappana Agrahara Village, Begur Hobli in Bengaluru, Kamataka, India. We occupy approximately 95,000
square feet of office space, which we have leased under a lease agreement.

The following table sets forth details of our leased properties as of the date of this Draft Red Herring Prospectus:

Area Lease Expiration
Location Primary Purpose (in square feet) Date
2™ 3™ 4™ and 5™ Floor, JP.Software Park, Registered Office, General
Plot No. 25 SY No.13, 14, 15,17 and 18, and administrative, research
Konnappana Agrahara Village, Begur Hobli, and development, sales and 94,582.40 March 14, 2023
Bengaluru support
Sriranga IT Park, Plot #39, Electronic City . .
Phase 11, Hosur Road, Bangalore - 560100 Production facility 70,000 May 1,2022
Spaze | Tech Park, 09th Floor, Tower A, Research and development
Sector 49, Sohna Road, Gurgaon, Haryana and sales and marketing 8,774 July 31, 2022
301, Sai Plaza, Junction of Jawahar Road
& R.B. Mehta Marg, Opp. Ghatkopar Research and development 3000 November 30,
Railway Station, Ghatkopar (E), Mumbai - and sales and marketing 2020
400077
Shaila Tower J1/16™ EP Block, Salt lake,
Sector V Room No. 703, 7% Floor, Kolkata Sales and marketing 1500 glgglgmber 30,
700091
Office No: 414, Building-11, Dubai Internet .
City, P.O. Box: 73030, Dubai, UAE Sales and marketing 524 June 30, 2017
5057, Keller Springs Road, Suite 300, . .
Addison, T X75001 Sales and marketing Open office December 31 2016

Regulations

For details of laws, regulations and policies applicable to our business, see “Regulations and Policies” on page

157.

Legal Proceedings

For details of ongoing legal proceedings to which we are a party, see “Qutstanding Litigation and Material

Developments™ on page 358.
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REGULATIONS AND POLICIES

Given below is an indicative summary of certain relevant laws and regulations applicable to our Company. The
information in this section has been obtained from publications available in the public domain. The description ofthe
applicable regulations as given below has been provided in a manner to provide general information to the investors
and may not be exhaustive and is neither designed nor intended to be a substitute for professional legal advice. The
statements below are based on the current provisions of applicable law, which are subject to change or modification
by subsequent legislative, regulatory,administrative or judicial decisions.

Key Policies applicable to the Telecommunications sector in India

Policy for preference to domestically manufactured telecom products in procurement due to security
considerationsand in government procurement

The Department of Information Technology, Ministry of Communications and Information Technology has
issued a notification dated February 10, 2012 setting out the preferential market access policy for domestically
manufactured electronic products. Pursuant to this notification, preferential access is required to be given to
domestically manufactured electronic products that have security implications. As per this policy, each ministry
or department of the Govemment is required to notify the products that have security implications, after which
such ministry or depatment would be required to procure a minimum percentage of their electronic product
requirement from domestic manufacturers. The criteria to qualify as a domestically manufactured product has
been specified in the notification. The Policy i applicable to procurement of telecom products by Gove mment
Ministries/Department through the notification dated October 5, 2012 issued by the Department of
Telecommunications, Ministry of Communications and Information Technology .

Key Policy Framework Governing IT-ITES Businesses

Introduced by an Act of Parliament in June 2000, the Information Technology Act provides legal recognition to
all transactions carried out by means of electronic data interchange and other means of electronic
communication, thus forming the policy framework governing IT-ITES companies in India.

To promote the growth of IT-ITES in India, the central and state governments have introduced a range of
incentives, concessions, subsidies and simplification of procedural requirements for companies operating in
India. For instance, the Government of Karnataka offers an exemption from entry taxon capital goods upto five
years fromthe date of commencement of project implementation.

Electronic Hardware Technology Park (EHTP) Scheme (“Scheme )

The Ministry of Commerce through its notification No. 42(N-8)92-97 dated September 14, 1992 notified the
EHTP Scheme. The Ministry of Commerce and Industry amended the same through its notification no. 5(RE-
95)/92-97 dated April 30, 1995. The Scheme s administered by the Department of Electronics, Ministry of
Communications & Information Technology, Gol. Such parks have been developed for encouraging exports of
electronic hardware items including hard disk drives, computers, television, etc. In terms of the Scheme, an
EHTP can be set up by the central or the state govemment or by public or private sector undertakings or by a
combination thereof. An EHTP may be an individual unit by itself or a unit located in an area designated as an
EHTP. The entire production of an EHTP is to be exported except sales in the domestic tariff areas, subject to
the limits set down. The Scheme provides a framework wherein the units established in a EHTP are eligible to
claim various benefits, including tax holiday, clubbing of net foreign exchange earned by the EHTP with the net
foreign exchange earning of its parent/associate company in the domestic tariff area and permissibility of
foreign equity upto 100%.

Public Procurement policy for Micro and Small Enterprises Order, 2012 (“Order”)

The Central Govemment by order dated March 23, 2012 formulated the policy in respect of procurement of
goods and services, produced and provided by micro and small enterprises, by ministries, departments and
public sector undertakings. In terms of the Order, since Financial Year 2015, every central ministry or
department or public sector undertaking shall achieve an overall procurement of minimum of 20% of the total
purchases of products produced and services rendered by MSME. The Gol has constituted a review committee,
inter alia, to review the list of items reserved for exclusive purchase from MSME and for monitoring the
achievements under the policy.
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Karnataka Electronic System Design and Manufacturing Policy 2013
For details in relation to the objective of this policy, see “Industry Overview” on page 114.
Foreign Trade Policy (2015-2020)

Ministry of Commerce and Industry, Department of Commerce, Directorate General of Foreign Trade through
its notification dated April 1, 2015, notified the Foreign Trade Policy, 2015-2020 (the “Foreign Trade Policy™).
The Foreign Trade Policy provides a framework for increasing exports of goods and services as well as
generation of employment and increasing value addition in the country, in keeping with the “Make in India”
vision of the Prime Minister of India. The policy aims to support both the manufacturing and services sector,
with an emphasis on “ease of doing business” in India. The Foreign Trade Policy introduced “Service Export
from India Scheme” (the “SEIS”) wherein companies rendering export services relating to engineering services
are eligible for a 5% duty credit on the net foreign exchange earned.

The Micro, Small and Medium Enterprises Dewelopment Act, 2006 (“MSME Act”)

MSME Act was enacted to provide for facilitating the promotion and development and enhancing the
competitiveness of micro, small and medium enterprises. Any person who intends to establish (a) a micro or
small enterprise, at its discretion; (b) a medium enterprise engaged in providing or rendering of services may, at
its discretion; or (c) a medium enterprise engaged in manufacture or production of goods pertaining to any
industry specified in the First Schedule to the Industries (Development and Regulation) Act, 1951 is required to
file a memorandum before such authority as specified by the State Government or the Central Govemment. The
form of the memorandum, the procedure of its filing and other matters incidental thereto shall be such as may be
specified by the Central Government, based on the recommendations of the advisory committee. Accordingly, in
exercise of this power under the MSME Act, the Ministry of Micro, Small and Medium Enterprises notification
dated September 18, 2015 specified that every micro, small and medium enterprises & required to file a Udyog
Adhaar Memorandum in the form and manner specified in the notification.

Environment Regulations

We are subject to various environment regulations as the operation of our establishments might have an impact
on the environment in which they are situated. The basic purpose of the statutes given below s to control, abate
and prevent pollution. In order to achieve these objectives, State PCB, which are vested with diverse powers to
deal with water and air pollution, have been set up in each state and in the Centre. The State PCBs are
responsible for setting the standards for maintenance of clean air and water, directing the installation of
pollution control devices in industries and undertaking inspection to ensure that industries are functioning in
compliance with the standards prescribed. These authorities akko have the power of search, seizure and
investigation. All industries are required to obtain consent orders fromthe State PCBs, which are required to be
periodically renewed.

Water (Preventionand Control of Pollution) Act, 1974 (“Water Act”)

The Water Act prohibits the use of any stream or well for the disposal of polluting matter, in violation of the

standards set down by the State PCB. The Water Act ako provides that the consent of the State PCB must be
obtained prior to opening of any new outlets or discharges, which are likely to discharge sewage or effluent.

Air (Prevention and Control of Pollution) Act, 1981 (“Air Act”)

The Air Act requires that any individual, industry or institution responsible for emitting smoke or gases must
apply in a prescribed form and obtain consent from the State PCB prior to commencing any activity. The State
PCB is required to grant, or refuse, consent within four months of receipt of the application. The consent may
contain conditions relating to specifications of pollution control equipment to be installed.

Environment Protection Act, 1986 (“EPA”)

The EPA has been enacted with an objective of protection and improvement of the environment and for matters
connected therewith. As per the EPA, the Central Government has been given the power to take all such
measures for the purpose of protecting and improving the quality of the environment and to prevent
environmental pollution. Further, the Central Govemment has been given the powerto give directions in writing
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to any person or officer or any authority for any of the purposes of the Act, including the power to direct the
closure, prohibition or regulation of any industry, operation or process.

Water (Prevention & Control of Pollution) Cess Act, 1977 (“Water Cess Act”) and Water (Prevention &
Control of Pollution) Cess Rules, 1978 (“Water Cess Rules”)

The Water Cess Act has been enacted to provide for the levy and collection of a cess on water consumed by
persons carrying on certain industries and by local authorities, with a view to augment the resources of the
central and State PCBs for the prevention and control of water pollution constituted under the Water Act. The
Water Cess Rules have been notified under Section 17 of the Water Cess Act and provide, inter alia, for the
standards ofthe meters and places where they are to be affixed and the furnishing of returns by consumers.

Intellectual property

Our intellectual property includes our registered intellectual property rights, including patents and patent
applications made by us in relation to various inventive products and processes and registered, as well as
unregistered rights in intellectual property in relation to software. The salient features of the legal regime
governing the acquisition and protection of intellectual property in India are briefly outlined below.

The Patents Act, 1970 (“Patents Act”)

The Patents Act governs the patent regime in India. India is a signatory to the Trade Related Agreement on

Intellectual Property Rights (“TRIPS™); India recognizes both product as well as process patents. The Patents
Act provides for the following, among other things:

Patent protection period of 20 years from the date of filing the patent application;

Recognition of product patents in respect of food, medicine and drugs;

Import of patented products will not be considered as an infringement; and

Under certain circunstances, the burden of proof in case of infringement of process patents may be
transferred to the alleged infringer. An application for a patent can be filed in any of the four patent
offices in India.

Trade Marks Act, 1999 (“Trade Marks Act”)

The Trade Marks Act provides for the application and registration of trademarks in India. The purpose of the
Trade Marks Act is to grant exclusive rights to marks such as a brand, label and heading and to obtain relief in
case of infringement of such marks. Application for the registration of trademarks has to be made to the
Controller-General of Patents, Designs and Trade Marks who is the Registrar of Trademarks for the purposes of
the Trade Marks Act. The Trade Marks Act prohibits any registration of deceptively similar trademarks or
chemical compound among others. It also provides for penalties for infringement, falsifying and fakely
applying trademarks and using themto cause confusion among the public.

Others

Labour related laws

India has extensive labour related legislations. In addition to the shops and commercial establishment
legislations, applicable in the states in which establishments are set up, certain other employment related laws
and regulations that may be applicable to our Company and our Subsidiaries in India, including:

1. Child Labour (Prohibition and Regulation) Act, 1986;

2. Sexual Harassment at Workplace (Prevention, Prohibition and Redressal) Act, 2013;
3. The Contract Labour (Regulation and Abolition) Act, 1970;

4, The Employees’ Provident Fund and Miscellaneous Provisions Act, 1952;
5. The Employees’ State Insurance Act, 1948;

6. The Employees Compensation Act, 1923;

7. The Equal Remuneration Act, 1976;

8. The Factories Act, 1948;

9. The Industrial Disputes Act, 1947;

10.  The Industrial Employment (Standing Orders) Act, 1946;

11.  The Maternity Benefit Act, 1961;
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The Minimum Wages Act, 1948;

The Payment of Bonus Act, 1965;

The Payment of Gratuity Act, 1972; and
The Payment of Wages Act, 1936.

Laws relating to taxation

The tax related laws that are pertinent include the Value Added Tax 2005, the Income Tax Act 1961, the
Customs Act 1961, the Central Sales Tax Act 1956 and various service tax notifications.

Laws applicable for operations outside India

Our Company operates in various jurisdictions, including Israel, Nigeria and Singapore through our
Subsidiaries. The relevant laws in these jurisdictions are applicable to our Subsidiaries, which relate to
incomporation or registration, as applicable, labour, immigration, intellectual propeny, data protection, taxation,
and otherbusiness related laws.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief history of our Company

Our Company was originally incorporated as Tejas Networks India Private Limited on April 24, 2000 at
Bengaluru, Karnataka, India as a private limited company under the Companies Act, 1956. Our Company was
subsequently converted into a public limited company and its name was changed to Tejas Networks India Limited
and a fresh certificate of incorporation consequent upon change of name was issued by the RoC on October 23,
2002. Subsequently, the name of our Company was further changed to Tejas Networks Limited to reflect the
global outlook of our Company and a fresh certificate of incorporation consequent upon change of name was
issued by the RoC on March 18, 2008.

