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Definitions

SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses certain definitions and abbreviations, which unless the context indicates or implies
otherwise, have the meanings as provided below. Reference to any legislation, act, regulation, guideline or
policy will be deemed to include all amendments, modifications and replacements notified thereto, as of the date

of this Letter of Offer.

In this Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to “our
Company”, “the Company” and ‘“the Issuer” are references to Max Ventures and Industries Limited.
References to “we”, “us” and “our” are references to Max Ventures and Industries Limited along with its
Subsidiaries on a consolidated basis. References to “you” are to the prospective investors in the Issue.

Company Related Terms

Term

Description

AHPL

Azure Hospitality Private Limited

APSLL

Antara Purukul Senior Living Limited

“Articles of  Association”/
“Articles” / “AoA”

Articles of Association of our Company, as amended

“Board of Directors” / “Board”

Board of directors of our Company or a duly constituted committee thereof, as the
context may refer to

“Completed Project”

Projects for which all the title or development rights, or other interest in the land have
been acquired, the design development and pre-construction activities has been
completed in accordance with the approved business plan of the project and the
occupancy certificates have been received from the competent authority for significant
majority of units in respect of towers or buildings in the project

“Corporate Office”

Corporate office of our Company is situated at Max House, A-81, Sector 2, Noida 201
301, Uttar Pradesh, India

“Corporate Promoters”

Liquid Investment and Trading Company Private Limited, Mohair Investment and
Trading Company Private Limited, Max Ventures Investment Holdings Private Limited
and Siva Enterprises Private Limited*

* A ‘Composite Scheme of Amalgamation and Arrangement’ amongst Mohair
Investment and Trading Company Private Limited (“Mohair”), Liquid Investment and
Trading Company Private Limited (“Liquid”) and Max Ventures Investment Holdings
Private Limited (“MVIHPL”), three of corporate Promoters of our Company and
Pierl14 Imports Private Limited (“Pier”), one of our Promoter Group entities
(“Scheme”) was filed with the National Company Law Tribunal, New Delhi (“NCLT ”)
on March 31, 2017. The Scheme proposes the amalgamation of (i) Mohair with Liquid,
(i) Pier with Liquid, and (iii) Liquid with MVIHPL. The first motion petition of the
Scheme was approved by the NCLT on October 13, 2017. The second motion petition
was filed before the NCLT on October 26, 2017 and the same is pending approval
before the NCLT.

“Developable Area”

Total area which we develop in each project, and includes carpet area, common area,
service and storage area, as well as other open areas, including car parking.

“Director(s)” Any or all the directors on our Board, as may be appointed from time to time

“Equity Shares” Equity shares of our Company having a face value of X 10 each

“ESOP 2006~ The employees’ stock options plan of 2006 instituted and granted by Max Financial
Services Limited to its employees (irrespective of whether they continue to be
employees of Max Financial Services Limited or became employees of our Company),
against which one stock option by our Company were allotted for every five stock
options held in Max Financial Services Limited under the ESOP 2016

“ESOP 2016~ Max Ventures and Industries Employee Stock Plan 2016 approved by the shareholders

in the Annual General Meeting held on September 27, 2016

“Forthcoming Projects”

Projects for which land or development rights have been acquired or a memorandum of
understanding or an agreement to acquire or a joint development agreement has been
executed, in each case, by Max Estates Limited, either directly or indirectly, and
preliminary management development plans are complete

“Group Companies”

Such companies as covered under the applicable accounting standards and also other
companies as considered material by the Board of the Issuer.




Term

Description

In accordance with the policy adopted by the Board vide its resolution dated May 17,
2018, the companies listed in section “Group Companies” excluding the companies
with whom our Company is no longer associated, have been determined to be the
‘group companies’ of our Company in accordance with applicable accounting
standards, being IND AS 24

“iCare”

iCare Health Projects and Research Private Limited

“Individual Promoters”

Mr. Analjit Singh, Ms. Neelu Analjit Singh, Ms. Piya Singh, Mr. Veer Singh, Ms. Tara
Singh Vachani and Mr. Sahil Vachani

“LCSAL”

Leeu Collection South Africa (Pty) Ltd

“Memorandum
of Association”/
“Memorandum”/ “MoA”

Memorandum of Association of our Company, as amended

“MBHICL” Max Bupa Health Insurance Company Limited

“MFSL” Max Financial Services Limited (formerly Max India Limited)

“MHIL” Max Healthcare Institute Limited

“MIL” Max India Limited (formerly Taurus Ventures Limited)

“MLICL” Max Life Insurance Company Limited

“MVPL” Max Ventures Private Limited

“NDHS” New Delhi House Services Limited

“Ongoing Projects” Projects in respect of which (i) all title or development rights, or other interest in the
land is held either by Max Estates Limited; and (ii) wherever required, all land for the
project has been converted for the intended use; and (iii) the requisite approvals for
commencement of construction have been obtained or applied for, as the case may be.
This includes partial or all phases of the projects.

“PCL” Pharmax Corporation Limited

“PEPL” Piveta Estates Private Limited

“Promoter Group”

The persons and entities constituting our promoter group as disclosed in the section
“Our Promoters” on page 164

“Promoters” The Corporate Promoters and the Individual Promoters

“Registered Office” Registered office of our Company is situated at 419, Bhai Mohan Singh Nagar, Village
Railmajra, Tehsil Balachaur, District — Nawanshahr, Punjab — 144 533, India

“Restated Consolidated | The restated consolidated financial information of our Company and our Subsidiaries

Financial Statements”

which comprises the restated consolidated summary statement of assets and liabilities,
the restated statement of changes in equity, the restated consolidated summary
statement of profit and loss and the restated consolidated summary statement of cash
flow as at and for the financial years/period ended March 31, 2018, 2017 and 2016,
together with the annexures and notes thereto, which have been prepared in accordance
with the Companies Act, the Ind AS and restated in accordance with the SEBI ICDR
Regulations

“Restated Financial

Statements”

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

“Restated Standalone Financial
Statements”

The restated standalone financial information of our Company which comprises the
restated standalone summary statement of assets and liabilities, the restated statement of
changes in equity, the restated standalone summary statement of profit and loss and the
restated standalone summary statement of cash flow as at and for the financial
years/period ended March 31, 2018, 2017 and 2016, together with the annexures and
notes thereto, which have been prepared in accordance with the Companies Act, the Ind
AS and restated in accordance with the SEBI ICDR Regulations

“Saleable/ Leasable Area”

Part of the Developable Area for which the prospective buyer or tenant or lessee or
licensee, as the case may be, is obligated to pay the developer(s) or for which the
developer(s) expect that the prospective buyer or tenant or lessee or licensee, as the case
may be, will pay.

“Scheme/Scheme of | Composite Scheme of Arrangement between MIL, MFSL and our Company and their

Arrangement” respective shareholders and creditors, sanctioned by the High Court of Punjab and
Haryana at Chandigarh vide its order dated December 14, 2015

“Shareholders” Equity shareholders of our Company, from time to time

“SRVPL” Siva Realty Ventures Private Limited

“Statutory Auditors” Statutory Auditors of our Company, namely, S. R. Batliboi & Co. LLP, Chartered
Accountants

“Subsidiaries” Max Specialty Films Limited, Max Estates Limited, Max Learning Limited, Max I.
Limited and Wise Zone Builders Private Limited

“TEPL” Trophy Estates Private Limited

“WZBPL” Wise Zone Builders Private Limited

“VEL” Vana Enterprises Limited (formerly known as Malsi Estates Limited)




Issue Related Terms

Term

Description

“Abridged Letter of Offer” /
“ALOF”

Abridged letter of offer to be sent to the Eligible Shareholders with respect to the Issue in
accordance with the provisions of the SEBI ICDR Regulations and the Companies Act

“Allot” / “Allotment” / | Allotment of Rights Equity Shares pursuant to the Issue

“Allotted”

“Allotment Date” Date on which the Allotment is made

“Allottee(s)” Person(s) who are Allotted Rights Equity Shares pursuant to the Allotment

“Applicant” Eligible Shareholder(s) and/or Renouncee who make an application for the Rights Equity
Shares pursuant to the Issue in terms of this Letter of Offer, including an ASBA
Applicant

“Application Money” Aggregate amount payable in respect of the Rights Equity Shares applied for in the Issue

at the Issue Price

“Application Supported by
Blocked Amount” / “ASBA”

Application (whether physical or electronic) used by an ASBA Investor to make an
application authorizing the SCSB to block the Application Money in an ASBA Account
maintained with the SCSB

“ASBA Account”

Account maintained with the SCSB and specified in the CAF or the plain paper
application by the Applicant for blocking the amount mentioned in the CAF or the plain
paper application

“ASBA Applicant” / “ASBA
Investor”

Eligible Shareholders proposing to subscribe to the Issue through ASBA process and

who:

1. are holding the Equity Shares of our Company in dematerialised form as on the
Record Date and have applied for their Rights Entitlements and / or additional
Rights Equity Shares in dematerialised form;

2. have not renounced their Rights Entitlements in full or in part;

3. are not Renouncees; and

4. are applying through blocking of funds in a bank account maintained with the
SCSBs.