Changes in Registered Office

The details of changes in the registered office of our Company are given below:

Date of change of registered Details of the address of registered office
office
July 21, 2000 From Eden Rock Apartments, No. 2H,Yellappa Chetty Layout, Bengaluru 560 042,

Karnataka, India to Zone 2, 1st Floor, Khanija Bhavan, No. 49, Race Course Road,
Bengaluru 560 001, Kamataka, India

July 15, 2005 From Zone 2, 1st Floor, Khanija Bhavan, No. 49, Race Course Road, Bengaluru 560 001,
Karnataka, India to No. 58, 1st Main Road, J.P. Nagar, 3rd Phase, Bengaluru 560 076,
Karnataka, India

November 17, 2011 From No. 58, 1¢ Main Road, J.P. Nagar, 3rd Phase, Bengaluru 560 076, Karnataka, India
to 2nd Floor, GNR Tech Park, No. 46/4 Garvebhavi Palya, Kudlu Gate, Hosur Main
Road, Bengaluru 560 068, Karnataka, India

May 16, 2012 From 2nd Floor, GNR Tech Park, No. 46/4 Garvebhavi Palya, Kudlu Gate, Hosur Main
Road, Bengaluru 560 068, Karnataka, Indiato JP. Software Park, Plot No. 25, Sy. No. 13,
14, 17 and 18, Konnapana Agrahara Village, Begur Hobli, Bengaluru 560 100, Karnataka,
India

The Registered Office was changed due to administrative and operational convenience.
Main Objects of our Company
The main objects contained in the MoA of our Company are as follows:

“1. To engage in the business of providing, designing, developing, selling, and servicing of networking
equipment and software in India and abroad.

2 To develop, manufacture and deal in application tools of all kinds for intemet based applications, and

to provide intemet service, and deal with all kinds of software and hardware related to all fields to
intemet communication.

3. To develop, manufacture, deal in, export and import all kinds of computer software, application
software, computer systems like data management systems, digital systems, storage systems, memory
systems, information systems and the like.”

The main objects as contained in the MoA enable our Company to carry on our existing business as well as to
carry on the activities for which funds are being raised in the Offer.

Amendments to the MoA

Set out beloware the amendments to the MoA since the incorporation of our Company.

Date of Shareholders’ Particulars
Resol ution
January 17,2002 Clause V of the MoA was amended to reflect the increase in authorized capital from 1,000,000

comprising of 100,000 Equity Shares of ¥10 each to ¥260,000,000 comprising of 200,000
Equity Shares of 10 each and 258,000 preference shares of 31,000 each

November 25, 2003 Clause V of the MoA was amended to reflect the increase in authorized capital from
260,000,000 comprising of 200,000 Equity Shares of ¥10 each and 258,000 preference shares
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Date of Shareholders’
Resolution

Particulars

of ¥1,000 each to 367,000,000 comprising of 200,000 Equity Shares of 10 each and 365,000
preference shares of 1,000 each

December 22, 2004

Clause V of the MoA was amended to reflect the increase in authorized capital from
367,000,000 comprising of 200,000 Equity Shares of Y10 each and 365,000 preference shares
of ¥1,000 each to ¥1,065,500,000 comprising of 300,000 Equity Shares of ¥10 each and
1,062,500 preference shares of ¥1,000 each

October 11, 2006

Clause V of the MoA was amended to reflect the increase in authorized capital from
31,065,500,000 comprising of 300,000 Equity Shares of %10 each and 1,062,500 preference
shares of ¥1,000 each to 1,069,000,000 comprising of 350,000 Equity Shares of face value ¥10
each and 1,065,500 preference shares of face value ¥1,000 each

February 8, 2007

Clause V of the MoA was amended to reflect the reclassification of authorised capital from
31,069,000,000 comprising of 350,000 Equity Shares of face value ¥10 each and 1,065,500
preference shares of face value ¥1,000 each to ¥1,069,000,000 comprising of 106,062,500
Equity Shares of face value 10 each and 8,375 preference shares of face value ¥1,000 each

September 15,2007

Clause V of the MoA was amended to reflect the reclassification of authorised capital from
%1,069,000,000 comprising of 106,062,500 Equity Shares of face value %10 each and 8,375
preference shares of face value 1,000 each to¥1,069,000,000 comprising of 99,900,000 Equity
Shares of face value ¥10 each and 70,000 preference shares of face value ¥1,000 each

May 18, 2012

Clause V of the MoA was amended to reflect the increase in authorised capital from
%1,069,000,000 comprising of 99,900,000 Equity Shares of face value ¥10 each and 70,000
preference shares of face value 31,000 each to ¥1,519,000,000 comprising of 109,900,000
Equity Shares of face value 10 each and 420,000 preference shares of face value 31,000 each

December 30, 2014

Clause V of the MoA was amended to reflect the increase in authorised capital from
%1,519,000,000 comprising of 109,900,000 Equity Shares of face value ¥10 each and 420,000
preference shares of face value ¥1,000 each to ¥1,764,520,000 comprising of 109,900,000
Equity Shares of face value 10 each and 665,520 preference shares of face value 1,000 each

August 29, 2016

The MoA was restated in order to be compliant with the Companies Act, 2013

November 19, 2016

Clause V of the MoA was amended to reflect the reclassification of the authorised capital from
31,764,520,000 comprising of 109,900,000 Equity Shares of face value Y10 each and 665,520
preference shares of face value 31,000 each to ¥1,764,520,000 comprising of 176,452,000
Equity Shares of face value 10 each

Major events and milestones of our Company

The table below sets forth the key events in the history of our Company:

Financial Year Particulars
2001 e  Procured order from T AT A Power Company Limited
2004 e Procured order from Railtel Corporation of India Limited through Electronics Corporation of
India Limited
2007 e  Received Carrier Ethemet certification from lometrix, certifying TJ100MC, operating at the user
network interface, delivering Ethernet private line services compliant with the Metro Ethemet
Forum MEF 9 technical qualification
e  Procured order from Power Grid Corporation of India Limited
2008 e Received 150 9001:2008 and T L9000-H certification
2009 e  Procured order from BSNL for supply of transmission equipment
2010 e  Executed OEM contract with Ciena Corporation
2011 e  Procured order from Bharti Airtel Limited for 3G rollout in multiple circles
2012 e  Executed OEM contract with NEC
2013 e  Recognized amongst the top five Indian applicants for patents in the field of information
technology by the Office of the Controller General of Patents, Designs, Trademarks and
Geographical Indication
. Procured order from Summit Communications Limited, Bangladesh
2014 e  Procured order from West Indian Ocean Cable Company, Africa
e  Procured order from SACOFA SDN BHD, Malaysia
2015 e  Procured order from Bangladesh Telecommunications Company Limited under Optical Fiber
Cable Network Development in 1,000 Union Parishad Project
2016 e  Procured order from Idea Cellular Limited
e Recognizedasa Two Star Export House by the Ministry of Commerce and Industry
e  Received Carrier Ethemet 2.0 certification from lometrix certifying T J1400
e  Received Carrier Ethemet 2.0 certification from lometrix certifying T J1400P
e  Received Carrier Ethemet 2.0 certification from lometrix certifying T J1600
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Financial Year Particulars
e  Procured order for TJ1600 equipment for 100G upgrade from SACOFA SDN BHD
2017 e Procured order for installation, commissioning and maintenance of GPON equipment for NFON
project

Awar ds and Accreditations

We have received the following awards and accreditations:

Calendar Year Awards and Accreditations
2005 e Named as one of the ‘Red Herring 100 Asia’ by Red Herring
2006 e Received the CSIR Diamond Jubilee Technology Award from the Council for Industrial and
Scientific Research
2007 e Named as one of the ‘Red Herring 100 Global’ by Red Herring
2009 e Received the NASSCOM Innovation Award from NASSCOM
2011 e Received the CSIR Diamond Jubilee Technology Award for “Development of TJ1600 A High

Density Core Optical Transport Platform” from the Council for Industrial and Scientific Research

e Received the Aegis Graham Bell Award from the Aegis School of Business

e Received the ‘TCOE Award of Excellence’ for being amongst the Indian companies with excellent
telecom product profile forthe year 2011

e Received the Economic Times ‘Innovative Product - OEM’ at the ET Telecom Awards 2013

2012 e Received the Aegis Graham Bell Award from the Aegis School of Business
e Received the IESA Technovation Award Most Innovative Product Award from the Indian
Electronic and Semiconductor Association

2014 e Received the State Export Excellence Award (Electronics and Communications category) from the
Government of Karnataka
2016 e Received the National Award from the Technology Development Board, Department of Science

and Technology, Gol

Pre-IPO Placement

Our Company may, in consultation with the BRLMSs, consider a private placement of up to 6,000,000 Equity
Shares for cash consideration aggregating up to 31,500 million, at its discretion, prior to filing of the Red
Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the number of Equity Shares issued
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue.

Other Details Regarding our Company

For details regarding the description of our activities, services, products, market of each segment, the growth of
our Company, technology, the standing of our Company with reference to prominent competitors, management,
managerial competence, major suppliers and customers, exports, profits, geographical segment, capacity/facility
creation, location, environmental issues, market, marketing and competition, see “Our Business”, “Our
Management” and “Industry Overview” on pages 139, 168 and 114, respectively.

Lock-outs and Strikes

There have been no lock-outs or strikes at any time in our Company and our Company is not operating under
any injunction or restraining order.

Details regarding acquisition of business/undertakings, mergers, amalgamation, revaluation of assets, if
any

Our Company entered into a stock purchase agreement dated February 1, 2010 with Ethos Networks Ltd.,
Evergreen IV LP., Vertex Il Funds and Tejas Israel for acquiring the entire issued capital of Tejas Israel from
Ethos Networks Ltd., Evergreen IV L.P. and Vertex Il Funds. Our Company acquired Tejas Israel by way of
share swap of 1,180,142 Equity Shares for 900,000 shares of Tejas Israel, representing 100% of the share capital
of Tejas Israel. For further details, see “Capital Structure” on page 68. Except for the acquisition of Tejas Israel,
our Company has neither acquired any entity, business or undertaking nor undertaken any merger,
amalgamation or revaluation of assets.
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Capital raising activities through equity and debt

Except as mentioned in “Capital Structure” on page 68, our Company has not raised any capital through equity.
For details on the debt facilities of our Company, see “Financial Indebtedness” on page 355.

Defaults or rescheduling of borrowings with financial institutions/banks and conwersion of loans into
equity

There have been no defaults or rescheduling of borrowings with financial institutions/banks in respect of our
current borrowings from lenders. None of our outstanding loans have been converted into Equity Shares.

Time and cost overruns

There have been no instances oftime and cost overruns in the operations of our Company in the past.

Changes in the activities of our Company during the last five years

There has been no change in the activities of our Company during the last five years which may have had a
material effect on the profit/loss account of our Company including discontinuance of line of business, loss of
agencies or markets and similar factors.

Interest in our Company

Our Subsidiaries do not have any interest in our Company’s business other than as stated in “Our Business” and
“Related Party Transactions” on pages 139 and 183 respectively.

Our Shareholders

Our Company has 539 Shareholders as of the date of this Draft Red Herring Prospectus. For further details,
regarding our Shareholders, see “Capital Structure” on page 68.

Strategic or Financial Partners

Our Company does not have any financial partners orstrategic partners.

Partnership Firms

Our Company is not a partner in any partnership firm.

Our Holding Company

Our Company does not have a holding company.

Our Subsidiaries

As on the date of this Draft Red Herring Prospectus, our Company has the following Subsidiaries:
()  Tejas Communication Pte. Limited;

(i)  Tejas Communications (Nigeria) Limited;

(iif)  Tejas Israel Limited; and

(iv)  vSave Energy Private Limited.

None of our Subsidiaries (i) are listed on any stock exchange in India or abroad; (ii) have become a sick

company under the meaning of SICA; or (iii) are under the process of winding up under the Companies Act,
2013.

Unless otherwise stated, the information below is as ofthe date ofthis Draft Red Herring Prospectus:
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Tejas Communication Pte. Limited (“Tejas Singapore”)

Corporate Information

Tejas Singapore was incorporated on June 14, 2001 as a company limited by shares underthe Companies
Act, Cap 50 of Singapore. It has its registered office at 77 Robinson Road, #13-00 Robinson 77,
Singapore 068896.

Tejas Singapore is authorised to undertake manufacturing of networking products (e.g. routers, switches)
and diskdrivers.

Capital Structure

The authorised, issued and paid-up share capital of Tejas Singapore is SGD 1,468,400 divided into
100,000 ordinary shares and 1,368,400 preference shares of SGD 1 each.

Shareholding

Our Company holds 100,000 ordinary shares and 1,368,400 preference shares aggregating to 100% of the
issued and paid up share capital of Tejas Singapore.

Tejas Communications (Nigeria) Limited (“Tejas Nigeria™)

Corporate Information

Tejas Nigeria was incomorated on September 7, 2015 as a company limited by shares under the
Companies and Allied Matters Act, 1990 of Nigeria. It has its registered office at 5th Floor, Mulliner
Towers (Former NNPC Building), 39, Alfred Rewane Road, Ikoyi, Lagos, Nigeria.

Tejas Nigeria is authorised to engage in importing, marketing, distributing, supplying and dealing in
different kinds of networking equipment.

Capital Structure

The share capital of Tejas Nigeria is NGN 10,000,000 divided into 10,000,000 equity shares of NGN 1
each.

Shareholding

Tejas Singapore holds 9,999,999 equity shares aggregating to 99.99% of the share capital of Tejas
Nigeria and Sanjay Nayak holds one equity share aggregating to 0.01% of the share capital of Tejas
Nigeria.

Tejas Isreel Limited (“Tejas Israel”)

Corporate Information

Tejas Israel was incorporated on December 28, 2009 as a limited conmpany under the Companies Law
5759-1999 of Israel. It has its registered office at 9 Kehilat Saloniki, Tel-Aviv — Jaffa 69513, Israel.

Tejas Israel is authorised to engage in any lawful activity.

Capital Structure

The authorised and issued share capital of Tejas Israel is 900,000 ordinary shares with no nominal value.
Shareholding

Our Company holds 900,000 equity shares aggregating to 100% ofthe issued and paid up share capital of
Tejas Israel.
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(iv) Sawe Energy Private Limited (“vSawe Energy”)

Corporate Information

vSave Energy was incorporated on November 6, 2013 as a private limited company underthe Companies
Act, 1956. It has its registered office at 2™ Floor, Plot No. 25, J.P. Software Park, Electronic City, Phase
1, Hosur Road, Bengaluru — 560 100, Karnataka, India.

vSave Energy is authorised to engage in providing, designing, developing, manufacturing, selling and
servicing of energy management products and solutions for commercial, industrial, civil and defence
sectors.

Capital Structure

The authorised share capital of vSave energy s 130,000,000 divided into 13,000,000 equity shares of
%10 each. The issued and paid up capital is 1,350,000 divided into 135,000 equity shares 0f%10 each.

Shareholding

Our Company directly holds 1,349,999 equity shares aggregating to 99.99% of the issued and paid up
share capital of vSave Energy and Sanjay Nayak holds one equity share aggregating to 0.01% of the
issued and paid up share capital of vSave Energy beneficially in favour of our Company.

Accumulated Profits or Losses

There are no accumulated profits or losses of our Subsidiaries that are not accounted for by our Company in the
Consolidated Restated Financial Information.

Summary of Key Agreements and Shareholders’ Agreements

Shareholders’ agreement dated August 2, 2016 entered into by and amongst Samena Spectrum Co., Cascade
Capital Management Mauritius, Mayfield XII, Mauritius, Osher LP, USA, V. Balakishnan, Sanjay Nayak,
Kumar N. Sivarajan, Arnob Roy and our Company as amended by amendment | to shareholders’ agreement
dated August 2, 2016 executed on September 16, 2016 and second amendment agreement to the shareholders
agreement dated August 2, 2016 executed on October 25, 2016 (“Series G SHA ")

The Series G SHA records the rights and obligations of the parties to the agreement in respect of their
investment in our Company. Our Company is obligated to provide an exit to Samena Spectrum Co., Cascade
Capital Management Mauritius, Mayfield XII, Mauritius, Intel Capital Corporation, Intel Capital (Cayman)
Corporation, India Industrial Growth Fund Limited and Osher LP (the “Identified Investors”) prior to June 30,
2019 either by way of a strategic sale or an initial public offering by our Conpany. In the event our Company
seeks financing from third parties on terms which are more favourable than those granted to Samena Spectrum
Co., then such favourable terms and conditions shall automatically apply or be conferred on Samena Spectrum
Co. for their further investment, provided Samena Spectrum Co. participates in such further financing. The
parties have ako placed certain transfer restrictions on the Equity Shares held by Sanjay Nayak, Kumar N.
Sivarajan and Amob Roy for a period of two years from the closing date under the Series G SHA. Further,
decisions on certain reserved matters which inter-alia include declaration of dividend, modifications to
authorised and issued share capital, except in relation to an IPO or a pre-IPO placement by our Company etc.
may be taken only with the consent of 50.1% of the Identified Investors. The Identified Investors are ako
entitled to pre-emptive rights. Our Company has agreed to indemnify the Identified Investors for any losses
suffered by them or their affiliates, directors or officers which arise out of, or result fromor are connected with
or attributable to any misrepresentation in, inaccuracy of or breach by our Company of any of its obligations,
representations, warranties, terms, covenants or undertakings under the Series G SHA. The Series G SHA shall
terminate upon completion of the initial public offering.

Significant Sale/Purchase between our Suksidiaries/associates and our Company
Except for Tejas Singapore, none of our Subsidiaries & involved in any sales or purchases with our Company

where such sales or purchases exceed in value in the aggregate of 10% of the total sales or purchases of our
Company.
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All our Subsidiaries, except vSave Energy are engaged in lines of business that are similar and/or synergistic to

our Company. Our Company shall adopt the necessary procedures and practices as may be permitted by law to
address any conflict situation as and when they may arise.
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OUR MANAGEMENT

Board of Directors

In terns of Part B of our Articles of Association, our Company is currently required to have not more than seven
Directors and not less than three Directors.

In terms of Part A of our Atticles of Association, our Company s required to have not more than 15 Directors
and not less than three Directors. From the date of final listing and trading approvak for the Equity Shares on
the Stock Exchanges, Part B of our Atticles of Association shall automatically terminate and cease to have any
force and effect and Part A shall prevail.

As on the date of this Draft Red Herring Prospectus, our Board comprises of five Directors.

The following table sets forth details regarding our Board of Directors:

Sl. Name, designation, address, occupation, Age Other directorships
No. nationality, term and DIN (years)

1. | Balakrishnan V. 52 Other Directorships:
Designation: Non-Executive, Independent Indian Companies
Director and Chairman

. Avekshaa Technologies Private Limited

Addrefr?: ] . e  Clonect SolutionsPrivate Limited
367,67 Main Road, 3™ Stage e KAAR Technologies Private Limited
3" Block, Basaveshwara Nagar e Micrograam Marketplace Private Limited
Bengaluru 560.079 . Realtime  Taxsutra  Services Private
Karnataka, India Limited
Occupation: Professional Foreign Companies
Nationality: Indian e  Ameri Holdings Inc.
Term: For a period of five years with effect * MARALabsInc.
from February 2, 2015
DIN: 02825465

2. | Sanjay Nayak 52 Other Directorships:
Designation: Managing Director and Chief Indian Companies
Executive Officer

. vSave Energy Private Limited

Address:
No. 529, 6F Cross, 17" D Main Foreign Companies
6" Block, Koramangala
Bengaluru 560 095 . Tejas Communications (Nigeria) Limited
Karnataka, India e Tejas Communication Pte. Ltd
Occupation: Service
Nationality: Indian
Term: For a period up to December 31,2019,
subject to his reappointment each time that he
is liable to retire by rotation
DIN: 01049871

3. | Dr. Gururaj Deshpande 66 Other Directorships:

Designation: Non-Executive Director

Address:
11, Fairway Drive
Andover, MA 01810

Foreign Companies

. Curata, Inc
. Sparta Group MA LLC
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Sl. Name, designation, address, occupation, Age Other directorships
No. nationality, term and DIN (years)
United States of America
Occupation: Professional
Nationality: United States of America
Term: Liable to retire by rotation
DIN: 01979383
4. | Shirish Saraf 49 Other Directorships:
Designation:  Non-Executive,  Additional Indian Companies
Director
. Dynamatic Technologies Limited
Address: . Mahindra Two Wheelers Limited
Flat 603, Block - 17 e  Pearl Cruises and Tours (Goa) Private
Heritage City Limited
Gurgaon 120 002 e RAK Ceramics India Private Limited
Haryana, India
_ ) Foreign Companies
Occupation: Entrepreneurship
. o . 2S Holdings
Nationality: Indian . RAK Ceramics (PSC) United Arab
. . Emirates
Term: Until the next AGM . RAK Logistics Holdings Pte Ltd
DIN: 01918219 . Samena Beat_s Holdings
. Samena Capital
. Samena Capital Investments Limited
. Samena Capital Investors Co
. Samena Capital Japan Co
. Samena Capital Limited
. Samena Capital Management Co
. Samena Connect Holding Co
. Samena Foundation
. Samena General Partner | Limited
. Samena General Partner Il Limited
. Samena General Partner I1l Limited
. Samena Limestone Co
. Samena Limestone Holdings
. Samena Phoenix Holdings Co
. Samena Poseidon Holding Co
. Samena Spark Holdings
. Samena Special Situations Mauritius
. Samena SPV4
5. | Leela Krishnamurthy Ponappa 70 Other Directorships:
Designation: Non-Executive, Independent Nil
Director
Address:
71 IFS Villas

P6 Greater Noida 201 310
Uttar Pradesh, India

Occupation: Professional
Nationality: Indian

Term: For a period of two years with effect
from February 16, 2016
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Sl. Name, designation, address, occupation, Age Other directorships
No. nationality, term and DIN (years)
DIN: 07433990

Relationship between our Directors
None of our Directors are related to each other.
Brief Biographies of Directors

Balakrishnan V. is a Non-Executive, Independent Director and Chairman of our Company. He has been a
Director of our Company since November 9, 2009. He is an associate member of the Institute of Chartered
Accountants of India, the Institute of Cost and Works Accountants of India and the Institute of Company
Secretaries of India. He has several years of experience in the field of corporate finance. He has received the
Best CFO award from FinanceAsia in 2011 and Best Performing CFO Award for IT and ITES sector from
CNBC in 2009. He is the founder and chairman of Exfinity Venture Partners LLP and has also served as the
group chief financial officer and member of the board of directors of Infosys Limited.

Sanjay Nayak is the Managing Director and Chief Executive Officer of our Company. He has been our
Managing Director and Chief Executive Officer since May 6, 2000. He has obtained a Bachelor of Science
degree in engineering from the Birla Institute of Technology, where he was awarded the institute gold medal for
standing first in the electronics and communication engineering branch. He obtained a Master of Science degree
from the North Carolina State University. He is a member of the Confederation of Indian Industry’s National
Committee on Information Communication Technology and Electronics Manufacturing for the year 2016-2017.
He is a member of the FICCI Start up Committee. He is the co-chairman of the Telecom Equipment and
Services Export Promotion Council. He received the Technovation Sarabhai award from the India Electronics
and Semiconductor Association and the Electronics Man of the Year award from ELCINA. He has several years
of experience in the field of telecommunication and networking. Prior to joining our Company he was the
managing director of Synopsys (India) Private Limited.

Dr. Gururaj Deshpande is a Non-Executive Director of our Company. He has been a Director of our Company
since April 24, 2000. He has obtained a Bachelor of Technology degree from the Indian Institute of Technology,
Madras, a Master of Engineering degree from the University of New Brunswick and a doctor of philosophy
degree fromthe Queen’s University. He has several years of experience in heading a private family investment
group. He is the President and Chairman of Sparta Group MA LLC. He also serves as a life-member of the MIT
Corporation, USA.

Shirish Saraf is a Non-Executive, Additional Director of our Company. He has been a Director of our
Company since August 2, 2016. He has obtained a Bachelor of Science degree in economics from the London
School of Economics and Political Science. He has several years of experience in heading private equity
investment groups. He is a director on various companies in different jurisdictions, including RAK Ceramics
(PSC), RAK Logistics Holdings Pte Ltd, Dynamatic Technologies Limited and Mahindra Two Wheelers
Limited. He is the founder and vice chairman of Samena Capital. He has ako been the co-founder and managing
director of Abraaj Capital.

Leela Krishnamurthy Ponappa is a Non-Executive, Independent Director of our Company. She has been a
Director of our Company since February 16, 2016. She has obtained her Bachelor of Arts degree and Master of
Aurts degree from the University of Madras. She has been an officer of the Indian Foreign Service for several
years. She has served as the Ambassador of India to Thailand and Netherlands. She has ako held the post of
Deputy National Security Adviser and Secretary, National Security Council and Additional Secretary in the
Ministry of External Affairs. She was ako appointed as a permanent representative to the Organization for the
Prohibition of Chemical Weapons.

Confirmations

None of our Directors is or was adirector of any listed company during the last five years preceding the date of
this Draft Red Herring Prospectus, whose shares have been or were suspended from being traded on the BSE or
the NSE.

None of our Directors is or was a director of any listed company which has been or was delisted from any stock
exchange.
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No proceedings/investigations have been initiated by SEBI against any company, the board of directors of
which also comprise any of the Directors of our Company.

Terms of appointment of Executive Directors
Sanjay Nayak

Sanjay Nayak was appointed as our Managing Director and Chief Executive Officer on May 6, 2000. He has
entered into an employment agreement dated May 6, 2000 with the Company whereby the terms of his
employment in our Company, including remuneration, were agreed upon. The employment agreement was
amended through amendment to the employment agreement dated July 28, 2016 to include non-compete and
non-solicit obligations as part of his terms of employment. He was last re-appointed as a Managing Director
through a Shareholders resolution dated July 25, 2016 and his term as a Managing Director was extended till
December 31, 2019, provided that he is re-appointed as a Director each time that he s liable to retire by rotation
during the said time period. The Shareholders through their resolution dated July 25, 2016 approved payment of
the following as remuneration to him:

Particulars Remuneration
Remuneration Upto 320 million or 5% of net profits, whichever is higher. For the Financial Year
2016, ¥14.95 million was payable as gross compensationto Sanjay Nayak.
Perquisites e Contributionto provident fund, superannuation fund or annuity fund

e  Gratuity payable at a rate not exceeding half a month’s salary for each
completed year of service

e  Encashment of leave at the end of the tenure
e  Children’s education allowance
e |Leavetravel concession

The actual remuneration or compensation payable to the Directors is determined by the nomination and
remuneration committee within the limits approved by the Shareholders.

Payment or benefit to Directors of our Company
The sitting fees/other remuneration paid to our Directors in Financial Year 2016 are as follows:
1. Remuneration to Executive Directors:
In Financial Year 2016, a sum 0f%14.95 million was payable as gross compensation to Sanjay Nayak.
2. Remuneration to Non-Executive Directors:
Our Company has, pursuant to a Board resolution dated August 7, 2015, fixed the sitting fees payable
to our Independent Directors at ¥50,000 per meeting for attending the meetings of our Board and

committees thereof with effect from September 5, 2015.

In addition to the sitting fees, acommission of up to 1% ofthe net profits of our Company is payable to
the Non-Executive Directors (including Independent Directors), subject to availability of profit.

The travel expenses for attending meetings of the Board of Directors or a committee thereof, site visits
and other Company related expenses are bome by our Company, from time to time.

The details of the sitting fees and other remuneration paid to our Non-Executive Directors during
Financial Year 2016 are as follows:

Sr. No. Name of the Director Sitting fees and other remuneration paid* & in
million)

1. Ashok Jhunjhunwala” 0.48

2. Balakrishnan V. 0.48

3. Leela Krishnamurthy Ponappa 0.05

*During Financial Year 2016, pursuant to Board resolution dated August 7, 2015 the sitting fees payable to our Independent
Directors was increased from 20,000 to 50,000 with effect from September 5, 2015
"Resigned from the Board on January 20, 2017
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Arrangement or understanding with major Shareholders, customers, suppliers or others

Shirish Saraf was appointed to our Board as a Non-executive, Additional Director by our Shareholder, Samena
Spectrum Co., pursuant to the terms of the shareholders agreement dated August 2, 2016. Subsequently,
pursuant to the amendment | to the shareholders agreement dated August 2, 2016 executed on September 16,
2016, none of our shareholders have the right to nominate a Director on our Board. For further details, see
“History and Certain Comporate Matters” on page 161.