All QIBs, Non-Institutional Investors and Investors whose Application Money exceeds
2,00,000 can participate in the Issue only through the ASBA process. All Renouncees
shall apply in the Issue only through non-ASBA process, irrespective of the application
value. For further details, see “Terms of the Issue” on page 616

“Banker to the Issue”

HDFC Bank Limited, acting as the escrow collection bank and the refund bank to the
Issue

“Composite
Form” / “CAF”

Application

The form used by an Investor to make an application for the Allotment of Rights Equity
Shares in the Issue

“Consolidated Certificate”

In case of holding of Equity Shares in physical form, the certificate that would be issued
for the Rights Equity Shares Allotted to each folio

“Controlling  Branches” /
“Controlling Branches of the
SCSBs”

Such branches of the SCSBs which co-ordinate with the Lead Manager, the Registrar to
the Issue and the Stock Exchanges, a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, updated from
time to time, or at such other website as may be prescribed by SEBI from time to time

“Designated Branches”

Such branches of the SCSBs which shall collect the CAF or the plain paper application,
as the case may be, used by the ASBA Investors and a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, updated from
time to time, or at such other website as may be prescribed by SEBI from time to time

“Designated Stock Exchange”

BSE

“Draft Letter of Offer”

The Draft Letter of Offer dated February 16, 2018 filed with the Stock Exchanges and
SEBI

“Eligible Shareholders”

Holders of Equity Shares as on the Record Date, that is, June 22, 2018. Please note,
however, that investors eligible to participate in the Issue exclude certain overseas
shareholders. For further details, see “Notice to Investors” on page 7

“Investor(s)”

Eligible Shareholder(s) on the Record Date, that is, June 22, 2018, and the Renouncee(s)

Investor Representation
Letter

The investor representation letter in the form attached as Appendix A to the Offering
Memorandum

“Issue Closing Date”

July 24, 2018

“Issue Opening Date”

July 10, 2018

“Issue Price”

% 61 per Rights Equity Share

“Issue Proceeds”

Gross proceeds of the Issue

“Issue” / “the Issue” / “this
Issue”

Issue of 7,37,53,787 Equity Shares of face value X 10 each of our Company for cash at a
price of ¥ 61 (including a premium of X 51 per Rights Equity Share) aggregating to
44,989.81 lakhs on a rights basis to the Eligible Shareholders in the ratio of 67 Rights




Term

Description

Equity Share for 66 fully paid-up Equity Shares held by such Eligible Shareholder on the
Record Date

“Lead Manager” Axis Capital Limited

“Letter of Offer” The letter of offer to be filed with the Stock Exchanges and SEBI

“Listing Agreement(s)” The uniform listing agreement entered pursuant to the SEBI Listing Regulations read
along with SEBI Circular No. CIR/CFD/CMD/6/2015 dated October 13, 2015

“Net Proceeds” Issue Proceeds less the Issue related expenses. For details, see “Objects of the Issue —

Proceeds of the Issue” on page 87

“Non-ASBA Investor”

Investors other than ASBA Investors who apply in the Issue otherwise than through the
ASBA process

“Non-Institutional Investors”

Investors including any company or body corporate, other than Retail Individual
Investors and a QIBs

Offering Memorandum

The offering memorandum provided to persons located within the United States and to
U.S. persons (as defined in Regulation S) that have provided to our Company (and our
Company has accepted) a duly executed Investor Representation Letter

“Qualified Institutional | Qualified institutional buyers as defined under Regulation 2(1)(zd) of the SEBI ICDR
Buyers” / “QIBs” Regulations
“Record Date” Designated date for the purpose of determining the Shareholders eligible to apply for

Rights Equity Shares in the Issue, that is, June 22, 2018

“Registrar to the Company”

MAS Services Limited

“Registrar to the Issue” /
“Registrar”

MAS Services Limited

“Renouncee(s)”

Person(s) who has / have acquired Rights Entitlement from the Eligible Shareholders

“Retail Individual Investor”

Individual Investors who have applied for Rights Equity Shares and whose Application
Money is not more than X 2,00,000 (including HUFs applying through their karta)

“Rights Entitlement” 67 Rights Equity Shares that an Eligible Shareholder is entitled to apply for in the Issue
for every 66 fully paid-up Equity Shares held by such Eligible Shareholder on the
Record Date

“Rights Equity Shares” Equity Shares of our Company to be Allotted pursuant to this Issue

“SAF(s)” / “Split Application
Form’

Split application form(s) which is an application form used in case of renunciation in part
by an Eligible Shareholder in favour of one or more Renouncee(s)

“SCSB(s)” Self-certified syndicate bank registered with SEBI, which acts as a banker to the Issue
and which offers the facility of ASBA. A list of all SCSBs is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

“Stock Exchanges” Stock exchanges where the Equity Shares are presently listed, being BSE and NSE

“Working Days” 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 Issue Period, “Working Day” shall mean all days, excluding
all Saturdays, Sundays or a public holiday, on which commercial banks in Mumbai are
open for business; and with reference to the time period between the Issue Closing Date
and the listing of the Rights 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

Conventional, General and Industry Terms or Abbreviations

Term /Abbreviation

Description / Full Form

“¥ | “Rs.” / “Rupees” /
“INR”

Indian Rupee

“AGM” Annual General Meeting

“AIF(s)” Alternative Investment Funds, as defined and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012

“AS” Accounting Standards as notified under the Companies (Accounts) Rules, 2014

“BRC” British Retail Consortium

“BOPP” Bi-axially oriented polypropylene

“BSE” BSE Limited

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

“Cccrr Competition Commission of India

“CDSL” Central Depository Services (India) Limited

“Central Government” Central Government of India

“CIN” Corporate ldentity Number

“Companies Act, 1956”

Companies Act, 1956, and the rules, regulations, circulars, modifications and




Term /Abbreviation

Description / Full Form

clarifications made thereunder, as the context requires and to the extent not repealed

“Companies Act, 2013”

Companies Act, 2013 and the rules, regulations, circulars, modifications and
clarifications thereunder, to the extent notified

“Companies Act”

Companies Act, 2013 to the extent notified and Companies Act, 1956 to the extent not
repealed

“Consolidated FDI Policy”

The Consolidated FDI Policy, effective from August 28, 2017, issued by the Department
of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of
India, and any modifications thereto or substitutions thereof, issued from time to time

“Depositories Act”

Depositories Act, 1996

“Depository” A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996

“DIN” Director Identification Number

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

“DP ID” Depository Participant Identity

“DP”/ “Depository | Depository Participant as defined under the Depositories Act

Participant”

“EBITDA” Earnings Before interest, taxes depreciation and amortisation. For further details, see
“Management’s Discussion and Analysis of Financial Condition and Results of
Operations - Reconciliation of EBITDA to restated consolidated profit/(loss) for the
period” on page 549

“EPCG” Export Promotion Capital Goods

“EPS” Earnings Per Share

“Factories Act” The Factories Act, 1948

“FMCG” Fast-moving consumer goods

“FDI” Foreign Direct Investment

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

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

“FII” Foreign Institutional Investor as defined under Regulation 2(1)(g) of the SEBI FPI

Regulations

“Financial Year” / “FY” /
“Fiscal”

Period of twelve months ending on March 31 of that particular year, unless stated
otherwise. Provided however that for the Financial Year/FY/Fiscal 2016 for our
Company, the same should mean the period commencing on January 20, 2015 and
ending on March 31, 2016

“FPI” Foreign Portfolio Investors as defined under the SEBI FPI Regulations
“GAAP” Generally Accepted Accounting Principles

“Government” Central Government and / or the State Government, as applicable
“GDP” Gross domestic product

“GST” Goods and Services Tax

“Grein Report”

“World Study BOPP Films 2016” released in 2016, prepared and issued by Grein-
Consulting

“HACCP” Hazard Analysis and Critical Control Points

“HUF” Hindu Undivided Family

“ICAI” Institute of Chartered Accountants of India

“ICDS” Income Computation Disclosure Standards, as notified by the Ministry of Finance vide
Notification No. 33/2015 (F. No. 134/48/2010-TPL) dated March 31, 2015

“Ind AS” Indian Accounting Standards

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

“Indian GAAP” Accounting principles generally accepted in India

“ISIN” International Securities ldentification Number allotted by the Depository

“IT Act” Income Tax Act, 1961

“KTPA” Kilo tonnes per annum

“Knight Frank Report” “India Real Estate Residential and Office — January — June 2017”7, prepared and issued
by Knight Frank

“LEED” Leadership in Energy and Environmental Design

“MCA” Ministry of Corporate Affairs, Government of India

“Mutual Fund” Mutual fund registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996

“NABL” National Accreditation Board for Testing and Calibration Laboratories

“NACH” National Automated Clearing House

“NEFT” National Electronic Fund Transfer

“NR” Non-Resident or person(s) resident outside India, as defined under the FEMA

“NRE Account” Non-Resident External Account




Term /Abbreviation

Description / Full Form

“NRI”

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

“NRO Account” Non-Resident Ordinary Account

“NSDL” National Securities Depository Limited

“NSE” National Stock Exchange of India Limited

“Net worth” With respect to Restated Standalone Financial Statements: Share capital plus reserves

and surplus excluding revaluation reserves

With respect to Restated Consolidated Financial Statements: Share capital plus reserves
and surplus (including non controlling interest but excluding revaluation reserves)

“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

“PAN” Permanent Account Number

“PBT” Profit before Tax

“PPCP” Polypropylene Copolymer

“PPHP” Polypropylene Homopolymer

“R&D” Research and development

“RBI” Reserve Bank of India

“REIT” Real Estate Investment Trust

“RERA” Real Estate (Regulation and Development) Act, 2016

“RoC” Registrar of Companies, Punjab and Chandigarh

“RTGS” Real Time Gross Settlement

“Regulation S” Regulation S under the Securities Act

“SCRA” Securities Contracts (Regulation) Act, 1956

“SCRR” Securities Contracts (Regulation) Rules, 1957

“SEBI Act” The Securities and Exchange Board of India Act, 1992

“SEBI FPI Regulations” The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014, as amended

“SEBI ICDR Regulations” The 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”

The Securities and Exchange Board of India

“Securities Act”

The United States Securities Act of 1933, as amended

“State Government”

Government of a state of India

“Takeover Regulations”

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

“Year”/“Calendar Year”

Unless context otherwise requires, shall refer to the twelve-month period ending
December 31

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

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Financial Statements” and “Outstanding
Litigations and Material Developments” on pages 102, 197 and 567, respectively, shall have the meaning given

to such terms in such sections.




NOTICE TO INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer or CAF and issue of Rights Equity Shares
to persons in certain jurisdictions outside India may be restricted by legal requirements prevailing in those
jurisdictions. Persons into whose possession this Letter of Offerthe Abridged Letter of Offer or CAF may come
are required to inform themselves about and observe such restrictions. Our Company is making this Issue on a
rights basis to the Eligible Shareholders and will dispatch this Letter of Offer/ Abridged Letter of Offer and
CAF only to Eligible Shareholders who have a registered address in India or who have provided an Indian
address to our Company.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for
that purpose. Accordingly, the Rights Entitlements or Rights Equity Shares may not be offered or sold, directly
or indirectly, and this Letter of Offer, the Abridged Letter of Offer or any offering materials or advertisements
in connection with the Issue may not be distributed, in whole or in part, in any jurisdiction, except in accordance
with legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer or the Abridged Letter of
Offer will not constitute an offer in those jurisdictions in which it would be illegal to make such an offer and, in
those circumstances, this Letter of Offer and the Abridged Letter of Offer must be treated as sent for
information only and should not be acted upon for subscription to the Rights Equity Shares and should not be
copied or redistributed. Accordingly, persons receiving a copy of this Letter of Offer or the Abridged Letter of
Offer should not, in connection with the issue of the Rights Equity Shares or the Rights Entitlements, distribute
or send this Letter of Offer or the Abridged Letter of Offer in or into any jurisdiction where to do so, would or
might contravene local securities laws or regulations. If this Letter of Offer or the Abridged Letter of Offer is
received by any person in any such jurisdiction, or by their agent or nominee, they must not seek to subscribe to
the Rights Equity Shares or the Rights Entitlements referred to in this Letter of Offer and the Abridged Letter of
Offer. Envelopes containing a CAF should not be dispatched from any jurisdiction where it would be illegal to
make an offer and all the persons subscribing for the Equity shares in the Issue must provide an Indian address.

Any person who makes an application to acquire Rights Entitlements and the Rights Equity Shares offered in
the Issue will be deemed to have declared, represented, warranted and agreed that such person is authorized to
acquire the rights and the Equity shares in compliance with all applicable laws and regulations prevailing in
such person’s jurisdiction.

Neither the delivery of this Letter of Offer or the Abridged Letter of Offer nor any sale hereunder, shall, under
any circumstances, create any implication that there has been no change in our Company’s affairs from the date
hereof or the date of such information or that the information contained herein is correct as at any time
subsequent to the date of this Letter of Offer and the Abridged Letter of Offer or the date of such information, as
applicable. The contents of the Letter of Offer should not be construed as legal, tax or investment advice.
Prospective investors may be subject to adverse foreign, state or local tax or legal consequences as a result of
the offer of Rights Equity Shares or Rights Entitlements. As a result, each investor should consult its own
counsel, business advisor and tax advisor as to the legal, business, tax and related matters concerning the offer
of the Rights Equity Shares or Rights Entitlements. In addition, neither our Company nor the Lead Manager is
making any representation to any offeree or purchaser of the Rights Equity Shares regarding the legality of an
investment in the Rights Equity Shares by such offeree or purchaser under any applicable laws or regulations.

NOTICE TO INVESTORS IN THE UNITED STATES AND U.S. PERSONS

The Rights Entitlements and Rights Equity Shares have not been recommended by any U.S. federal or state
securities commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed the
accuracy or determined the adequacy of this Letter of Offer, or the Abridged Letter of Offer or the enclosed
CAF. Any representation to the contrary is a criminal offence in the United States.

The Rights Entitlements and Rights Equity Shares have not been and will not be registered under the United
States Securities Act of 1933, as amended (the “Securities Act”) or under any securities laws of any state or other
jurisdiction of the United States of America (the “United States” or “U.S.”) and may not be offered, sold, resold,
allotted, taken up, exercised, renounced, pledged, transferred or delivered, directly or indirectly, within the United
States or to or for the account or benefit, by U.S. persons (as defined in Regulation S under the Securities Act
(“Regulation S”)) except pursuant to an applicable exemption from, or a transaction not subject to, the
registration requirements of the Securities Act and in compliance with any applicable securities laws of any state
or other jurisdiction of the United States. The Rights Entitlements and Rights Equity Shares are being offered and
sold (x) outside the United States to non-U.S. Persons in offshore transactions in reliance on Regulation S and (y)
to persons in the United States or to U.S. Persons in transactions exempt from the registration requirements of the



Securities Act, so long as such persons are qualified institutional buyers (as defined in Rule 144A of the
Securities Act) (“QIBs”) and have provided to our Company (and our Company has accepted) a duly executed
Investor Representation Letter containing the representations, warranties and undertakings required to be
provided to our Company to enable such persons to participate in the Issue. The representations, warranties and
undertakings required to be provided to our Company to enable such persons to participate in the Issue are
described in the section “Important Information for Investors — Selling, Eligibility and Transfer Restrictions” on
page 606.

Accordingly, this Letter of Offer, the Abridged Letter of Offer or the enclosed CAF should not be forwarded to
or transmitted in or into the United States or to a U.S. Person at any time other than to QIBs, and who have
provided to our Company (and our Company has accepted) a duly executed Investor Representation Letter
containing the applicable representations, warranties and undertakings. Neither our Company nor any person
acting on behalf of our Company will accept subscriptions or renunciation from any person, or the agent of any
person, who appears to be, or who our Company or any person acting on behalf of our Company has reason to
believe is, either a “U.S. Person” (as defined in Regulation S) or otherwise in the United States when the buy
order is made unless such person has previously delivered to our Company (and our Company has accepted) a
duly executed Investor Representation Letter. Unless a duly executed Investor Representation Letter has been
provided to our Company (and our Company has accepted such duly executed Investor Representation Letter),
envelopes containing a CAF should not otherwise be postmarked in the United States or otherwise despatched
from the United States or by a U.S. Person and all persons subscribing for the Rights Equity Shares and Rights
Entitlements must provide an address for registration of the Rights Equity Shares in India.

For further information, see “Important Information for Investors — Selling, Eligibility and Transfer
Restrictions” on page 606.



PRESENTATION OF FINANCIAL INFORMATION
Certain Conventions

All references herein to ‘India’ are to the Republic of India and its territories and possessions and the
‘Government’ or ‘Gol’ or the ‘Central Government’ or the ‘State Government’ are to the Government of India,
Central or State, as applicable. Unless otherwise specified or the context otherwise requires, all references in this
Letter of Offer to the ‘US’ or ‘U.S.” or the ‘United States’ are to the United States of America and its territories
and possessions.

In this Letter of Offer, references to the singular also refer to the plural and one gender also refers to any other
gender, wherever applicable.

Financial Data

The Ministry of Corporate Affairs, Gol pursuant to a notification dated February 16, 2015 set out the timelines
for the implementation of Ind AS. Pursuant to the notification, we were required to prepare our financial
statements in accordance with Ind AS from April 1, 20186, as required under Section 133 of the Companies Act,
2013 read with circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016.

Accordingly, our Company has prepared its financial statements in accordance with Ind AS with effect from
April 1, 2016 (together with the financial statements for corresponding periods in previous years). For purposes
of transition to Ind AS, we have followed the guidance prescribed under Ind AS 101 — First time adoption of
Indian Accounting Standards (“Ind AS 101”) with April 1, 2016 as the transition date. For all periods up to and
including Fiscal 2017, we prepared our financial statements in accordance with accounting standards notified
under the section 133 of the Companies Act 2013, read together with paragraph 7 of the Companies (Accounts)
Rules, 2014 (“Indian GAAP”).

Ind AS varies in many respects from Indian GAAP. Accordingly, our Ind AS financial statements will not be
comparable with our historical Indian GAAP financial statements. For further information, please see “Risk
Factors - We have prepared our Restated Financial Statements under Indian Accounting Standards (“Ind AS”).
The restatement is under Ind AS framework as per SEBI ICDR Regulations and the Institute of Chartered
Accountants of India Guidance note on Reports in Company Prospectuses (Revised 2016). Accounting
standards under Ind AS vary from accounting standards under Indian GAAP and there can be no assurance that
our financial statements prepared and presented in accordance with Ind-AS will not materially or adversely
vary from our historical financial statements prepared and presented under Indian GAAP, which could
adversely affect the trading price of the Equity Shares.” on page 21.

Our Company’s fiscal year commences on April 1 and ends on March 31 of the following calendar year.
Accordingly, all references to a particular “financial year” or “fiscal year” or “Fiscal” are to the 12 (twelve)
month period ended March 31 of that year. Provided however that for the Fiscal 2016 for our Company, the
same should mean the period commencing on January 20, 2015 and ending on March 31, 2016. The restated
standalone and consolidated financial information for the period ended January 20, 2015 to March 31, 2016 has
been prepared on proforma basis in accordance with requirements of SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 and guidance note on reports in company
prospectuses issued by the ICAI.

In this Letter of Offer, we have elected to present financial information for Fiscal 2016, Fiscal 2017 and Fiscal
2018 in accordance with Ind AS, and have not included our historical Indian GAAP financial statements. Our
Restated Financial Statements included in this Letter of Offer also include reconciliation statements of the Ind
AS financial statements for Fiscal 2017 and Fiscal 2016 with our historical Indian GAAP financial statements
for Fiscal 2016 and Fiscal 2017, explaining the impact of the transition from Indian GAAP to Ind AS on the
preparation and presentation of our financial statements. For the purposes of preparing Restated Financial
Statements, we have followed the same accounting policy and accounting policy choices (both mandatory
exceptions and optional exemptions availed as per Ind AS 101) as initially adopted on transition date i.e., April
1, 2016. Accordingly, suitable restatement adjustments (both remeasurements and reclassifications) in the
accounting heads have been made to Restated Financial Statements as at March 31, 2016 and for the period
ended January 20, 2015 to March 31, 2016 following accounting policies and accounting policy choices (both
mandatory exceptions and optional exemptions) consistent with that used at the date of transition to Ind AS.

Further, in this Letter of Offer, we have also included the audited financial statements of Max Estates Limited



since its incorporation, i.e. for Fiscal 2017 and Fiscal 2018, and the audited financial statements of WZBPL
since its acquisition, i.e. for Fiscal 2018.

Certain figures contained in this Letter of Offer, including financial information, have been subject to rounding
adjustments. All decimals have been rounded off to two decimal places. In certain instances, (i) the sum or
percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the
numbers in a column or row in certain tables may not conform exactly to the total figure given for that column
or row. Unless otherwise specified, all financial numbers in parenthesis represent negative figures.

Currency of Presentation

Unless the context otherwise requires, all references to ‘INR’, ‘X°, ‘Indian Rupees’, ‘Rs.” and ‘Rupees’ are to the
legal currency of India; and any reference to ‘US$’, ‘USD’ and ‘U.S. dollars’ are to the legal currency of the
United States of America.