Except as disclosed above, there is no arrangement or understanding with the major Shareholders, customers,
suppliers or others, pursuant to which any of our Directors was appointed on the Board or as a member of the
senior management of our Company.

Shareholding of Directors in our Company

Our Directors are not required to hold any qualification shares, pursuant to the Articles of Association of our
Company.

The shareholding of our Directors in our Company as of the date of filing this Draft Red Herring Prospectus i
set forth below:

Name of Director Number of Equity Shares Pre-Offer Percentage Number of outstanding
Shareholding (%) employee stock options

Sanjay Nayak 2,563,967 3.68 1,637,164*

Balakrishnan V. 76,133 0.11 -

* 650,074 employee stock options held by him have vested

~Calculated as a percentage of the pre-Offer fully paid up capital which excludes the sum of ¢32,727,930 paid by the TEWT against the
issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010, which were subsequently forfeited on July 25, 2016
Shareholding of Directors in our Suksidiaries

Except as disclosed below, none of our Directors hold any equity shares in our Subsidiaries.

Name of Director | Number of Equity Shares [ Percentage Shareholding (%0)
vSave Energy Private Limited
Sanjay Nayak | 1* | 0.01
Tejas Communications (Nigeria) Limited
Sanjay Nayak | 1| 0.00

*beneficial interest held by our Company
Appointment of relatives of our Directors to any office or place of profit
None of the relatives of our Directors currently holds any office orplace of profit in our Company.

Interest of Directors

Our Directors may be deemed to be interested to the extent of sitting fees payable to them for attending
meetings of our Board or committees thereof as well as to the extent of commission and reimbursement of
expenses payable under our Articles of Association. Sanjay Nayak acts as a director on the boards of our
Subsidiaries. In consideration for his services, he s paid managerial remuneration in accordance with the
provisions of the Companies Act.

Except as stated in “Related Party Transactions” on page 183, and to the extent of shareholding in our
Company, if any, our Directors do not have any other interest in our business.

Our Directors have no interest in any property acquired by our Company two years prior to the date of the Draft
Red Herring Prospectus, or proposed to be acquired by our Company.

Further, our Directors have no interest in any transaction by our Company for acquisition of land, construction
of buildings or supply of machinery.

The Directors may be regarded as interested in the Equity Shares, if any, held by them or that may be held by

the companies, firms and trusts, in which they are interested as directors, members, partners, trustees and
promoters. The Directors may ako be regarded as interested in the Equity Shares that may be subscribed by or
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allotted to the companies, firms and trusts, in which they are interested as directors, members, partners, trustees
and promoters, pursuant to this Offer. All of our Directors may ako be deemed to be interested to the extent of

remuneration (if applicable), reimbursement of expenses (if applicable), and to the extent of the transactions
entered into in the ordinary course of business with the cormpanies in which our Directors hold directorship.

None of our Directors have any interest in the promotion of our Company.

Except the remuneration and the performance linked incentive received forservices rendered as an officer of our
Company, no amount or benefit has been paid or given within the two preceding years or is intended to be paid
or given to any of our Directors.

No loans have been availed by our Directors from our Company.
None of the beneficiaries of loans, advances and sundry debtors are related to the Directors of our Company.

Except to the extent of commission that is payable to our Non-Executive Directors, none of our Directors is
party to any bonus or profit sharing plan of our Company.

In termrs of the employement agreements, as amended, entered into by Sanjay Nayak, our Managing Director,
Kumar N. Sivarajan and Arnob Roy, our Key Management Personnel with the Company, in the event of their
termination without cause or voluntary resignation they shall be entitled to such benefits for their compliance
with non-compete and non-solicit obligations as may be mutually agreed upon. Except as stated above, no
officer of our Company, including our Directors and the Key Management Personnel, has entered into a service
contract with our Company pursuant to which they are entitled to any benefits upon termination of employment
(excluding statutory benefits upon termination of their employment).

No consideration in cash or shares or otherwise has been paid or agreed to be paid to any of our Directors or to
the firms or companies in which they are interested as a member by any person either to induce himto become,
or to help him qualify as a Director, or otherwise for services rendered by him or by the firm or company in
which he is interested, in connection with the promotion or formation of our Company.

Changes in the Board in the last three years

Name Date of Reason
Appointment/Change/
Cessation

Ashok Jhunjhunwala

January 20,2017

Resigned from the post of Non-Executive, Independent Director

Shirish Saraf October 26, 2016 Change in designation from Additional Director to Non-
Executive, Additional Director
Shirish Saraf August 2, 2016 Appointed as an Additional Director

Leela Krishnamurthy
Ponappa

July 25, 2016

Change in designation from Additional Directorto Non-
Executive, Independent Director

Leela Krishnamurthy
Ponappa

February 16, 2016

Appointed as an Additional Director

Sanjay Nayak

September 30, 2015

Re-appointed as a Director when he became liable to retire by
rotation

Balakrishnan V. February 2, 2015 Formal appointment under the Companies Act, 2013 as a Non-

Executive, Independent Director

Ashok Jhunjhunwala February 2, 2015 Formal appointment under the Companies Act, 2013 as a Non-

Executive, Independent Director

Dr. Gururaj Deshpande September 24,2014 Re-appointed as a Non-Executive Director, where he be came

liable to retire by rotation

Borrowing Powers of Board

In accordance with the Articles of Association and pursuant to a resolution passed by the Shareholders of our
Company on July 25, 2016, the Board is authorised to borrow any sum or sums of money from time to time at
their discretion, for the purposes of our Company provided such borrowings (apart from temporary loans
obtained from our Company’s bankers in the ordinary course of business) together with the monies already
borrowed by our Company do not exceed the aggregation of the paid up share capital and the free reserves of
our Company by a sum of 34,000 million and that the Board is empowered and authorised to arrange or fix the
terms and conditions of all such monies to be borrowed from time to time as to interest, repayment, security or
otherwise as it may think fit.
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Corporate Gowernance

The corporate governance provisions of the SEBI Listing Regulations will be applicable to us immediately upon
the listing of the Equity Shares on the Stock Exchanges. The comporate govemance framework is based on an
effective independent Board, separation of the Board’s supervisory role from the executive management team,
constitution of the Board committees and formulation of policies, each as required under law, including the
SEBI Listing Regulations. We are in compliance with the requirements of the applicable regulations, including
the SEBI Listing Regulations, the Conpanies Act and the SEBI ICDR Regulations, in respect of comporate
governance particularly in relation to constitution of the Board and committees thereof.

Our Board has been constituted in compliance with the Companies Act, 2013 and the SEBI Listing Regulations.
Currently, our Board has five Directors, headed by the Chairman who is a Non-Executive, Independent Director.
In compliance with the requirements of the SEBI Listing Regulations, we have one Executive Director, four

Non-Executive Directors including two independent Directors on our Board. Our Board also has one woman
Director.

The Board of Directors functions either as a full board or through various committees constituted to oversee
specific operational areas. The executive management provides the Board of Directors detailed reports on its
performance periodically.
Committees of the Board

In addition to the committees of our Board detailed below, our Board may from time to time, constitute
committees for various functions.

Audit Committee

The members of the Audit Committee are:
1. Balakrishnan V., Chairman;

2. Leela Krishnamurthy Ponappa; and
3. Dr. Gururaj Deshpande.

The Audit Committee was constituted by a meeting of the Board of Directors held on June 27, 2002 and was last
re-constituted by a meeting of the Board of Directors held on November 25, 2016. The terms of reference of the
Audit Committee were last revised by a meeting of the Board of Directors on Septenber 23, 2016. The scope

and functions of the Audit Committee is in accordance with Section 177 of the Companies Act, 2013,
Regulation 18 of the SEBI Listing Regulations and its terms of reference include the following:

a) Overseeing our Company’s financial reporting process and disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;

b) Recommending for the appointment, remuneration and terms of appointment of auditors of our
Company;

C) Approving payments to the statutory auditors for any other services rendered by the statutory auditors;

d) Reviewing with the management, the annual financial statements and auditor’s report thereon before

submission to the Board for approval, with particular reference to:

i) Matters required to be included in the Director’s responsibility statement to be included in the
Board’s report in terms of clause (c) of sub-section 3 of Section 134 of the Companies Act,
2013;

ii) Changes, if any, in accounting policies and practices and reasons for the same;

iii) Major accounting entries involving estimates based on the exercise of judgment by
management;

iv) Significant adjustments made in the financial statements arising out of audit findings;
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V) Compliance with listing and other legal requirements relating to financial statements;
Vi) Disclosure of any related party transactions; and
Vii) Qualifications in the draft audit report.

Reviewing with the management, the quarterly financial statements before submission to the Board for
approval;

Reviewing with the management, the statement of uses/application of funds raised through an issue
(public ssue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other
than those stated in the offer document/prospectus/notice and the report submitted by the monitoring
agency monitoring the utilization of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter;

Reviewing and monitoring the auditor’s independence and performance and the effectiveness of audit
process;

Approving orsubsequently modifying transactions of our Company with related parties;
Scrutinizing of inter-corporate loans and investments;

Valuating the undertakings or assets of our Company, wherever it is necessary;
Evaluating intemal financial controls and risk management systerrs;

Reviewing, with the management, the performance of statutory and intemal auditors and adequacy of
the internal control systems;

Reviewing the adequacy of intemal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage
and frequency of intemal audit;

Discussing with intemal auditors on any significant findings and follow up thereon;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting
the matter to the Board;

Discussing with statutory auditors before the audit commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of concem;

Looking into the reasons for substantial defaults in the payment to the depositors, debenture holders,
Shareholders (in case of non-payment of declared dividends) and creditors;

Reviewing the functioning of the whistle blower mechanism, in case the same is existing; and

Approving the appointment of chief financial officer after assessing the qualifications, experience and
background, etc of the candidate.

The powers of the Audit Committee include the following:

a)
b)
c)
d)

To investigate activity within its terms of reference;
To seek information from any employees;
To obtain outside legal or other professional advice; and

To secure attendance of outsiders with relevant expertise, if it considers necessary.

The Audit Committee shall mandatorily review the following information:

a)

Management discussion and analysis of financial condition and result of operations;
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b) Statement of significant related party transactions (as defined by the Audit Committee), submitted by
management;

C) Management letters/letters of internal control weaknesses issued by the statutory auditors;

d) Internal audit reports relating to intemal control weaknesses;

e) The appointment, removal and terns of remuneration of the chief intemal auditor; and

f) Statement of deviations:

(i) quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted
to Stock Exchange(s) in terms of Regulation 32(1) of the SEBI Listing Regulations; and

(i) annual statement of funds utilized for pumposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7) of the SEBI Listing Regulations

The Audit Committee is required to meet at least four times in ayearunder the SEBI Listing Regulations.
Nomination and Remuneration Committee

The members of the Nomination and Remuneration Committee are:

1. Leela Krishnamurthy Ponappa, Chairman;
2. Dr. Gururaj Deshpande; and
3. Balakrishnan V.

The Nomination and Remuneration Committee was constituted as the Compensation Committee by a meeting of
the Board of Directors held on June 30, 2000. The Compensation Committee was re-designated as Nomination
and Remuneration Committee and new terms of reference waes adopted by a meeting of the Board of Directors
on February 2, 2015. The Nomination and Remuneration Committee was last reconstituted on November 25,
2016. The scope and functions of the Nomination and Remuneration Committee is in accordance with Section
178 of the Companies Act, 2013 and Regulation 19 of the SEBI Listing Regulations. The terms of reference of
the Nomination and Remuneration Committee was last revised by a meeting of Board of Directors on November
25, 2016 and include the following:

a) Formulating the criteria for determining qualifications, positive attributes and independence of a Director
and recommend to the Board a policy, relating to the remuneration of the Directors, Key Management
Personnel and other employees;

b) Formulating criteria for evaluation of independent Directors and the Board,;
C) Devising apolicy on Board diversity;

d) Identifying persons who are qualified to become Directors or who may be appointed in senior
management in accordance with the criteria laid down, recommending to the Board their appointment
and removal and carrying out evaluation of every Director’s performance. Our Company shall disclose
the remuneration policy and the evaluation criteria in its annual report;

e) Analysing, monitoring and reviewing various human resource and compensation matters including
monitoring of ESOP schemes on behalf of the Board;

f) Determining our Company’s policy on specific remuneration packages for executive Directors including
pension rights and any compensation payment, and determining remuneration packages of such
Directors;

)] Determining compensation level payable to the senior management personnel and other staff (as deemed
necessary), which shall be market-related, usually consisting of a fixed and variable component;

h) Reviewing and approving compensation strategy from time to time in the context of the then current
India market in accordance with applicable laws;
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i) Performing such functions as are required to be performed by the compensation committee under the
SEBI ESOP Regulations;

j) Framing suitable policies and systems to ensure that there is no violation, by an employee of any
applicable laws in India or overseas, including:

0) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
or

(i) The Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade
Practices relating to the Securities Market) Regulations, 2003;

K) Determining whether to extend or continue the term of appointment of the independent Director, on the
basis of the report of performance evaluation of independent Directors; and

) Performing such other activities as may be delegated by the Board of Directors and/or are statutorily
prescribed under any law to be attended to by such committee.