Unless stated otherwise, throughout the Letter of Offer, all figures have been expressed in ‘Lakhs’. 1 Lakh
represents 1,00,000.

Please Note:

° One million is equal to 10 Lakhs / 1,000 thousand;
. One lakh is equal to 100 thousand; and
. One crore is equal to 10 million / 100 lakhs.

Exchange Rate

The following tables provide information with respect to the exchange rate for the Indian rupee per US$1.00.
The exchange rates are based on the reference rates released by the Reserve Bank of India, which is available on
the website of RBI. No representation is made that any Rupee amounts could have been, or could be, converted
into U.S. dollars at any particular rate, the rates stated below, or at all.

As on inX
March 31, 2018 65.04
March 31, 2017 66.33
March 31, 2016 64.84

Source: rbi.org.in
Note: In the event that any of the abovementioned date of any of the respective years is a public holiday, the previous
calendar day not being a public holiday has been considered
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Letter of Offer that are not statements of historical fact constitute ‘forward-
looking statements’. Investors can generally identify forward-looking statements by terminology such as
‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘intend’, ‘may’, ‘shall’ ‘should’, ‘will’, ‘would’, ‘future’,
‘forecast’, ‘guideline’ or other words or phrases of similar import. Similarly, statements that describe the
strategies, objectives, plans or goals of our Company are also forward-looking statements. However, these are
not the exclusive means of identifying forward-looking statements. Forward-looking statements are not
guarantees of performance and are based on certain assumptions, discuss future expectations, describe plans and
strategies, contain projections of results of operations or of financial condition or state other forward-looking
information.

Forward-looking statements contained in this Letter of Offer (whether made by our Company or any third
party), are predictions and involve known and unknown risks, uncertainties, assumptions and other factors that
may cause the actual results, performance or achievements of our Company to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking statements or other
projections. All forward-looking statements are subject to risks, uncertainties and assumptions about our
Company that could cause actual results to differ materially from those contemplated by the relevant forward-
looking statement. Important factors that could cause actual results to differ materially from our Company’s
expectations include, among others:

. any adverse impact on the brand “Max”, or our ability to use the “Max” name or related logos or brand
names;
. our ability to generate equity and investment returns and pay dividends depends on the success of our

Subsidiaries business operations;

any adverse change in our relationship with our Promoters or the Max group;

limited operating history in our real estate development business and education business;
our specialty films business is subject to stringent environmental and safety regulations;
any dispute or adverse changes to our relationships with our strategic partners; and
performance of the real estate market.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in “Risk Factors” on page 12. By their very nature, market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual
future gains, losses or impact or net interest income and net income could materially differ from those that have
been estimated, expressed or implied by such forward-looking statements or other projections.

Whilst our Company believes that the expectations reflected in such forward-looking statements are reasonable
at this time, we cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. In any
event, these statements speak only as of the date of this Letter of Offer or the respective dates indicated in this
Letter of Offer, and neither our Company nor the Lead Manager nor any of their respective affiliates or advisors
have any obligation to update or revise any of them, whether as a result of new information, future events or
otherwise. If any of these risks and uncertainties materialise, or if any of our Company’s underlying
assumptions prove to be incorrect, the actual results of operations or financial condition of our Company could
differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent
forward-looking statements attributable to our Company are expressly qualified in their entirety by reference to
these cautionary statements. In accordance with SEBI / Stock Exchanges requirements, our Company and Lead
Manager will ensure that Investors are informed of material developments until the time of the grant of listing
and trading permission for the Rights Equity Shares by the Stock Exchanges.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information
disclosed in this Letter of Offer, including the risks and uncertainties described below and the restated financial
statements and the related notes set out in “Financial Statements” on page 197, before making an investment in
the Equity Shares. The risks described below are not the only risks relevant to us or the Equity Shares or the
industries in which we currently operate. Additional risks and uncertainties, not presently known to us or that
we currently deem immaterial may also impair our business, cash flows, prospects, results of operations and
financial condition. In order to obtain a complete understanding about us, investors should read this section in
conjunction with “Our Business”, “Industry Overview” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 118, 108 and 536, respectively, as well as the other
financial information included in this Letter of Offer. If any of the risks described below, or other risks that are
not currently known or are currently deemed immaterial actually occur, our business, cash flows, prospects,
results of operations and financial condition could be adversely affected, the trading price of the Equity Shares
could decline, and investors may lose all or part of the value of their investment. The financial and other related
implications of the risk factors, wherever quantifiable, have been disclosed in the risk factors mentioned below.
However, there are certain risk factors where the financial impact is not quantifiable and, therefore, cannot be
disclosed in such risk factors. You should consult your tax, financial and legal advisors about the particular
consequences to you of an investment in this Issue. The following factors have been considered for determining
the materiality: (1) some events may not be material individually but may be found material collectively; (2)
some events may have material impact qualitatively instead of quantitatively; and (3) some events may not be
material at present but may have material impact in future.

This Letter of Offer also contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Letter of Offer. Any potential
investor in, and purchaser of, the Equity Shares should pay particular attention to the fact that our Company is
an Indian company and is subject to a legal and regulatory environment which, in some respects, may be
different from that which prevails in other countries. For further information, see “Forward Looking
Statements” on page 11.

Unless otherwise indicated or the context requires otherwise, the financial information included herein is based
on our Restated Consolidated Financial Statements for Fiscal 2016 (January 20, 2015 to March 31, 2016),
Fiscal 2017 (12 months ended March 31, 2017) and Fiscal 2018 (12 months ended March 31, 2018) included in
this Letter of Offer. For further information, see “Financial Statements” on page 197.

In this section, unless the context otherwise requires, a reference to “our Company” is a reference to Max
Ventures and Industries Limited on a standalone basis, while any reference to “we”, “us” or “our” is a
reference to Max Ventures and Industries Limited on a consolidated basis.

INTERNAL RISK FACTORS

1. Any adverse impact on the brand “Max”, or our ability to use the “Max” name or related logos or brand
names, may affect our reputation, business, financial condition and results of operations. Further, we
depend on our brand recognition, and failure to maintain and enhance awareness of our brand would
adversely affect our ability to retain and expand our customer base.

We share our brand “Max” with certain other of our Group Companies. We may not be able to control the
operations of such Group Companies and in case any such entity is involved in any matter that adversely affects
its reputation, it could have an adverse impact on our reputation, which could have an adverse effect on our
business, financial condition and results of operations. In addition, our Company uses the “Max” trademark and
logo pursuant to a license agreement entered into with the Max India Limited. An inability to continue to use the
“Max” name, or related logos or brand names is also likely to have an adverse effect on our business, financial
condition and results of operations.

Further, we depend on our brand recognition and our brands could be damaged by negative publicity or by
claims or perceptions about the quality or safety of our products or the quality of our suppliers and service,
regardless of whether such claims or perceptions are true. Any untoward incidents such as litigation or negative
publicity, whether isolated or recurring, affecting our business, franchisees or suppliers, can significantly reduce
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the brand value and consumer trust. Any such incident or our inability to maintain or enhance awareness of our
branch would adversely affect our ability to retain and expand our customer base.

Unauthorized use of our trademarks, including imitations or copies, by unrelated third parties may damage our
reputation and brand. Preventing trademark infringement, particularly in India, is difficult, costly and time-
consuming. The measures we take to protect our trademarks may not be adequate to prevent unauthorized use
by third parties, which may affect our brand and in turn adversely affect our business, financial condition,
results of operations and prospects.

2. We are dependent on our relationship with our Promoters and the Max group. Any adverse change in
our relationship with our Promoters or the Max group could adversely affect our business, results of
operations, financial condition and cash flows.

We are part of the Max group, a leading Indian business conglomerate with a strong presence in life insurance
and health and allied businesses. Our Promoter, Mr. Analjit Singh is widely recognized as an industry statesman
and has a long history of entrepreneurial ventures including those in insurance, healthcare, real estate sectors
and other lifestyle related ventures. Accordingly, we benefit from our relationship with our Promoters and the
Max group in many ways, such as their business acumen, reputation, experience, strategic business advice,
managing businesses as well as by leveraging their business connections and industry knowledge. We believe
that our customers, vendors and members of the financial community perceive the Max brand to be that of a
trusted provider of quality products and services. Our growth and future success is impacted in part by our
continued relationship with our Promoters and the Max group. We cannot assure that we will be able to continue
to take advantage of the benefits from these relationships in the future. If we cease to benefit from these
relationships for any reason, our business and growth prospects may decline and our business, financial
condition and results of operations may be adversely affected.

3. Our operations are conducted through our Subsidiaries. Therefore, our ability to generate equity and
investment returns and pay dividends depends on the success of our Subsidiaries business operations.

We are a holding company and conduct our business operations through our Subsidiaries. As our Company has
no substantial operations or fixed assets, we have no significant sources of revenue other than the ownership
interests in our Subsidiaries. Our Company’s income is therefore largely dependent on investment income and
dividends from our Subsidiaries. Our Company has five Subsidiaries, Max Speciality Films Limited (“MSFL”),
Max Estates Limited, Max I. Limited, Max Learning Limited and Wise Zone Builders Private Limited.

Our business segments include packaging films, real estate, business investments and education. We are
engaged in the manufacture of specialty packaging films through our Subsidiary, MSFL, and our packaging
films accounted for total revenues of X 71,641.60 lakhs and % 68,236.47 lakhs or 97.95% and 90.96% of our
total income in Fiscal 2017 and Fiscal 2018, respectively. Our real estate development business is conducted
through our Subsidiaries, Max Estates Limited and Wise Zone Builders Private Limited. Our real estate segment
accounted for total revenues of  86.17 lakhs and % 2,672.71 lakhs or 0.12% and 3.56% of our total income in
Fiscal 2017 and Fiscal 2018, respectively. We are engaged in investing in companies in certain identified
sectors, through our wholly-owned Subsidiary, Max I. Limited. Our business investments segment accounted for
total revenues of X 226.03 lakhs and X 2,982.55 lakhs or 0.31% and 3.98% of our total income in Fiscal 2017
and Fiscal 2018, respectively. Our education business which is also conducted through our Subsidiary, Max
Learning Limited is in the process of evaluating and exploring opportunities in the education business and as a
result, did not contribute to our total income in Fiscal 2017 and Fiscal 2018.

Our Company’s ability to make dividend payments and other distributions in cash, pay expenses, service any
debts incurred, and fund the financial needs of our Subsidiaries, depends upon the receipt of dividends,
distributions or advances from our Subsidiaries. The ability of our Subsidiaries to generate equity and
investment returns and pay dividends depends on the success of their business operations, financial condition
and ability to generate profits. In addition, our Subsidiaries may be restricted from paying dividends by contract,
including financing arrangements, charter provisions, partners of the Subsidiaries or by the applicable laws and
regulations of the various countries in which they operate.

We may not be able to monetize our investments in the Subsidiaries and may not derive fair value from our
investments. Therefore, eventually we may not be able to derive any investment income from the Subsidiaries.
Further, we cannot assure that our Subsidiaries will generate sufficient profits and cash flows, or otherwise will
prove willing or able to pay dividends to our Company. The inability of one or more of these entities to pay
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dividends could have a material adverse effect on our business, prospects, results of operations, cash flows and
financial condition. In addition, our financial condition and results of operations could be adversely affected
should our equity stake in our Subsidiaries be diluted or in the event that they cease to be our Subsidiaries,
which could in turn adversely affect our financial condition.

4. We have a limited operating history in our real estate development business and investment business,
which makes it difficult to accurately assess our future growth prospects.

We commenced operations in our real estate development business in March 2016 through our Subsidiaries,
Max Estate Limited and Wise Zone Builders Private Limited, which was acquired with effect from April 29,
2017 and our investment business in Fiscal 2017, through our Subsidiary, Max I. Limited, respectively.

We are in the process of developing certain commercial real estate projects, which are expected to be complete
between Fiscal 2019 and Fiscal 2020. Growth prospects in the real estate development business can be affected
by a wide variety of factors including: competition from existing and established real estate developers;
availability and accessibility to large contiguous parcels of land or development rights over such land; access to
adequate financing; performance of the real estate market specifically in North India and the economy in
general; ability to secure relevant approvals and licenses required for carrying out such business; and the ability
to adapt to the increasingly regulated real estate sector, in particular with respect to the recent enactment of the
Real Estate (Regulation and Development) Act 2016.

Further, Max |I. Limited, our Subsidiary, is exploring opportunities to invest in sectors such as healthcare,
fintech, food and beverage services, hospitality, education, cyber security and real estate technology. There can
be no assurance that we will correctly evaluate the nature and magnitude of the various factors that may affect
the value of such investments. The value of the investments may in certain cases fluctuate, and a variety of other
factors that are difficult to predict, such as domestic or international economic and political developments, may
significantly affect the results of our activities and value of the investments.

As such, we have a very limited operating history in the real estate business and investment business, and our
success is dependent on our ability to effectively implement these businesses. Assessing the future prospects of
our business is challenging in light of both known and unknown risks and difficulties we may encounter, and
could place significant demands on the management team and our other resources. We will be subject to all the
business risks and uncertainties associated with setting up any new business venture, which may adversely
affect our business, prospects, results of operations and financial condition.

5. Our real estate development business depends on the performance of the real estate market. Fluctuations
in market conditions may affect our ability to sell or lease our projects.

Our real estate development business significantly depends on the performance of the real estate market in India
and could be adversely affected if market conditions deteriorate. The performance of the real estate market is in
turn significantly affected by changes in government policies, grant of statutory/ regulatory approvals, economic
and other conditions, such as economic slowdowns, demographic trends, employment levels, availability of
financing, rising interest rates or declining demand for real estate, or the public perception that any of these
events may occur. In addition, our commercial Ongoing Project, Max Towers, located in the Delhi One
complex, Noida, may currently or in the future be surrounded by an area where various real estate projects, such
as buildings and towers, are under construction and this may have an impact on the saleability of Max Towers.
These factors can adversely affect the demand for, and pricing of, the units and interests in projects that we hold,
and as a result, may materially and adversely affect our financial condition, results of operations and cash flows.
We cannot assure that the demand for interests in projects that we develop will grow, or will not decrease, in the
future. Further, in particular, our residential Completed Project, 222 Rajpur, Dehradun, which was completed
recently, has certain units which are yet to be sold.

We may receive lease income, consisting of income from rental to third parties on our commercial real estate
developments and space in our retail developments, upon completion of our projects. Our revenues in our real
estate business also depend on the ability of our commercial and retail tenants to pay rent at the levels that we
determine as well as the supply of and lease rentals for similar properties in such areas. Any adverse changes to
the lease rentals from our projects could adversely impact our business and financial performance.

6. Our specialty films business is subject to stringent environmental and safety regulations and any failure
to comply with any such environmental and safety regulations may adversely affect our business.
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While we believe that our manufacturing facility is in compliance in all material respects with applicable
environmental laws and regulations, we, like other packaging films producers, are subject to various central,
state and local environmental, health and safety laws and regulations. These laws and regulations are
increasingly becoming stringent and may in the future create substantial environmental compliance or
remediation liabilities and costs. These laws can impose liability for non-compliance with health and safety
regulations or clean up liability on generators of waste and other substances that are disposed of either on or off-
site, regardless of fault or the legality of the disposal activities. Other laws may require us to investigate and
remediate contamination at our properties. We may also, in the future, become involved in proceedings with
various regulatory authorities that may require us to pay fines, comply with more rigorous standards or other
requirements or incur capital and operating expenses for environmental compliance. While we intend to comply
with applicable environmental legislation and regulatory requirements, it is possible that such compliance may
prove restrictive and onerous.

7. Changes in the availability and price or inadequate or interrupted supply of raw materials for our
specialty packaging films business, due to dependence on a limited number of suppliers, may increase
our manufacturing costs and could adversely affect our business and results of operations.

Our specialty packaging business depends on the adequate supply of quality raw materials at reasonable prices
on a timely basis. The principal raw materials used in the production of BOPP film are polypropylene (“PP”)
chips which are procured from certain regular suppliers on memorandum of understanding basis while some
quantities are also imported. We typically enter into annual memoranda of understanding with our raw material
suppliers, which are subject to monthly price revisions based on international prices. Cost of raw material and
components consumed of MSFL represented the largest component of MSFL’s total expenses and constituted
62.42%, 65.33% and 70.57% of MSFL’s revenue (including other incomes) in Fiscal 2016, 2017 and 2018,
respectively.

Production quantity and cost of our products are also dependent on our ability to maintain a stable and sufficient
supply of our major raw materials. We are dependent on a limited number of suppliers for all key raw materials
and any delays or stoppages by such raw material suppliers could adversely affect our operations and financial
condition. In Fiscal 2018, the top five suppliers of raw materials procured by MSFL accounted for 74.48% of
the total raw materials cost procured by MSFL. Further, in Fiscal 2016, 2017 and 2018, one, three and nil
suppliers contributed more than 5% of our Company’s total expense, on a standalone basis, and two, two and
two suppliers contributed more than 5% of our Company’s total expense, on a consolidated basis, in the same
periods. While we have not experienced any significant disruptions to our operations due to the unavailability of
raw materials, lack of long-term price contracts and the absence of an assured supply of raw materials in
adequate quantities at competitive prices, could result in a disruption of our production schedule or result in our
sourcing raw materials from other sources at prices that are less favorable to us, resulting in an increase in our
operating costs and materially and adversely affecting our business, results of operations and financial
condition.

Further, PP chips are petroleum derivatives and any significant increase in crude oil prices could also have an
adverse impact on the prices of our raw materials. Historically, we have been able to pass on any increase in the
prices of these raw materials to our customers, however, there can be no assurance that in the future we will be
able to pass on such increases in the prices of the raw materials to our customers which could adversely affect
our business prospects, results of operations and financial condition may be adversely affected.

8. We depend on our relationships with our strategic partners and any dispute or adverse changes to our
relationships with such partners may have an adverse effect on our ability to manage our businesses.

Our Company has entered into an investment agreement dated January 9, 2017 with New York Life
International Holdings Ltd (“New York Life””) and our Promoters, pursuant to which New York Life and New
York Life Insurance Company, together held 22.51% (21.37% as at March 31, 2018) of our Company’s Equity
Share capital. Pursuant to the terms of the investment agreement, our Company is required to inform New York
Life seven days prior to undertaking certain corporate actions such as, amongst others, alteration in the capital
structure of our Company, any merger, acquisition, liquidation or disinvestment by our Company and
commencement of any new business.

Further, we have also entered into strategic arrangements with Toppan for the expansion of our product portfolio
and we benefit from the industry experience and customer relationships of such partner. In particular, our
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agreement with Toppan imposes certain non-compete obligations that could affect future business prospects.
Further, our agreement with Toppan also provides for the prior written consent of Toppan to be obtained for
certain actions not in the ordinary course of business, such as, amongst others, issuance of shares, change in any
rights of the shares, dividend declaration, creation of encumbrances, acquisition and merger.

For further details, see “History and Certain Corporate Matters — Material Agreements” on page 143.

We may experience disputes in relation to such partnerships. Such strategic partnerships, and any disputes we
may experience, may require significant attention from our management, and the diversion of our management’s
attention and resources could have an adverse effect on our ability to manage our business. In addition, any
divestment by our partners could materially impact the trading price of our Equity Shares.

9. Introduction of alternative packaging materials resulting from technological developments or changes in
consumer preferences may reduce demand for our products and may adversely affect our profitability
and business prospects.

Our products are primarily used by printing and packaging converters (who produce packaging materials for
various manufacturers) and by manufacturing companies across a range of industries, including food packaging,
tobacco products packaging, textiles, electrical insulations, labels, adhesive tapes and FMCG products.

Demand for our bi-axially oriented polypropylene (“BOPP”) film may decrease in the event that our customers
decide to seek alternative packaging materials such as aluminium foil, nylon, polyvinyl chloride and tubular
quench polypropylene. Technological developments resulting in introduction of alternative packaging materials,
as well as changes in consumer preferences, may result in a decreased demand for our products adversely
affecting our business and profitability. Our ability to anticipate changes in technology and to adapt and develop
and introduce new and enhanced products successfully on a timely basis will be a significant factor in our ability
to grow and to remain competitive in the domestic and international markets. We cannot assure you that we will
be able to achieve the technological advances that may be necessary for us to remain competitive or that certain
of our products will not become obsolete. We are also subject to the risks generally associated with new product
introductions and applications, including the lack of market acceptance and delays in product development.