Stakeholders Relationship Committee

The members of the Stakeholders Relationship Committee are:

1. Balakrishnan V., Chairman;
2. Sanjay Nayak; and
3. Leela Krishnamurthy Ponappa

The Stakeholders Relationship Committee was constituted by our Board of Directors at their meeting held on
September 23, 2016 and was last reconstituted by our Board of Directors on November 25, 2016. The scope and
functions of the Stakeholders Relationship Committee is in accordance with Section 178 of the Companies Act,
2013 and Regulation 20 of the SEBI Listing Regulations. The terms of reference of the Stakeholders’
Relationship Committee include the following:

a) Redressal of grievances of shareholders /investors” grievances;

b)  Allotment of shares, approval of transfer or transmission of shares, debentures or any other securities;

C) Issue of duplicate certificates and new certificates on split/consolidation/renewal;

d) Non-receipt of declared dividends, balance sheets of our Company, annual report or any other documents
or information to be sent by our Company to its shareholders; and

e) Carrying out any other function as prescribed under the SEBI Listing Regulations.
Corporate Social Responsibility Committee

The members of the Comporate Social Respons ibility Committee are:

1. Leela Krishnamurthy Ponappa, Chairman;
2. Balakrishnan V.; and
3. Shirish Saraf

The Corporate Social Responsibility Committee was constituted by our Board of Directors at their meeting held
on January 13, 2015 and last reconstituted on September 23, 2016. The scope and functions of the Corporate
Social Responsibility Committee of our Company are as per Section 135 of the Companies Act, 2013 and the
applicable rules thereunder. The terms of reference of the Comporate Social Responsibility Committee include
the following:

a) Formulate and recommend to the Board, the corporate social responsibility policy;
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b) Recommend the amount of expenditure to be incurred in corporate social responsibility activities;
C) Monitor the corporate social responsibility policy of our Company fromtime to time; and

d) Any other matter as the Corporate Social Committee may deem appropriate after approval of the Board
or as may be directed by the Board fromtime to time.

Risk Management Committee

The members of the Risk Management Committee are:

1 Shirish Saraf, Chairman;
2. Sanjay Nayak; and
3. Leela Krishnamurthy Ponappa

The Risk Management Committee was constituted by our Board of Directors on September 23, 2016 and was
last reconstituted by our Board on November 25, 2016. The Risk Management Committee has the function of
monitoring and reviewing the risk management plan.

IPO Committee

The members of the IPO Committee are:

1. Balakrishnan V., Chairman;
2. Sanjay Nayak; and
3. Dr. Gururaj Deshpande

The IPO Committee was constituted by our Board of Directors on March 28, 2016 and was last reconstituted by
our Board on November 25, 2016. The IPO Committee has been authorized to approve and decide upon all
activities in connection with the Offer, including, but not limited to, to approve this Draft Red Herring
Prospectus, the Red Herring Prospectus and the Prospectus, to decide the terms and conditions of the Offer, to
appoint various intermediaries, negotiating and executing Offer related agreements and to submit applications
and documents to relevant statutory and other authorities from time to time.
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Key Management Personnel
The details of the Key M anagement Personnel of our Company are as follows:

Sanjay Nayak is the M anaging Director and Chief Executive Officer of our Company. During Financial Year 2016, a
sum of 14.95 million was payable as gross compensation to him. For further details in relation to Sanjay Nayak, see
“Our M anagement — Brief Biographies of Directors” on page 170.

Venkatesh Gadiyar is the Chief Financial Officer of our Company. He has been associated with our Company since
July 3, 2013. He obtained a Bachelor’s degree in commerce from the Mangalore University. He is a fellow member of
the Institute of Chartered Accountants of India. He has several years of experience in the field of finance. Prior to
joining our Company he was the assistant financial controller at Infosys Limited. He is responsible for financial
management of our Company. During Financial Year 2016, a sum of %4.91 million was payable as gross
compensation to him.

Kumar N. Sivarajan is the Chief Technology Officer of our Company. He has been associated with our Company
since May 1, 2000. He has obtained a Bachelor of Technology degree in electrical engineering (electronics) from the
Indian Institute of Technology, Madras and a Master of Science degree and a doctor of philosophy degree from the
California Institute of Technology. He has several years of experience in the field of electrical communication
engineering. He is a former associate of the Indian Academy of Sciences and a fellow of the Indian National Academy
of Engineering. He is also a recipient of the Swarnajayanti Fellowship from the Department of Electrical
Communication Engineering, and the Global Indus Technovators Award from the India Business Club at the
M assachusetts Institute of Technology in 2004. He has co-authored the book titled “Optical Networks: A Practical
Perspective”. He is also a recipient of the IEEE W.R.G. Baker Prize Paper Award and the IEEE Charles Legeyt
Fortescue Scholarship. He is the former chairperson of the governing council of the Telecommunications Standards
Development Society, India. Prior to joining our Company, he was an associate professor a the Indian Institute of
Science, Bengaluru. He is responsible for our Company’s strategic technical decisions. During Financial Year 2016, a
sum of 10.05 million was payable as gross compensation to him.

Arnob Roy is the President — Optical Products of our Company. He has been associated with our Company since May
10, 2000. He has obtained a Bachelor of Technology (honours) degree in electronics and electrical communication
engineering from Indian Institute of Technology, Kharagpur and a Master of Science degree from the University of
Nebraska. He has several years of experience in research and development. Prior to joining our Company he worked
as the manager, research and development in Synopsys (India) Private Limited. He is responsible for all aspects of our
Company’s engineering product development activities and executes product strategy to meet our Company’s
objectives. During Financial Year 2016, a sum of ¥10.06 million was payable as gross compensation to him.

Sukhvinder Kumar is the President — Global Manufacturing Operations of our Company. He has been associated
with our Company since August 25, 2016. He holds a Bachelor of Engineering degree in electronics from Dr.
Ambedkar M arathawala University, Aurangabad and an advanced management program certificate from the Indian
Institute of Management, Bengaluru. He has several years of experience in the field of electronics. Prior to joining our
Company, he was the chief executive officer and managing director of Eolane Electronics India Private Limited. He is
responsible for productivity, quality and efficiency of manufacturing operations and overall supply chain
management. He joined our company in Financial Year 2017 and therefore no compensation was payable to him in
the last financial year.

Krishnakanth G. V. is the Company Secretary and Compliance Officer of our Company. He has been associated
with our Company since March 7, 2011. He has obtained a Bachelor’s degree in commerce and law from Nagarjuna
University and a Master’s degree in financial management from the Pondicherry University. He is also an associate
member of the Institute of Company Secretaries of India. He has several years of experience in the field of comporate
secretarial compliance. Prior to joining our Company he worked at GMR Infrastructure Limited. He is responsible for
the ensuring compliance with statutory and regulatory requirements and for ensuring that decisions of our Board are
implemented. During Financial Year 2016, a sum of ¥2.37 million was payable as gross compensation to him.

None of our Key M anagement Personnel are related to each other.
All our Key M anagement Personnel are permanent employees of our Company.
Shareholding of Key Management Personnel

The details of Equity Shares held by our Key Management Personnel as of the date of this Draft Red Herring
Prospectus are as follows:
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Name of the Key Number of Equity Shares Pre-Offer Percentage Number of Outstanding
Management Personnel Shareholding (%)* employee stock options
Sanjay Nayak'™ 2,563,967 3.68 1,637,164
Kumar N. Sivarajan'” 1,721,700 2.47 1,075,108
Arnob Roy™ 1,164,200 1.67 1,424,108
Venkatesh Gadiyar'™” - - 189,000
Sukhvinder Kumar - - 137,000
Krishnakanth G.V.™ - - 42,250

* Calculated as a percentage of the pre-Offer fully paid up capital which excludes the sum of ¢32,727,930 paid by the TEWT against the
issuance of 32,727,930 partly paid-up Equity Shares on June 11, 2010, which were subsequently forfeited on July 25, 2016

(1) 650,074 options held by him have vested

(2) 442,132 options held by him have vested

(3) 666,132 options held by him have vested

(4) 40,000 options held by him have vested

(5) 17,318 options held by him have vested

Bonus or profit sharing plan of the Key Management Personnel

None of the Key Management Personnel is party to any bonus or profit sharing plan of our Company other than
the performance linked incentives given to each Key Management Personnel.

Interests of Key Management Personnrel

Our Key Management Personnel are interested in our Company to the extent of the remuneration or benefits to
which they are entitled to as per their terns of appointment and reimbursement of expenses incurred by them
during the ordinary course of business. Ako, the Key Management Personnel may ako be deemed to be

interested to the extent of their shareholding in the Company and any dividend payable to them or other
distributions in respect of such Equity Shares, if any.

None of the Key Management Personnel have been paid any consideration of any nature from our Company
other than their remuneration. Further, there i no contingent or deferred compensation payable to our Key
Management Personnel which does not form part of their remuneration.

Further, there is no arrangement or understanding with the major shareholders, customers, suppliers or others,
pursuant to which any Key Management Personnel was selected as a Director or member of senior management.

No loans have been availed by the Key Management Personnel from our Company.
Changes in the Key Management Personnel

The changes in the Key Management Personnel in the last three years are as follows:

Name Designation Date of change Reason for change
Venkatesh Gadiyar Chief Financial Officer October 26, 2016 | Appointed as the Chief Financial Officer
Murali R. Chief Financial Officer October 26, 2016 | Resigned from the post of Chief Financial
Officer
Sukhvinder Kumar President - Global August 25, 2016 Appointed as  President -  Global
Manufacturing Operations Manufacturing Operations
Sanjay Nayak Managing Director and Chief | July 25, 2016 Re-appointed as the Managing Director and
Executive Officer Chief Executive Officer
Murali R. Chief Financial Officer March 26, 2015 Formal appointment as Chief Financial
Officer under Companies Act, 2013

Payment or Benefit to officers of our Company

Except the remuneration and the performance linked incentive received forservices rendered as an officer of our
Company, no amount or benefit has been paid or given within the two preceding years or is intended to be paid
or given to any of the officers of our Company.

Employee Stock Option Plans

For details, see “Capital Structure” on page 68.
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OUR PROMOTERS AND PROMOTER GROUP

Our Company is a professionally managed company and does not have an identifiable promoter either in terms

of the SEBI ICDR Regulations or the Companies Act, 2013. Consequently, it has no ‘promoter group’ in terms
of the SEBI ICDR Regulations.

For details in respect of Shareholders who control individually or as a group 15% or more of the voting rights of
our Company, see “Capital Structure — The list of top 10 Shareholders of our Company and the number of
Equity Shares held by them” on page 84.

As on the date of this Draft Red Herring Prospectus, there are no Shareholders having the right to nominate
Directors on the Board of our Company.

181



TEJAS®

NETWORKS

OUR GROUP ENTITIES

As on the date of this Draft Red Herring Prospectus, we do not have any ‘Group Companies’, since there are no
companies, excluding Subsidiaries, disclosed as related parties in the Restated Financial Information of our
Company prepared in accordance with Accounting Standard 18 issued by the Institute of Chartered Accountants
of India, and there are no companies that are covered by Accounting Standard 18 that are considered material by

our Board for identification as ‘Group Companies’, in accordance with the provisions of the SEBI ICDR
Regulations.
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RELATED PARTY TRANSACTIONS
For details of the related party disclosures, as per the requirements under Accounting Standard 18 “Related

Party Disclosures” issued by the Institute of Chartered Accountants in India and as reported in the Restated
Financial Information, see “Financial Statements” on page 185.
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DIVIDEND POLICY

The declaration and payment of dividends on our Equity Shares, if any, will be recommended by our Board and
approved by our Shareholders, at their discretion, subject to the provisions of the Articles of Association and the
Companies Act.

The dividends, if any, will depend on other factors, including the outlook for the economy, outlook for the
industry, the business environment for our Company’s business, the profitability of our Company, capital
requirements for future expansion plans, rate of dividend distribution tax, contractual obligations, applicable
legal restrictions, and restrictive covenants under loan or financing arrangements which our Company is
currently availing of or may enter into to finance our fund requirements for our business activities. For further
details of the restrictive covenants under our loan or financing arrangements, see “Financial Indebtedness” on
page 355.

No dividend has been declared by our Company during the last five financial years, preceding the date of this
Draft Red Herring Prospectus.
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SECTION V: FINANCIAL INFORMATION
FINANCIAL STATEMENTS

[This page has intentionally been left blank]
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INDEPENDENT AUDITOR'S REPORT ON STANDALONE RESTATED FINANCIAL INFORMATION AS
REQUIRED UNDER SECTION 26 OF COMPANIES ACT, 2013, READ WITH RULE 4 OF COMPANIES
(PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014

TO THE BOARD OF DIRECTORS OF

TEJAS NETWORKS LIMITED

#25, J.P. Software Park, Electronics City, Phase-I
Hosur Road, Bangalore - 560100

Dear Sirs,

1.

We have examined the attached Standalone Restated Financial Information of Tejas Networks
Limited (“the Company”), which comprises of the Standalone Restated Balance Sheet as at
September 30, 2016 and 2015, March 31, 2016, 2015, 2014, 2013 and 2012, the Standalone
Restated Statement of Profit and Loss and the Standalone Restated Cash Flow Statement for each of
the six month period ended September 30, 2016 and 2015 and for the years ended March 31, 2016,
2015, 2014, 2013 and 2012, (collectively, the “Restated Standalone Financial Information”) as
approved by the Board of Directors of the Company at their meeting held on December 23, 2016 for
the purpose of inclusion in the offer document prepared by the Company in connection with its
proposed Initial Public Offer (IPO) and prepared in terms of the requirements of:

a) Section 26 of Part I of Chapter III of the Companies Act, 2013 (“the Act”) read with Rule 4 to 6
of Companies (Prospectus and Allotment of Securities) Rules, 2014 (“the Rules);

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 as amended from time to time in pursuance of provisions of Securities and
Exchange Board of India Act, 1992 ("SEBI ICDR Regulations"); and

c) The Guidance Note on Reports in Company Prospectuses (Revised) issued by the Institute of
Chartered Accountants of India as amended from time to time (the “Guidance Note”).

The preparation of the Standalone Restated Financial Information is the responsibility of the
management of the Company for the purpose set out in paragraph 9 below. The management’s
responsibility includes designing, implementing and maintaining adequate internal control relevant
to the preparation and presentation of the Standalone Restated Financial Information. The
management is also responsible for identifying and ensuring that the Company complies with the
Rules, SEBI ICDR Regulations and the Guidance Note.

Our responsibility is to examine the Standalone Restated Financial Information and confirm whether
such Standalone Restated Financial Information comply with the requirements of the Act, the Rules,
SEBI ICDR Regulations and the Guidance Note.