Any failure on our part to forecast and/or meet the changing demands of printing and packaging businesses will
have an adverse effect on our business, profitability and growth prospects.

10. A significant portion of our revenue is derived from our specialty packaging films business and our
financial condition would be materially and adversely affected if we fail to obtain new orders.

We are engaged in the manufacture of specialty packaging films through our Subsidiary, MSFL. Our revenues
depends significantly on our specialty packaging films business. Packaging films accounted for total revenues of
% 71,641.60 lakhs and T 68,236.47 lakhs or 97.95% and 90.96% of our total income in Fiscal 2017 and Fiscal
2018, respectively. Our business, growth prospects and financial performance largely depends on our ability to
obtain new orders, and there can be no assurance that we will be able to procure new orders for our specialty
packaging films. Our future results of operations and cash flows may fluctuate from period to period depending
on the timing of our orders, and production and delivery on our orders. In the event we are unable to obtain new
orders, our business will be materially and adversely affected.

11. Our Company has a limited financial history and investors may not be able to evaluate our business
prospects accurately. Further, our restated financial statements for Fiscal 2016 (January 20, 2015 to
March 31, 2016) and Fiscal 2017 (12 months ended March 31, 2017) are not comparable due to our
Company’s formation in January 2015.

Our Company was formed on January 20, 2015. For details, see “History and Certain Corporate Matters” on
page 136. Consequently, our restated financial statements, including the details of our profit and loss account, as
set out in the section titled “Financial Statements”, are available only from Fiscal 2016 onwards. Our limited
financial history may not provide an accurate basis for investors to understand our business and financial history
for comparative analysis and evaluate our future business and financial prospects.

In addition, our results of operations in Fiscal 2016 includes the period beginning from January 20, 2015 to

March 31, 2016 and therefore, is not comparable to the results of operations in Fiscal 2017 which comprises the
period beginning from April 1, 2016 to March 31, 2017. However, our Company did not have any active
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business operations until the transfer of the businesses pursuant to the Scheme of Demerger with effect from
April 1, 2015. Accordingly, actual business operations in our Company commenced from April 1, 2015. We
have in this Letter of Offer included a comparison of our results of operations in Fiscal 2016 (January 20, 2015
to March 31, 2016) and Fiscal 2017 (12 months ended March 31, 2017) although the periods are not
comparable.

12. Our business is dependent on developing and maintaining continuing relationships with our customers
and converters. The loss of any significant customer or converter could have a material adverse effect on
our business, financial condition and results of operations.

Although, we generally do not enter into long-term supply contracts with our customers, our business is
dependent on developing and maintaining a continuing relationship with our key customers in the targeted
industries. In Fiscal 2018, our top five customers contributed 39.01% of our revenue from operations. Further, in
Fiscal 2016, 2017 and 2018, one, three and five customers contributed more than 5% of our Company’s revenue
from operations, on a standalone basis, and three, two and three customers contributed more than 5% of our
Company’s revenue from operations, on a consolidated basis, in the same periods. While we believe this is
beneficial to our business as we retain the ability to take advantage of the fluctuating demand and pricing for our
products, this also leads to volatility in our revenues. Further, the business policies, capacity expansion and
capital expenditure plans as well as procurement strategies of our significant customers may have a significant
impact on our business, results of operations and financial condition. In the event of a significant decline in the
demand for our products by our key customers, our business, results of operations and financial condition may
be materially and adversely affected. There can be no assurance that we will be able to maintain the historic
levels of business from these customers or that we will be able to replace these customers in case we lose any of
them.

We also rely on packaging converters (who buy and process our products for distribution to end-users). In Fiscal
2018, our top five converters contributed 38.80% of our revenue from operations. As with customers, we do not
have any long-term contracts with converters and the loss of any converter may have an adverse effect on our
results of operations.

13. If we do not comply with covenants and conditions under our borrowing arrangements it could lead to
termination of our credit facilities, accelerated repayment of all amounts due thereunder, enforcement of
any security provided and the trigger of cross default provisions. Any of the above actions taken by the
relevant lender could have a material adverse effect on our credit ratings, financial condition, results of
operations and cash flows.

As at March 31, 2018, we had non-current borrowings of ¥ 20,119.00 lakhs and current borrowings (including
current maturity of long-term borrowings) of X 47,781.91 lakhs. Our current and/ or future financing agreements
include and/ or may include various conditions and covenants that require us to obtain lender consents or
serving prior intimation notices on such lenders prior to carrying out certain activities and entering into certain
transactions. Specifically, under some of our financing agreements, we require consents from or are required to
serve a prior notice of intimation on the relevant lenders for, among others, the following matters: making any
change in our management or our control or our constitution; any change in our Promoters’ shareholding in our
Company; making amendments in our Memorandum and Articles of Association; creating any further security
interest on the assets upon which the existing lenders have a prior charge; and raising funds by way of any fresh
capital issue. Some of our financing agreements also contain financial and other covenants. These covenants
vary depending on the requirements of the financial institution extending the loan and the conditions negotiated
under each financing document. Such covenants may restrict or delay certain actions or initiatives that we may
propose to take from time to time. For further information, see “Financial Indebtedness” on page 193.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents or serve the
required notices of intimation may lead to the termination of our credit facilities, acceleration of all amounts due
under such facilities and the enforcement of any security provided. Any acceleration of amounts due under such
facilities may also trigger cross default provisions under our other financing agreements. If the obligations under
any of our financing documents are accelerated, we may have to dedicate a substantial portion of our cash flow
from operations to make payments under such financing documents, thereby reducing the availability of cash for
our working capital requirements and other general corporate purposes. Further, during any period in which we
are in default, we may be unable to raise, or face difficulties raising, further financing. Any of these
circumstances could adversely affect our business, credit ratings, financial condition, results of operations and
cash flows.
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14. We are required to obtain certain approvals or permits for our projects, which we may not be able to
obtain or renew in a timely manner or our existing approvals or permits may be suspended or revoked
which could have an adverse effect on our business, prospects, financial condition and results of
operations.

In order to develop and complete a real estate project, developers must obtain various approvals, permits and
licences, including occupation and completion certificates, from the relevant administrative authorities at
various stages of project development, and developments may have to qualify for inclusion in local “master
plans”. We may encounter major problems in obtaining the requisite approvals or licences or may experience
delays in fulfilling the conditions precedent to any required approvals and we may not be able to adapt ourselves
to new laws, regulations or policies that may come into effect from time to time with respect to the real estate
sector. Some of the approvals we have applied for are currently pending and we may need to apply for renewal
of approvals which may expire from time to time, in the ordinary course of our business. For instance, in
relation to our Okhla project, MEL has filed an application filed before the Registrar Office for seeking a no
objection certificate for purchase of a portion of the land at Max House from Pharmax Corporation Limited.
Further, under certain of our approvals, we are required to obtain fresh permits if the construction is not
completed within a stipulated period.

Additionally, we may encounter difficulties in fulfilling the conditions precedent to the approvals described
above or any approvals that we may require in the future, some of which may be onerous and may require us to
incur expenditure that we may not have anticipated. There may also be delays on the part of the administrative
bodies in reviewing our applications and granting approvals or the approvals issued to us may be suspended or
revoked in the event of non-compliance or alleged non-compliance with any terms or conditions thereof, or
pursuant to any regulatory action. If we fail to obtain or renew, or experience delays in obtaining or renewing,
the requisite governmental approvals, or if any approvals are suspended or revoked, the schedule of
development and the sale of our projects could be substantially disrupted or impeded, which could have an
adverse effect on our business, prospects, financial condition and results of operations. Further, conversion of
land from industrial use to residential or commercial use may entail possibility of litigation filed by the
interested parties.

15. Our Subsidiary, MSFL, sells products in highly competitive markets. An inability to compete effectively
may lead to lower market share or reduced operating margins, and adversely affect our results of
operations.

Our Subsidiary, MSFL, sells products in highly competitive markets. As a result, to remain competitive, we
must continuously strive to reduce our costs of production, transportation and distribution and improve our
operating efficiencies. If we fail to do so, other producers may be able to sell their products at lower prices,
which would have an adverse affect on our market share and results of operations.

We also compete with BOPET manufacturers as BOPP films can be replaced with BOPET films in various
applications. Internationally, we face competition from large vertically integrated and diversified companies in
South Korea, Japan and Taiwan, large chemical companies in the United States and Western Europe, low cost
producers in China and various small companies specializing in limited segments of the market. A number of
competitors are larger than MSFL and have greater financial resources. We may also face competition from new
companies that are emerging, especially in China, who would then attempt to obtain a share of its existing
markets. Increased competition could result in price reductions, decreased sales, lower profit margins or losses
in market share, any of which could have a material adverse effect on our business, results of operations and
financial condition which could adversely affect our overall profitability. There can be no assurance that we will
continue to maintain our market position in the future. Further, our inability to retain existing customers or
attract new customers could have a material adverse effect on our results of operations. In addition, if we are
unable to effectively compete with our competitors in future and manage our costs efficiently, our operating
margins and results of operations may be adversely affected.

16. If we are not able to obtain, renew or maintain our statutory and regulatory permits and approvals
required to operate our business or remain in compliance with applicable laws, it may have a material
adverse effect on our business.

We require certain statutory and regulatory permits, approvals, licenses and registrations to operate our business.

In the future, we will be required to obtain, renew and maintain such permits and approvals and remain in
compliance with applicable laws. For instance, Max Speciality Films Limited has applied for certain approvals
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which have not been received, including, application for renewal of factory license, application for high voltage
electricity installation, application for renewal of forest clearance. Further, our subsidiary, Max I. Limited, based
on their financial statements adopted for Fiscal 2018, would qualify as an NBFC for the purposes of the
subsequent financial year (i.e., the Fiscal 2019) and would be required to register itself as an NBFC by making
an application to the Department of Non Banking Supervision of the RBI. Max I. Limited is currently in the
process of applying for the NBFC certificate of registration from the RBI. Going forward, Max I. Limited will
be required to comply with the prescribed requirements of a NBFC including exposure limits, classification
of NPAs, KYC requirements and other internal control mechanisms. In the event, we are unable to comply
with the requirements within the specified time limit, or at all, we may be subject to regulatory actions by the
RBI including the levy of fines or penalties and/or the cancellation of our license to operate as an NBFC.
However, we cannot assure you that we may not breach the exposure norms in the future. Any levy of fines
or penalties or the cancellation of our license to operate as an NBFC by the RBI or the Government of India,
due to the breach of exposure or other applicable norms, may adversely affect our business, prospects, results
of operations, financial condition and the trading price of our Equity Shares. For further information, see
“Government and Other Approvals” on page 598.

In addition, our Company performs its business activities through its subsidiaries and also provides necessary
support services to its subsidiaries. In the future, we cannot rule out the possibility, although unlikely, of our
Company being classified as an NBFC under the RBI Act, 1934. If the Company's business during the Fiscal
2019 changes from making, holding and nurturing its investments in various businesses/ activities to that of
trading in its investments, the determination of ‘principal business’ of our Company will have to be made based
on the financial statements of our Company for Fiscal 2019 (and not that of Fiscal 2018), for the purposes of
Section 45-1 (c) of the RBI Act. In such a scenario, if our Company gets classified as NBFC, we will have
undertake the necessary registrations with the Department of Non-Banking Supervision of the RBI and will be
required to comply with the requirements, guidelines, accounting treatment, limits and regulations applicable to
an NBFC.

While we believe that we will be able to obtain, renew and maintain such permits and approvals as and when
required and main compliance with applicable laws, there can be no assurance that the relevant authorities will
issue any of such permits or approvals in the time-frame anticipated by us or at all. Government approvals,
licenses, clearances and consents are often also subject to numerous conditions, some of which are onerous and
may require significant expenditure. Pursuant to the SEBI LODR Regulations, our Company has in the past
made certain filings, wherein the inclusion of shareholding of a member of our Promoter Group was
inadvertently missed out. While we have taken corrective steps and filed necessary correspondences to the Stock
Exchanges in this respect, we cannot assure you that we will not be subject to any penalties imposed by the
SEBI or Stock Exchanges in connection with these filings. Failure by us to obtain, renew or maintain the
required permits or approvals or remain in compliance with applicable laws may result in diversion of
substantial resources, including our management’s attention, the interruption of our manufacturing operations or
delay or prevent our expansion plans and may have a material adverse effect on our business, financial condition
and results of operations.

17. Any inability to consistently manage our growth could disrupt our business and reduce our profitability.

We have experienced growth in recent years and expect our business to grow significantly as a result of the
ongoing expansion of our manufacturing facility and real estate business. Our net worth (including non-
controlling interest), as restated, has increased from X 21,206.50 lakhs as at March 31, 2016 to % 32,594.53 lakhs
as at March 31, 2017 and was X 53,722.00 lakhs as at March 31, 2018. We expect this growth to place
significant demands on us and require us to continuously evolve and improve our operational, financial and
internal controls across the organization. In particular, continued expansion increases the challenges involved in
maintaining high levels of customer satisfaction, recruiting, training and retaining sufficient skilled
management, adhering to health and safety, environment and quality and process execution standards that meet
customer expectations, preserving a uniform culture, values and work environment in operations within and
outside India and developing and improving our internal administrative infrastructure, particularly our financial,
operational, communications and other internal systems. Any inability to manage our growth could disrupt our
business and reduce our profitability that may have an adverse effect on our business and results of operations.

18. We are dependent on external contractors and third party entities for handling of materials,

transportation of raw materials and delivery of products and for the construction and development of our
projects.
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We use external contractors for the handling of materials in our manufacturing facility at Nawanshahr, Punjab.
Any disruption in such material handling activities due to non-availability of such external contractors at
reasonable costs, or at all, could adversely affect our manufacturing operations, production and delivery
schedules. In addition, costs associated with such materials handling activities may increase in the future as a
result of our expanded production capacity and increased operations. Continuing increases in such costs or non-
availability of such services may have an adverse effect on our business and results of operations.

We are dependent on third party freight and transportation providers for the supply of our raw materials, and for
deliveries of our products to our customers within and outside India. Transportation strikes could have an
adverse impact on our ability to receive raw materials, production process and our ability to deliver our
products. In addition, freight and transportation costs have been steadily increasing in the recent past.
Unexpected delays in deliveries, including due to delays in obtaining customs clearance for raw materials
imported by us could significantly decrease our ability to make sales and earn profits. Continuing increases in
freight and transportation costs or non-availability of freight and transportation services for our raw materials or
products may have an adverse effect on our business and results of operations. In addition, labour shortages or
labour disagreements in the transportation or logistics industries or long-term disruptions to the national and
international transportation infrastructure that lead to delays or interruptions of deliveries of our products could
materially adversely affect our business.

Further, we enter into agreements with third party entities, including architects, engineers, contractors and other
suppliers of labour and materials, to design and construct our real estate projects in accordance with our
specifications and quality standards and under the time frames provided by us. The timing and quality of
construction of the projects we develop depends on the availability and skill of these third parties, as well as
contingencies affecting them, including equipment, labour and raw material shortages and industrial actions
such as strikes and lockouts. We may only have limited control over the timing or quality of services and
sophisticated machinery or supplies provided by such third parties. If such contractors are unable to perform
their contracts, including completing our developments within the specifications, quality standards and time
frames specified by us, at the estimated cost, or at all, our business, reputation and results of operations could be
adversely affected.

19. Our business operations are subject to various operational risks.

Although we comply with relevant safety measures, our operations are susceptible to various hazards, including
explosions, fires, mechanical failures, operational problems and other environmental risks. These hazards can
cause personal injury and loss of life, damage to or destruction of property and equipment as well as
environmental damage, which could result in a suspension of operations and the imposition of civil or criminal
liabilities.

In particular, our manufacturing facility at Nawanshahr, Punjab is subject to various operating risks, such as the
breakdown or failure of equipment, power supply or processes, performance below expected levels of output or
efficiency, obsolescence, labor disputes, natural disasters, industrial accidents and the need to comply with the
directives of relevant government authorities. The occurrence of any of these risks could significantly affect our
operating results. For instance, in March 2018, a fire accident took place in our manufacturing facility at
Nawanshahr, Punjab, around the utility area of our new BOPP production line, which resulted in an estimated
loss of % 123.50 lakhs. Further, our results of operations are also dependent on the successful operation of our
manufacturing facility. Long periods of business disruption could result in a loss of customers. In addition, our
manufacturing processes require a substantial amount of electricity and adequate and cost effective supply of
electrical power is critical to our operations. There can be no assurance that electricity supplied by our existing
supplier will be sufficient to meet our requirements or that we will be able to procure adequate and
uninterrupted power supply in the future at a reasonable cost. Lack of sufficient electrical power or an increase
in the cost of such power could adversely affect our business and results of operations.

Further in the real estate sector, construction activity is materially and adversely affected by severe weather
conditions. Severe weather conditions may require us to evacuate personnel or curtail services or may result in
damage to a portion of equipment or to our facilities, resulting in the suspension of operations, and may further
prevent us from delivering materials to our project sites in accordance with contract schedules or generally
reduce our productivity.

We could also face claims and litigation filed by the government authorities or public, alleging injury due to
hazards or accidents at our manufacturing facility or at our project sites. If these claims and lawsuits,
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individually or in the aggregate, are resolved against us, our results of operations and financial condition could
be adversely affected along with our reputation. Any liability incurred as a result of such events has the potential
to materially impact our business, financial condition and results of operations. Although we maintain general
insurance against such liabilities, insurance proceeds may not be adequate to completely cover the substantial
liabilities, lost revenues or increased expenses that we may incur.

20. We have prepared our Restated Financial Statements under Indian Accounting Standards (“Ind AS”).
The restatement is under Ind AS framework as per SEBI ICDR Regulations and the Institute of
Chartered Accountants of India Guidance note on Reports in Company Prospectuses (Revised 2016).
Accounting standards under Ind AS vary from accounting standards under Indian GAAP and there can
be no assurance that our financial statements prepared and presented in accordance with Ind-AS will
not materially or adversely vary from our historical financial statements prepared and presented under
Indian GAAP, which could adversely affect the trading price of the Equity Shares.

The Ministry of Corporate Affairs, Gol pursuant to a notification dated February 16, 2015 set out the timelines for
the implementation of Ind AS. Pursuant to the notification, we were required to prepare our financial statements
in accordance with Ind AS from April 1, 2016, as required under Section 133 of the Companies Act, 2013 read
with circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016.

Accordingly, our Company has prepared its restated financial statements in accordance with Ind AS with effect
from April 1, 2016 (together with the restated financial statements for corresponding periods in previous years).
The restatement is under Ind AS framework as per SEBI ICDR Regulations and the Institute of Chartered
Accountants of India Guidance note on Reports in Company Prospectuses (Revised 2016). For purposes of
transition to Ind AS, we have followed the guidance prescribed under Ind AS 101 — First time adoption of Indian
Accounting Standards (“Ind AS 101”) with April 1, 2016 as the transition date. For all periods up to and
including Fiscal 2017, we prepared our financial statements in accordance with accounting standards notified
under the section 133 of the Companies Act 2013, read together with paragraph 7 of the Companies (Accounts)
Rules, 2014 (“Indian GAAP”). Ind AS varies in many respects from Indian GAAP under which our financial
statements were previously prepared and presented.

In this Letter of Offer, we have elected to present financial information for Fiscal 2016, 2017 and 2018 in
accordance with Ind AS instead of Indian GAAP. Our Restated Financial Statements also include reconciliation
statements of the Ind AS financial statements for Fiscal 2017 and Fiscal 2016 with our historical Indian GAAP
financial statements for Fiscal 2016 and 2017 explaining the impact of transition to Ind AS on the preparation and
presentation of our financial statements. For the purposes of preparing Restated Financial Statements, we have
followed the same accounting policy and accounting policy choices (both mandatory exceptions and optional
exemptions availed as per Ind AS 101) as initially adopted on transition date i.e., April 1, 2016. Accordingly,
suitable restatement adjustments (both remeasurements and reclassifications) in the accounting heads are made to
Restated Financial Statements as at March 31, 2016 and for the period ended January 20, 2015 to March 31, 2016
following accounting policies and accounting policy choices (both mandatory exceptions and optional
exemptions) consistent with that used at the date of transition to Ind AS.