We have examined such Standalone Restated Financial Information taking into consideration

a) The terms of reference and terms of our engagement agreed upon with you in accordance with
our engagement letter dated September 30, 2016 in connection with the proposed IPO of the
Company;

b) The Guidance Note; and

c) The Guidance Note on Reports or Certificates for Special Purposes (Revised 2016), which include
the concepts of test checks and materiality. This Guidance Note requires us to obtain reasonable
assurance based on verification of evidence supporting the Standalone Restated Financial
Information.

186



These Standalone Restated Financial Information have been compiled by the Management based on
the audited Standalone Financial Statements as at and for the six month period ended September
30, 2016 and 2015 which have been approved by the Board of Directors at their meeting held on
October 26, 2016 and as at and for the years ended March 31, 2016, 2015, 2014, 2013 and 2012
which have been approved by the Board of Directors at their meetings held on May 20, 2016,
September 05, 2015 August 29, 2014, September 2, 2013 and July 23, 2012, respectively.

In accordance with the requirements of Section 26 of Part I of Chapter III of the Act read with, Rules
4 to 6 of the Rules, SEBI ICDR Regulations and the Guidance Note, we report that:

a) The Standalone Restated Summary Statement of Assets and Liabilities of the Company as at
September 30, 2016 and 2015, and as at March 31, 2016, 2015, 2014, 2013 and 2012
examined by us, as set out in Annexure - I to this report is after making adjustments and
regrouping as in our opinion were appropriate and more fully described in “Notes on material
adjustments and regroupings to Standalone Restated Summary Statements”, as set out in
Annexure IV.

b)  The Standalone Restated Summary Statement of Profits and Losses of the Company for the six
months period ended September 30, 2016 and 2015, and for the years ended March 31, 2016,
2015, 2014, 2013 and 2012 examined by us, as set out in Annexure - II to this report is after
making adjustments and regrouping as in our opinion were appropriate and more fully
described in “"Notes on material adjustments and regroupings to Standalone Restated Summary
Statements”, as set out in Annexure IV.

c) The Standalone Restated Summary Statement of Cash Flows of the Company for the six
months period ended September 30, 2016 and 2015, and for the years ended March 31, 2016,
2015, 2014, 2013 and 2012 examined by us, as set out in Annexure - III to this report is after
making adjustments and regrouping as in our opinion were appropriate and more fully
described in "Notes on material adjustments and regroupings to Standalone Restated Summary
Statements”, as set out in Annexure IV.

d) Based on the above, according to the information and explanations given to us, we are of
opinion that the Standalone Restated Financial Information:

(i) have been made after incorporating adjustments for the changes in accounting policies
retrospectively in respective financial years to reflect the same accounting treatment as
per changed accounting policy for all the reporting periods;

(ii) have been made after incorporating adjustments for the material amounts in the
respective financial years to which they relate; and

(iii) do not contain any extra-ordinary items that need to be disclosed separately and do not
contain any qualification requiring adjustments.

We have also examined the following Standalone Restated Financial Information of the Company set
out in the Annexures, proposed to be included in the offer document, prepared by the management
and approved by the Board of Directors on October 26, 2016 for the six month period ended
September 30, 2016 and 2015, and for the years ended March 31, 2016, 2015, 2014, 2013 and
2012.

(i) Annexure IV: Notes on material adjustments and regroupings to Standalone Restated
Summary Statements

(i) Annexure V(A): Significant Accounting Policy to Standalone Restated Summary
Statements

(iii) Annexure V(B): Additional Information to Standalone Restated Summary Statement
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(iv) Annexure V(C) : Summary of events pertaining to Employee Stock Options post
September 30,2016

(v) Annexure VI: Standalone Restated Statement of Share Capital

(vi) Annexure VII: Standalone Restated Statement of Reserves and Surplus

(vii) Annexure VIII: Standalone Restated Statement of Long Term Borrowings

(viii) Annexure IX: Standalone Restated Statement of Other Long Term Liabilities

(ix) Annexure X: Standalone Restated Statement of Long Term Provisions

(x) Annexure XI: Standalone Restated Statement of Short Term Borrowings

(xi) Annexure XII: Standalone Restated Statement of Trade Payables

(xii) Annexure XIII: Standalone Restated Statement of Other Current Liabilities

(xiii) Annexure XIV: Standalone Restated Statement of Short term Provisions

(xiv) Annexure XV: Standalone Restated Statement of Fixed Assets - Tangibles

(xv) Annexure XVI: Standalone Restated Statement of Fixed Assets - Intangibles

(xvi) Annexure XVII: Standalone Restated Statement of Non-current investments

(xvii) Annexure XVIII: Standalone Restated Statement of Long term Loans and advances

(xviii) Annexure XIX: Standalone Restated Statement of Other non-current assets

(xix) Annexure XX: Standalone Restated Statement of Current Investments

(xx) Annexure XXI: Standalone Restated Statement of Inventories

(xxi) Annexure XXII: Standalone Restated Statement of Trade Receivables

(xxii) Annexure XXIII: Standalone Restated Statement of Cash and bank balances

(xxiii) Annexure XXIV: Standalone Restated Statement of Short-term loans and advances

(xxiv) Annexure XXV: Standalone Restated Statement of Other Current Assets

(xxv) Annexure XXVI: Standalone Restated Statement of Revenue from operations

(xxvi) Annexure XXVII: Standalone Restated Statement of Cost of materials consumed

(xxvii) Annexure XXVIII: Standalone Restated Statement of Employee benefit expenses

(xxviii) Annexure XXIX: Standalone Restated Statement of Other expenses

(xxix) Annexure XXX: Standalone Restated Statement of Finance costs

(xxx) Annexure XXXI: Standalone Restated Statement of Other Income

(xxxi) Annexure XXXII: Restated Standalone Summary Statement of Functionwise Profits and
Losses

(xxxii) Annexure XXXIII: Restated Standalone Statement of Related Party Transactions

(xxxiii) Annexure XXXIV: Restated Standalone Statement of Accounting Ratios

(xxxiv) Annexure XXXV: Restated Standalone Summary of Capitalisation Statement

(xxxv) Annexure XXXVI: Restated Standalone Tax Shelter Statement

In our opinion, the above financial information contained in Annexures I to XXXVI accompanying this
report read along with the Significant Accounting Policies as set out in Annexure V (A) are prepared
after making adjustments and regroupings as considered appropriate [Refer Annexure IV] and have
been prepared in accordance with Section 26 of Part I of Chapter III of the Companies Act, 2013
read with Rule 4 to 6 of Companies (Prospectus and Allotment of Securities) Rules, 2014, SEBI ICDR
Regulations and the Guidance Note.

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC)-1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

This report should not in any way be construed as a reissuance or re-dating of any of the previous
audit reports issued by us, nor should this report be construed as a new opinion on any of the
financial statements referred to herein.

We have no responsibility to update our report for events and circumstances occurring after the date
of this report.
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9. Our report is intended solely for use of the management for inclusion in the offer document to be
filed with Securities and Exchange Board of India, National Stock Exchange, Bombay Stock Exchange
and the Registrar of Companies, Karnataka in connection with the proposed issue of equity shares of
the Company. Our report should not be used, referred to or distributed for any other purpose except
with our prior consent in writing.

For DELOITTE HASKINS & SELLS
Chartered Accountant
ICAI Firm Registration No. 008072S

Monisha Parikh
Partner
Membership No. 47840

BENGALURU,
December 23, 2016
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Tejas Networks Limited
CIN : U72900KA2000PLC026980

Annexure |: Standalone Restated Summary Statement of Assets and Liabilities

(All amounts in Million Rupees except for share data or as otherwise stated)

As at
Particulars Annexures September  March  September  March March March March
30,2016 31,2016 30,2015 31,2015 31,2014 31,2013 31,2012
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital Annexure VI 721.38 665.23 1,255.31 1,255.31 1,009.79 1,009.79 615.46
Reserves and surplus Annexure VII 3,745.61  3,030.84 2,176.73 2,165.85 2,331.43 2,278.71  3,044.40
4,466.99 3,696.07 3,432.04 342116 3,341.22 3,28850 3,659.86
Non-current liabilities
Long-term borrowings Annexure VIII 290.00 290.00 50.00 50.00 300.00 30.00 -
Other long-term liabilities Annexure IX - - - - 4.35 1.75 -
Long-term provisions Annexure X 23.80 19.64 15.09 14.24 15.92 25.64 30.88
313.80 309.64 65.09 64.24 320.27 57.39 30.88
Current liabilities
Short-term borrowings Annexure XI 658.78  2,174.36 1,894.63 2,090.52 2,179.13 1,768.96 1,655.90
Trade payables
Total outstanding dues of micro enterprises and - - - - - - -
small enterprises
Total outstanding dues to creditors other than Annexure XII 1,262.53 1,998.03 1,116.59 1,226.74 1,418.64 1,136.97 734.79
micro enterprises and small enterprises
Other current liabilities Annexure XI11 96.58 152.19 306.00 303.87 119.42 54.90 46.72
Short-term provisions Annexure X1V 32.62 28.68 21.10 19.57 19.73 10.08 11.37
2,050.51 4,353.26 3,338.32 3,640.70 3,736.92 2,970.91 2,448.78
TOTAL 6,831.30  8,358.97 6,835.45 7,126.10 7,39841 6,316.80  6,139.52
ASSETS
Non-current assets
Fixed assets
Tangible assets Annexure XV 287.33 290.99 253.76 260.91 289.70 132.44 87.35
Intangible assets Annexure XVI 481.46 651.91 500.88 247.81 356.01 634.54 532.16
Tangible Capital work-in-progress - 1.32 - 2.13 -
Intangible assets under development 639.22 524.67 696.63 883.36 843.23 717.66 759.86
Non-current investments Annexure XVII 45.89 45.89 45.89 45.89 45.88 45.67 587.54
Long-term loans and advances Annexure XVIII 477.34 558.10 555.23 543.84 535.82 486.33 460.14
Other non-current assets Annexure XIX 354.05 316.22 22.02 30.23 340.07 8.56 1.61
2,285.29 2,387.78 2,07441 2,013.36 2,410.71 2,027.33  2,428.66
Current assets
Current investments Annexure XX - - - - - - 158.57
Inventories Annexure XXI 1,882.86 2,315.81 2,29459 222195 2,083.11 2,007.22 2,029.82
Trade receivables Annexure XXI1 1,920.34  2,491.37 1,404.68 1,947.18 2,174.01 1,263.74 740.93
Cash and Bank balances Annexure XXIII 317.08 690.46 491.31 478.84 220.19 554.19 256.88
Short-term loans and advances Annexure XXIV 301.27 323.08 333.29 249.45 347.70 416.96 499.38
Other current assets Annexure XXV 124.46 150.47 237.17 215.32 162.69 47.36 25.28
4,546.01 5,971.19 4,761.04 511274 4,987.70 4,289.47 3,710.86
TOTAL 6,831.30 8,358.97 6,835.45 7,126.10 7,39841 6,316.80  6,139.52

Note:

The above statement should be read with the notes to restated standalone summary statements of assets and liabilities, profits and losses and cash flows as appearing in

Annexures IV and VA.

As per our report of even date

For Deloitte Haskins & Sells
Chartered Accountants

Monisha Parikh
Partner
Membership No. 47840

Place : Bangalore
Date : December 23, 2016
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V. Balakrishnan
Director
(DIN: 02825465)

Sanjay Nayak
Managing Director
(DIN: 01049871)

Krishnakanth G. V.
Company Secretary

Venkatesh Gadiyar
Chief Financial Officer

Place : Bangalore
Date : December 23, 2016



Tejas Networks Limited

CIN : U72900K A2000PL.C026980

Annexure 11: Standalone Restated Summary Statement of Profits and Losses
(All amounts in Million Rupees except for share data or as otherwise stated)

For half year ended For the year ended

Particulars Annexures September September  March March March March March
30, 2016 30,2015 31,2016 31,2015 31,2014 31,2013 31,2012

INCOME
Revenue from operations (gross) 3,648.78 2,162.28 6,725.71  4,060.99 4,119.87 2,921.33  1,918.31
Less: Excise duty 187.94 90.61 470.37 202.66 172.57 171.52 111.45
Revenue from operations (net) (A) Annexure XXVI 3,460.84 2,071.67 6,255.34  3,858.33  3,947.30 2,749.81  1,806.86
EXPENSES
Cost of materials consumed Annexure XXVII 2,122.08 1,074.81 354850 2,040.10 1,859.24 1,364.12 990.67
Employee benefits expense Annexure XXVIII 357.72 284.17 634.18 477.18 430.89 429.82 528.23
Other expenses Annexure XXIX 435.63 339.92 964.31 656.25 713.63 493.54 451.44
Total expenses (B) 2,915.43 1,698.90 5146.99 3,173.53 3,003.76  2,287.48 1,970.34
Restated Earnings before exceptional items, interest, 545.41 372.77  1,108.35 684.80 943.54 462.33 (163.48)

tax, depreciation and amortisation (EBITDA) (A - B)

Finance Cost Annexure XXX (180.82) (246.97)  (485.69)  (459.21)  (441.60) (334.47) (373.27)
Depreciation and amortisation expense (278.02) (143.03) (382.43) (485.51)  (558.46)  (480.29)  (443.14)
Other Income Annexure XXXI 35.30 28.11 34.73 94.34 109.24 128.61 186.64
Restated Profit / (Loss) before exceptional items and 121.87 10.88 274.96 (165.58) 52.72 (223.82)  (793.25)
tax

Exceptional items

Provision for diminution in the value of long term Annexure V(B) 17 - - - - - (541.87) -
investments
Restated Profit / (Loss) before tax 121.87 10.88 274.96 (165.58) 52.72 (765.69)  (793.25)

Tax expense
Current tax expense for current year - - - - - - -
Deferred tax - - - - - - -

Restated Profit / (Loss) for the year 121.87 10.88 274.96 (165.58) 52.72 (765.69)  (793.25)

Earning per share (Par Value Rs. 10 each)

(a) Basic 1.87 0.18 4.46 (2.69) 0.86 (12.44) (12.89)
(b) Diluted 1.87 0.18 4.13 (2.69) 0.86 (12.44) (12.89)
Note:

The above statement should be read with the notes to restated standalone summary statements of assets and liabilities, profits and losses and cash flows as appearing in
Annexures IV and VA.

As per our report of even date

For Deloitte Haskins & Sells For and on behalf of the Board of Directors
Chartered Accountants

Sanjay Nayak V. Balakrishnan
Managing Director Director
Monisha Parikh (DIN: 01049871) (DIN: 02825465)

Partner

Membership No. 47840
Venkatesh Gadiyar Krishnakanth G. V.
Chief Financial Officer Company Secretary

Place : Bangalore Place : Bangalore
Date : December 23, 2016 Date : December 23, 2016
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Tejas Networks Limited

CIN : U72900KA2000PLC026980

Annexure I11: Standalone Restated Summary Statement of Cash Flows
(All amounts in Million Rupees except for share data or as otherwise stated)

For half year ended For the year ended

Particulars September September  March March March March March
30, 2016 30,2015 31,2016 31,2015 31,2014 31,2013 31,2012

CASH FLOW FROM OPERATING ACTIVITIES

Profit / (Loss) before Tax 121.87 10.88 274.96 (165.58) 52.72 (765.69)  (793.25)

Adjustments For
Depreciation and Amortization 278.02 143.03 382.43 485.51 558.46 480.29 443.14
Provision for receivables 10.99 - 33.53 182.87 134.65 62.40 37.83
Bad trade and other receivables, loans and advances written off - - 503.00 - - - -
Inventory revaluation - - - - - - -
Provision for doubtful trade and other receivables, loans - - (402.00) - - - (4.67)
and advances released
Provision for Obsolete inventory - - - - - 39.79 25.46
KESDM Receivable Written off 20.70 - - - - - -
Provision for diminution in value of long term investment - - - - - 541.87 -
Interest income (18.36) (17.86) (34.45) (34.02) (33.77) (36.04) (21.59)
Finance costs 180.82 246.97 485.69 459.21 441.60 334.47 373.27
Dividend Income - - - - - (3.36)  (125.45)
Unrealised Exchange Difference on translation of (1.10) (5.95) (1.15) (6.00) 1.85 (1.12) 0.10
foreign currency - cash & cash equivalents
Unrealised Exchange Difference (Net) (5.72) 4.15 (23.20) 4.10 (10.56) (12.86) 23.33
Loss / (Profit) on sale of fixed assets - - - (4.40) - 28.90 0.15
Profit on Sale of Investment - - - - - - (0.01)
Liabilities no longer required written back (15.13) - - - - - (0.30)

Operating profit before Working Capital Changes 572.09 381.22 1,218.81 921.69  1,144.95 668.66 (41.99)

Changes in working capital:
Adjustments for (increase) / decrease in operating assets:

Inventories 433.00 (72.64) (94.00) (138.64) (76.91) (17.18)  (199.77)
Trade receivables 579.31 558.49 (381.33)  (194.13) (733.00)  (562.12) 1,133.45
Short-term loans and advances 21.81 (83.97) (73.60) 98.90 63.86 82.34 (111.82)
Long-term loans and advances 90.40 (1.36) 7.90 14.90 (49.49) (26.19) (6.05)
Other current assets 22.62 (21.81) 62.30 (49.60)  (113.36) (29.02) (3.92)
Other non current assets (37.83) 8.23 (285.97) 309.83 (331.52) (6.95) 1.61
Adjustments for increase / (decrease) in operating liabilities:
Trade payables (737.76) (136.68) 74653  (219.16)  249.67 394.94  (525.03)
Other current liabilities (57.16) 1.99 85.60 (62.70) 64.52 8.18 0.90
Short-term provisions 3.94 (0.27) 9.20 - 9.64 (1.29) (2.14)
Long-term provisions 4.17 0.84 5.40 (1.70) (9.72) (5.23) (3.71)
Cash generated from operations 894.59 634.04  1,300.84 679.39 218.64 506.14 241.54
Less: Income tax paid (9.63) (8.21) (22.10) (23.56) (26.14) (10.00) (17.49)
NET CASH GENERATED BY OPERATING ACTIVITIES (A) 884.96 625.83  1,278.74 655.83 192.50 496.14 224.05
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of fixed assets and change in CWIP (218.44) (200.84)  (456.70)  (389.69) (561.16) (618.69)  (735.70)
Sale proceeds from sale of fixed assets - - - 4.45 - 2.13 0.68
Placed in bank deposits not considered as cash and cash 53.03 (55.57) (84.30) 65.39 (219.94) 17.89 (69.54)
equivalents
Dividend Income - - - - - 3.36 125.45
Interest income 1.06 17.86 37.20 34.04 36.61 46.10 8.94
Proceeds from redemption of preference shares of subsidiary - - - - - - 42.24
Purchase of investments - - - - (1.35) - (464.80)
Sale of investments - - - - - 158.57 845.12
Advance against equity of TCPL returned - - - - 1.14 - -
NET CASH GENERATED / (USED) IN INVESTING ACTIVITIES (B) (164.35) (238.55)  (503.80) (285.81) (744.70)  (390.64)  (247.61)
CASH FLOW FROM FINANCING ACTIVITIES
Finance costs (183.95) (246.83)  (483.00)  (466.40) (437.93) (332.65) (368.12)
Working capital borrowings (net proceeds) (1,507.13) (189.50)  (155.74) (82.20) 418.96 116.93 207.50
Long term borrowings (net proceeds) - - 240.00 - 270.00 30.00 -
Proceeds from issue of shares 649.05 - - 245.52 - 394.33 -
NET CASH GENERATED / (USED) IN FINANCING ACTIVITIES (C) (1,042.03) (436.33)  (398.74)  (303.08)  251.03 208.61  (160.62)
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For half year ended

For the year ended

Particulars September September  March March March March March
30, 2016 30,2015 31,2016 31,2015 31,2014 31,2013 31,2012
Net (decrease)/increase in cash and cash equivalents (A+B+C) (321.42) (49.05) 376.20 66.94 (301.17) 314.11 (184.18)
Cash & cash equivalents at the beginning of the year 486.84 104.65 104.65 39.57 339.64 25.63 210.30
Add/(Less): Unrealised exchange gain/(loss) 1.14 5.99 5.99 (1.86) 1.10 (0.10) (0.49)
487.98 110.64 110.64 37.71 340.74 25.53 209.81
Cash & cash equivalents at the end of the year 166.56 61.59 486.84 104.65 39.57 339.64 25.63
Add/(Less): Unrealised exchange gain/(loss) 1.07 5.95 1.14 5.99 (1.86) 1.10 (0.10)
167.63 67.54 487.98 110.64 37.71 340.74 25.53
Notes:
Components of Cash & Cash Equivalents:
Cash on hand 0.03 0.01 0.05 0.08 0.06 0.03 0.04
Balances with banks
In current accounts 18.36 30.35 466.55 42.78 12.38 34.99 12.91
In EEFC accounts 38.35 17.65 6.33 9.14 25.27 24.59 4.13
In deposit accounts 110.89 19.53 15.05 58.64 - 281.13 8.45
Total Cash and Cash Equivalents 167.63 67.54 487.98 110.64 37.71 340.74 25.53

Note:

The above statement should be read with the notes to restated standalone summary statements of assets and liabilities, profits and losses and cash flows as appearing in

Annexures 1V and VA.

As per our report of even date

For Deloitte Haskins & Sells
Chartered Accountants

Monisha Parikh
Partner
Membership No. 47840

Place : Bangalore
Date : December 23, 2016
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Annexure 1V: Notes on material adjustments and regroupings to Standalone Restated Summary Statements
(All amounts in Million Rupees except for share data or as otherwise stated)

1

Notes on material adjustments

a) The summary of results of restatements made in the audited financial statements for the respective years and its impact on the profits of the Company is as follows:

For half year ended For the year ended

Particulars September September  March March March March March
30, 2016 30,2015 31,2016 31,2015 31,2014 31,2013 31,2012

Net Profit for the year as per audited financial (A) 121.87 10.88 270.19  (160.86) 52.77  (765.69) (793.25)

statements

Restated Adjustments:

Add/(less): Rates and taxes - - 4.77 (4.72) (0.05) - -
(B) - - 4.77 (4.72) (0.05) - -

Restated profit (A+B) 121.87 10.88 274.96  (165.58) 52.72  (765.69) (793.25)

Note:
The above statement should be read with the notes to restated standalone summary statements of assets and liabilities, profits and losses and cash flows as appearing
in Annexures 1V and VA.

b) Restated adjustments:
Rates and taxes :
The statement of profit and loss for certain financial years include amounts provided for interest and penalty on delayed remittances statutory dues, etc. which
have now been adjusted to the respective years to which they relate.
2) Change in the estimated useful lives of the fixed assets
During the year ended March 31, 2015, the management has re-estimated useful lives and residual values of all its fixed assets which has resulted in lowered charge
of depreciation amounting to Rs. 62.60 million in that year. These changes are considered as a change in the estimates and consequently no retrospective
adjustments have been made to the restated standalone summary statements of the Company.
3) Material regrouping
Appropriate adjustments have been made in the Restated Standalone Summary Statements of Assets and Liabilities, Profit and Losses and Cash Flows, wherever
required, by a reclassification of the corresponding items of income, expenses, assets, liabilities and cash flows in order to bring them in line with the groupings as
per the audited financials of the Company as at and for the year ended March 31, 2016, prepared in accordance with Schedule Il and the requirements of the
Securities and Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations, 2009 (as amended).
a) Reclassification of Insurance - Staff from other expenses to Staff Welfare
For half year ended For the year ended
September September  March March March March  March
30, 2016 30,2015 31,2016 31,2015 31,2014 31,2013 31,2012
Staff Walfare as per audited financials 23.00 19.24 37.38 12.08 20.40 13.72 16.02
Add: Insurance - Staff - - - 15.77 15.16 13.46 14.75
Staff Walfare as per restated financials 23.00 19.24 37.38 27.85 35.56 27.18 30.77
b) Reclassification of Insurance from other expenses to Staff Welfare
For half year ended For the year ended
September September  March March March March March
30, 2016 30,2015 31,2016 31,2015 31,2014 31,2013 31,2012
Insurance as per audited financials 433 6.27 9.85 26.97 25.97 23.35 21.89
Less: Insurance - Staff - - - 15.77 15.16 13.46 14.75
Insurance as per restated financials 4.33 6.27 9.85 11.20 10.81 9.89 7.14
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1 Corporate Information
Tejas Networks Limited (‘Tejas’) is an optical and data networking products company that designs, develops, manufactures high-
performance and future-ready products for building high-speed communication networks that carry voice, data and video traffic from
fixed line, mobile and broadband networks. Tejas products are differentiated by a programmable, software-defined hardware architecture
that provides flexibility, multi-generation support and a seamless software-enabled network transformation to its customers. Tejas
customers include telecommunications service providers, internet service providers, web-scale internet companies, utility companies,
defense companies and government entities.

2 Significant Accounting Policies

2.1

2.2

2.3

2.4

2.5

Basis for preparation of standalone financial statements

The standalone financial statements of the Company have been prepared in accordance with the Generally Accepted Accounting
Principles in India (Indian GAAP) to comply with the Accounting Standards specified under Section 133 of the Companies Act,
2013, and the relevant provisions of the Companies Act, 2013 as applicable. The financial statements have been prepared on accrual
basis under the historical cost convention. The accounting policies adopted in the preparation of the financial statements are
consistent with those followed in the previous year.

Use of Estimates

The preparation of the financial statements in conformity with Indian GAAP requires the Management to make estimates and
assumptions considered in the reported amounts of assets and liabilities (including contingent liabilities) and the reported income
and expenses during the year. The Management believes that the estimates used in preparation of the financial statements are
prudent and reasonable. Future results could differ due to these estimates and the differences between the actual results and the
estimates are recognised in the periods in which the results are known / materialize.

Inventory

Inventory (raw material - components including assemblies and sub assemblies) is valued at lower of cost (weighted average basis)
and net realizable value after providing for obsolescence and other losses, where considered necessary. Cost includes all charges in
bringing the goods to the point of sale, including octroy and other levies, transit insurance and receiving charges.

Cash and cash equivalents (for purposes of Cash Flow Statement)

Cash comprises cash on hand and demand deposits with banks. Cash equivalents are short-term balances (with an original maturity
of three months or less from the date of acquisition), highly liquid investments that are readily convertible into known amounts of
cash and which are subject to insignificant risk of changes in value.

Cash Flow Statement
Cash flows are reported using the indirect method, whereby profit / (loss) before extraordinary items and tax is adjusted for the

effects of transactions of non-cash nature and any deferrals or accruals of past or future cash receipts or payments. The cash flows
from operating, investing and financing activities of the Company are segregated based on the available information.
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2.6

2.7

Depreciation
Depreciable amount for assets is the cost of an asset, or other amount substituted for cost, less its estimated residual value.

Depreciation on tangible fixed assets of the Company has been provided on the straight-line method as per the useful life prescribed
in Schedule 11 to the Companies Act, 2013 except in respect of the following categories of assets, in whose case the life of the assets
has been assessed as under based on technical advice, taking into account the nature of the asset, the estimated usage of the asset, the
operating conditions of the asset, past history of replacement, anticipated technological changes, manufacturers warranties and
maintenance support, etc.:

Individual assets costing less than Rs. 25,000 : depreciated in full in the year of purchase.

Classwise details of useful life of tangible assets followed by the Company is shown in the below table:-

Useful life of tangible assets
from April 1, 2014 onwards* from April 01, 2011 to
March 31, 2014

Lease hold improvements & Electrical Installation Over the primary period of Over the primary period of
Furniture & fixtures 10 years 6 years
Networking equipment 6 years 6 years
Computing equipment 3 years 3 years
Lab equipment 10 years 2 years
Office equipment 5 years 2 years
Vehicles 8 years 3 years
R&D Cards 4 years 4 years

* Useful life estimates revised in view of the requirements of Schedule 11 of the Companies Act, 2013

Intangible assets are amortised over their estimated useful life, as follows:

Computer Software Over the license period
Product development costs 24 months

The estimated useful life of the intangible assets and the amortisation period are reviewed at the end of each financial year and the
amortisation method is revised to reflect the changed pattern.

Revenue Recognition:

Sale of Goods
Sales are recognised, net of returns and trade discounts, on transfer of significant risks and rewards of ownership to the buyer, which
generally coincides with the delivery of goods to customers. Sales include excise duty but exclude sales tax and value added tax.

Revenue from software sale along with the products is recognized on delivery as per the terms of agreement with the customers.

Income from Services
Revenues from contracts priced on a time and material basis are recognised when services are rendered and related costs are
incurred.

Revenues from turnkey contracts, which are generally time bound fixed price contracts, are recognised over the life of the contract
using the proportionate completion method, with contract costs determining the degree of completion. Foreseeable losses on such
contracts are recognised when probable.

Revenues from maintenance contracts are recognised pro-rata over the period of the contract.

Income from royalty and commission are accrued based on the terms of agreement entered into with the respective parties.
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2.8

2.9

Other Income

Income from dividend is recognized when the right to receive the dividend is established. Interest income and yield on investments
are recognized on an accrual basis. Profit on sale of investments is recorded on transfer of title from the Company and is determined
as the difference between the sales price and the then carrying value of the investment.

Fixed Assets (Tangible / Intangible)

Fixed assets are carried at cost less accumulated depreciation / amortisation and impairment losses, if any. The cost of fixed assets
comprises its purchase price net of any trade discounts and rebates, any import duties and other taxes (other than those subsequently
recoverable from the tax authorities), any directly attributable expenditure on making the asset ready for its intended use, other
incidental expenses and interest on borrowings attributable to acquisition of qualifying fixed assets up to the date the asset is ready
for its intended use. Machinery spares which can be used only in connection with an item of fixed asset and whose use is expected to
be irregular are capitalised and depreciated over the useful life of the principal item of the relevant assets. Subsequent expenditure
on fixed assets after its purchase / completion is capitalised only if such expenditure results in an increase in the future benefits from
such asset beyond its previously assessed standard of performance.

Fixed assets retired from active use and held for sale are stated at the lower of their net book value and net realisable value and are
disclosed separately.

Capital work in progress
Projects under which tangible fixed assets are not yet ready for their intended use are carried at cost, comprising direct cost, related
incidental expenses and attributable interest.

Intangible Assets under development
Expenditure on Research and development eligible for capitalisation, refer Note 2.20 below, are carried as Intangible assets under
development where such assets are not yet ready for their intended use.

Intangible Assets
Intangible assets are carried at cost less accumulated amortisation and impairment losses, if any. The cost of an intangible asset

comprises its purchase price, including any import duties and other taxes (other than those subsequently recoverable from the taxing
authorities), and any directly attributable expenditure on making the asset ready for its intended use and net of any trade discounts
and rebates. Subsequent expenditure on an intangible asset after its purchase / completion is recognised as an expense when incurred
unless it is probable that such expenditure will enable the asset to generate future economic benefits in excess of its originally
assessed standards of performance and such expenditure can be measured and attributed to the asset reliably, in which case such
expenditure is added to the cost of the asset.

Product development costs are capitalised in cases where the technical feasibility of the products are established and are amortised
over a period of 24 months on pro-rata basis from the date the products are commercially available for sale. Other product
development costs are expensed in the year in which they are incurred.

2.10 Foreign Currency Transactions

Initial recognition
Transactions in foreign currency entered into by the Company are recorded on the basis of the exchange rate prevailing as on the

date of transaction or at rates that closely approximate the rate at the date of transaction.

Measurement at the balance sheet date
Monetary assets and liabilities (other than derivative contracts) of the Company, denominated in foreign currency, outstanding at the
balance sheet date are restated at rates prevailing at the year-end.
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Treatment of exchange differences
Exchange differences arising on settlement / restatement of foreign currency monetary assets and liabilities of the Company are
recognised as income or expense in the Statement of Profit and Loss.

Accounting for forward contracts

Premium / discount on forward exchange contracts, which are not intended for trading or speculation purposes, are amortised over
the period of the contracts if such contracts relate to monetary items as at the Balance Sheet date. Any profit or loss arising on
cancellation or renewal of such a forward exchange contract is recognised as income or as expense in the period in which such
cancellation or renewal is made.

2.11 Government grants, subsidies and export incentives

Government grants and subsidies are recognised when there is a reasonable assurance that the Company will comply with the
conditions attached to them and the grants/subsidies will be received. Government grants whose primary conditions is that the
Company should purchase or construct otherwise acquire capital assets are presented by deducting them from the carrying value of
the assets. The grant is recognised as income over the life of depreciable asset by way of a reduced depreciation charge.

Export benefits are accounted for in the year of exports based on eligibility and when there is no uncertainty in receiving the same.

Government grants in the nature of promoters contribution like investment subsidy, where no repayment is ordinarily expected in
respect thereof, are treated as capital reserve. Government grants in the form of non-monetary assets, given at a concessional rate,
are recorded on the basis of their acquisition cost. In case the non-monetary asset is given free of cost, the grant is recorded at a
nominal value.

Other government grants and subsidies are recognised as income over the periods necessary to match them with the costs for which
they are intended to compensate, on a systematic basis.

2.12 Investments

Long-term investments, are carried individually at cost less provision for diminution, other than temporary, in the value of such
investments. Current investments are carried individually, at the lower of cost and fair value. Cost of investments include acquisition
charges such as brokerage, fees and duties.

2.13 Employee Benefits
Employee benefits include provident fund, employee state insurance scheme, gratuity fund and compensated absences.

a) Short term employee benefits:
The undiscounted amount of short-term employee benefits expected to be paid in exchange for the services rendered by
employees are recognised during the year when the employees render the service. These benefits include performance incentive/
bonus and compensated absences which are expected to occur within twelve months after the end of the period in which the
employee renders the related service.

The cost of short-term compensated absences is accounted as under:
(i) in case of accumulated compensated absences, when employees render the services that increase their entitlement of future
compensated absences; and

(i1) in case of non-accumulating compensated absences, when the absences occur.
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b)

c)

d)

Long-term employee benefits:

Compensated absences which are not expected to occur within twelve months after the end of the period in which the employee
renders the related service are recognised as a liability at the present value of the defined benefit obligation as at the balance
sheet date less the fair value of the plan assets out of which the obligations are expected to be settled.

Defined Contribution Plan:

The Company's contribution to provident fund (including pension) and employee state insurance scheme are considered as
defined contribution plans and are charged as an expense based on the amount of contribution required to be made and when
services are rendered by the employees.

Defined Benefit Plan:

For defined benefit plans in the form of gratuity fund, the cost of providing benefits is determined using the Projected Unit
Credit method, with actuarial valuations being carried out at each balance sheet date. Actuarial gains and losses are recognised in
the Statement of Profit and Loss in the period in which they occur. Past service cost is recognised immediately to the extent that
the benefits are already vested and otherwise is amortised on a straight-line basis over the average period until the benefits
become vested. The retirement benefit obligation recognised in the Balance Sheet represents the present value of the defined
benefit obligation as adjusted for unrecognised past service cost, as reduced by the fair value of scheme assets. Any asset
resulting from this calculation is limited to past service cost, plus the present value of available refunds and reductions in future
contributions to the schemes.

2.14 Accounting for Employee Stock Option Plans

The Company has constituted employee stock option plans - ‘Tejas Employee Stock Option Plan’ 2014 and ‘Tejas Employee Stock
Option Plan 2014 - A’ and ‘Tejas Employees Stock Option Plan 2016’ (“the Plans”), for the benefit of its employees. Employee
Stock Options granted in terms of these Plans are accounted under the “Intrinsic Value Method” stated in the Guidance Note on
Accounting for Employee Share-based Payments, issued by the Institute of Chartered Accountants of India.

In case the grant price is lower than the intrinsic value of the underlying equity share stock option then the difference is expensed as
"employee compensation” over the period of vesting.

2.15 Borrowing Costs

Borrowing costs include interest, amortisation of ancillary costs incurred and exchange differences arising from foreign currency
borrowings to the extent they are regarded as an adjustment to the interest cost.

Costs in connection with the borrowing of funds to the extent not directly related to the acquisition of qualifying assets are charged
to the Statement of Profit and Loss over the tenure of the loan. Borrowing costs, allocated to and utilised for qualifying assets,
pertaining to the period from commencement of activities relating to construction / development of the qualifying asset upto the date
of capitalisation of such asset are is added to the cost of the assets. Capitalisation of borrowing costs is suspended and charged to the
Statement of Profit and Loss during extended periods when active development activity on the qualifying assets is interrupted.
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2.16 Segment Reporting

The Company identifies primary segments based on the dominant source, nature of risks and returns and the internal organisation
and management structure. The operating segments are the segments for which separate financial information is available and for
which operating profit / loss amounts are evaluated regularly by the executive Management in deciding how to allocate resources
and in assessing performance.

The accounting policies adopted for segment reporting are in line with the accounting policies of the Company. Segment revenue,
segment expenses, segment assets and segment liabilities have been identified to segments on the basis of their relationship to the
operating activities of the segment.

Revenue, expenses, assets and liabilities which relate to the Company as a whole and are not allocable to segments on reasonable
basis have been included under “unallocated revenue / expenses / assets / liabilities”.

2.17 Lease

Where the Company as a lessor leases assets under finance leases, such amounts are recognised as receivables at an amount equal to
the net investment in the lease and the finance income is recognised based on a constant rate of return on the outstanding net
investment.

Assets leased by the Company in its capacity as a lessee, where substantially all the risks and rewards of ownership vest in the
Company are classified as finance leases. Such leases are capitalised at the inception of the lease at the lower of the fair value and
the present value of the minimum lease payments and a liability is created for an equivalent amount. Each lease rental paid is
allocated between the liability and the interest cost so as to obtain a constant periodic rate of interest on the outstanding liability for
each year.

Lease arrangements where the risks and rewards incidental to ownership of an asset substantially vest with the lessor are recognised
as operating leases. Lease rentals under operating leases are recognised in the Statement of Profit and Loss on a straight-line basis.

2.18 Earning per Share
Basic earnings per share is computed by dividing the profit / (loss) after tax by the weighted average number of equity shares

Diluted earnings per share is computed by dividing the profit / (loss) after tax as adjusted for dividend, interest and other charges to
expense or income (net of any attributable taxes) relating to the dilutive potential equity shares, by the weighted average number of
equity shares considered for deriving basic earnings per share and the weighted average number of equity shares which could have
been issued on the conversion of all dilutive potential equity shares. Potential equity shares are deemed to be dilutive only if their
conversion to equity shares would decrease the net profit per share from continuing ordinary operations. Potential dilutive equity
shares are deemed to be converted as at the beginning of the period, unless they have been issued at a later date. The dilutive
potential equity shares are adjusted for the proceeds receivable had the shares been actually issued at fair value (i.e. average market
value of the outstanding shares). Dilutive potential equity shares are determined independently for each period presented. The
number of equity shares and potentially dilutive equity shares are adjusted for share splits / reverse share splits and bonus shares, as
appropriate.
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2.19 Taxes on Income

Current tax is the amount of tax payable on the taxable income for the year as determined in accordance with the applicable tax rates
and the provisions of the Income Tax Act, 1961 and other applicable tax laws.

Minimum Alternate Tax (MAT) paid in accordance with the tax laws, which gives future economic benefits in the form of
adjustment to future income tax liability, is considered as an asset if there is convincing evidence that the Company will pay normal
income tax. Accordingly, MAT is recognised as an asset in the Balance Sheet when it is highly probable that future economic benefit
associated with it will flow to the Company.

Deferred tax is recognised on timing differences, being the differences between the taxable income and the accounting income that
originate in one period and are capable of reversal in one or more subsequent periods. Deferred tax is measured using the tax rates
and the tax laws enacted or substantively enacted as at the reporting date. Deferred tax liabilities are recognised for all timing
differences. Deferred tax assets are recognised for timing differences of items other than unabsorbed depreciation and carry forward
losses only to the extent that reasonable certainty exists that sufficient future taxable income will be available against which these
can be realised. However, if there are unabsorbed depreciation and carry forward of losses, deferred tax assets are recognised only if
there is virtual certainty that there will be sufficient future taxable income available to realise the assets. Deferred tax assets and
liabilities are offset if such items relate to taxes on income levied by the same governing tax laws and the Company has a legally
enforceable right for such set off. Deferred tax assets are reviewed at each balance sheet date for their realisability.

Current and deferred tax relating to items directly recognised in reserves are recognised in reserves and not in the Statement of Profit
and Loss.

2.20 Research and development expenses

Revenue expenditure pertaining to research is charged to the Statement of Profit and Loss. Development costs of products are also
charged to the Statement of Profit and Loss unless a product’s technical and marketing feasibility has been established, in which case
such expenditure is capitalised. The amount capitalised comprises expenditure that can be directly attributed or allocated on a
reasonable and consistent basis to creating, producing and making the asset ready for its intended use. Fixed assets utilised for
research and development are capitalised and depreciated in accordance with the policies stated for Fixed Assets.

2.21 Impairment of Assets

The carrying values of assets / cash generating units at each balance sheet date are reviewed for impairment if any indication of
impairment exists.

If the carrying amount of the assets exceed the estimated recoverable amount, an impairment is recognised for such excess amount.
The impairment loss is recognised as an expense in the Statement of Profit and Loss, unless the asset is carried at revalued amount,
in which case any impairment loss of the revalued asset is treated as a revaluation decrease to the extent a revaluation reserve is
available for that asset.

The recoverable amount is the greater of the net selling price and their value in use. Value in use is arrived at by discounting the
future cash flows to their present value based on an appropriate discount factor.

When there is indication that an impairment loss recognised for an asset (other than a revalued asset) in earlier accounting periods no
longer exists or may have decreased, such reversal of impairment loss is recognised in the Statement of Profit and Loss, to the extent
the amount was previously charged to the Statement of Profit and Loss. In case of revalued assets such reversal is not recognised.
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