Recently, the Ministry of Corporate Affairs notified Ind AS 115 ‘Revenue from Contracts with Customers’ with
effect from April 1, 2018. Ind AS 115 supersedes all current revenue recognition requirements under Ind AS and
requires revenue to be recognized when promised goods or services are transferred to customers in amounts that
reflect the consideration to which we expect to be entitled in exchange for those goods or services. Adoption of
such new standards could affect the timing of revenue recognition for certain transactions. Ind AS 115 is effective
in the first quarter of Fiscal 2019 using either one of two methods: (i) retrospectively to each prior reporting
period presented in accordance with Ind AS 8 ‘Accounting Policies, Changes in Accounting Estimates and
Errors’ with the option to elect certain practical expedients as defined within Ind AS 115 (the full retrospective
method); or (ii) retrospectively with the cumulative effect of initially applying Ind AS 115 recognized at the date
of initial application (April 1, 2018) and providing certain additional disclosures as defined in Ind AS 115 (the
modified retrospective method). We continue to evaluate the available transition methods and its contractual
arrangements. The ultimate impact on revenue resulting from the application of Ind AS 115 will be subject to
assessments that are dependent on many variables, including, the terms of the contractual arrangements and the
mix of business. Further, the Institute of Chartered Accountants of India issued an Appendix B to Ind AS 21
‘Foreign currency transactions and advance consideration” which clarifies that in determining the spot exchange
rate to use on initial recognition of the related asset, expense or income (or part of it) on the derecognition of a
non-monetary asset or non-monetary liability relating to advance consideration, the date of the transaction is the
date on which an entity initially recognises the non-monetary asset or non-monetary liability arising from the
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advance consideration. This appendix is effective for annual periods beginning on or after April 1, 2018.
However, since our current accounting practices are in line with this appendix, we believe there will not be any
material effect on our financial statements. In addition, the Institute of Chartered Accountants of India has
withdrawn the ‘Guidance Note on Accounting for Real Estate Transactions (for entities to whom Ind AS is
applicable)’. We believe that this withdrawal will impact the revenue recognition in our real estate segment.

There can be no assurance that the impact of Ind AS on our future financial statements will not be more
significant or that they will be comparable to the information provided in such Ind AS reconciliation
information. There is not yet a significant body of established practice on which to draw informed judgments
regarding its implementation and application. Additionally, Ind AS differs in certain respects from IFRS and
U.S. GAAP and therefore financial statements prepared under Ind AS may be substantially different from
financial statements prepared under IFRS and U.S. GAAP. Accordingly, the degree to which the financial
information included in this Letter of Offer will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting practices. Potential investors should consult their own
professional advisors for an understanding of the differences between Ind AS with IFRS and U.S. GAAP and
how those differences might affect the financial information disclosed in this Letter of Offer. There can be no
assurance that our financial condition, results of operations, cash flows or changes in shareholders’ equity in
future will not appear materially worse under Ind AS than under Indian GAAP. The estimates and assumptions
used in the preparation of our financial statements in accordance with Ind AS will be based upon management’s
evaluation of the relevant facts and circumstances as on the date of the relevant financial statements, and such
estimates and underlying assumptions may be reviewed in the future on an ongoing basis. We may also
encounter difficulties in the ongoing process of implementing and enhancing our management information
systems.

21. Our future capacity expansion plans are subject to various risks and there can be no assurance that such
future capacity expansion plans will be completed as planned or on schedule or at all. Further, if the
demand of our products do not increase or if there is any decrease in demand for our products, it could
result in underutilization of our production capacity thereby adversely affecting our business and
financial condition.

We have successfully implemented various capacity expansion plans in the past, however, our future capacity
expansion plans remain subject to the potential problems and uncertainties that such projects encounter,
including labour issues, foreign exchange fluctuations, increased costs of equipment or manpower, delays in
completion, defects in design or construction, changes in laws and regulations, governmental action, delays in
obtaining, or non-compliance with, permits or approvals, accidents, natural calamities and other factors, many of
which are beyond our control. We cannot assure that the proposed capacity additions and process improvements
will be completed as planned or on schedule or that the expected benefits of our capacity expansion plans will
be fully realized.

Our capacity addition plans are generally linked to the demand for our products, and if such capacity additions
are not matched by a corresponding increase in the demand for our products, our operating rates and margins
may face downward pressures. Further, if there is any decrease in demand for our products, it could result in
underutilization of our production capacity thereby adversely affecting our business and financial condition.

22. We place significant emphasis and importance on R&D, which may not lead to successful product
introductions.

We have an R&D center at our existing manufacturing facility at Nawanshahr, Punjab. Our ongoing efforts to
remain competitive by undertaking R&D exercises may not always be successful. We commit substantial time,
funds and resources towards R&D. We expend resources on R&D primarily to enable us to manufacture and
market new products that comply with applicable regulations. In Fiscal 2016, 2017 and 2018, we spent X 548.50
lakhs, ¥ 222.00 lakhs and % 133.00 lakhs, respectively towards our R&D activities, which accounted for 0.73%,
0.30% and 0.18%, respectively, of our total expenditure. Due to the inherent risk associated with R&D efforts,
our R&D expenditures may not result in the successful introduction of new products. Our ongoing investments
in new product launches and R&D for future products could result in higher costs without a proportionate
increase in revenues. To the extent that we expend significant resources on these efforts and are not ultimately
able to introduce successful new products as a result of those efforts, our business, financial position and results
of operations may be materially adversely affected.
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23. Our inability to identify and acquire large contiguous parcels of land or development rights over such
parcels of land in locations with growth potential affects our business. Further, we enter into
arrangements with various third parties to acquire land or development rights, which entails certain
risks.

We have a very limited operating history in the real estate business, and our success and growth is dependent on
our ability to effectively identify suitable parcels of land or development rights over such parcels of land for
development in the right location. Our ability to identify and acquire suitable sites is dependent on a number of
factors including the availability of suitable land, the willingness of landowners to sell land to us on attractive
terms, the ability to obtain an agreement to sell from all the owners where the land has multiple owners,
encumbrances on targeted land and the obtaining relevant permits and approvals for land acquisition and
development. Any failure to identify and acquire suitable parcels of land for development or development rights
over such parcels of land in a timely manner may reduce the number of properties that can be undertaken by us
and thereby affect our business, results of operations and financial condition.

We have used the “joint development model” for developing properties, which entails entering into a
development agreement with the owner(s) of the land parcel(s) sought to be developed and also entails
developing the project jointly with the land owner. We are entitled to a share in the development property, or a
share of the revenue or profits generated from the sale of the developed property, or a combination of both
entitlements. Investments through development agreements involve risks, including the possibility that our
development partners may fail to meet their obligations under the development agreement, causing the whole
project to suffer. Certain parties granting us development rights may not have acquired ownership rights or clear
title in respect of land that we have categorised as part of our land reserves. We cannot assure that projects that
involve collaboration with third parties will be completed as scheduled, or at all, or that our ventures with these
parties will be successful. Further, determining the Developable Area and Saleable/ Leasable Area of a
particular project are subject to municipal planning and land use regulations in effect in the regions in which we
operate. These regulations limit the maximum square footage of completed buildings on plots to specified
amounts, calculated based on a ratio of maximum floor space of completed buildings to the surface area of each
plot of land.

In addition Max Estates Limited, one of our Subsidiaries, had undertaken the construction and development of a
residential project located at Dehradun. The land for the said project is not in the name of our Company or any
of the Subsidiaries and has been given by one of our Promoters, Mr. Analjit Singh, under a construction and
development agreement entered into with Max Estates Limited on July 25, 2016. Further, Max Estates Limited,
one of our Subsidiaries, has entered into an agreement to sell dated July 14, 2017 with Pharmax Corporation
Limited for the purchase of built-up area of the first floor of the building and 50% of the built up area of the
second floor of the building along with an undivided interest equivalent to 50% of the underlying parcel of land
and pro rata allocation of the common areas, along with the rights, easements, privileges appurtenant thereto,
including but not limited to, any further increase in FAR area if and when allowed by the authorities at Max
House for the development of the Okhla Project currently being held by Pharmax Corporation Limited. Pharmax
Corporation Limited is one of our Group Companies. Further, Max India Limited, one of our Group Companies
holds approximately 85.17% shareholding of Pharmax Corporation Limited, and certain of our Promoters,
namely, Mr. Analjit Singh, Ms. Neelu Analjit Singh, Ms. Piya Singh, Mr. Veer Singh, Ms. Tara Singh Vachani,
Liquid Investment and Trading Company Private Limited, Mohair Investment and Trading Company Private
Limited and Max Ventures Investment Holdings Private Limited, collectively hold 40.97% of the issued capital
of Max India Limited.

24.We are in the process of evaluating and exploring opportunities in the education business, which is
subject to various risks, including execution risks that may affect our business, results of operations and
financial condition.

We are in the process of evaluating and exploring opportunities in the education business. We have a very
limited operating history in the education sector, and our success is dependent on our ability to implement this
growth strategy effectively, notably through our ability to recruit and retain experienced educational leaders and
successfully developing and institutionalizing procedures and policies. Further, the expansion of operations may
require considerable financial resources and commitment from the management. There may be operating
difficulties and expenditures in operating schools in India and other jurisdictions. Our capacity to manage and
finance such operations while managing our existing operations may have a material adverse impact on our
overall operations and financial condition. While we have incurred expenses to explore opportunities for our
education business, these opportunities may not materialize and we may not be able to recover these expenses.
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In addition, operation and management of schools in certain jurisdictions is subject to stringent regulator
supervision, including regular inspections. Both within India and internationally, regulators have introduced
guidelines in relation to capping or setting fees and enrolment of students. Further, these jurisdictions are
increasingly regulating the curricular offerings in the schools and regularly conducting inspections with respect
to the safety of students. Such regulations or legislation may restrict our operational autonomy, for instance,
with regard to the fees charged and our admission processes, as well as restrictions on curricular offerings,
which may adversely affect our business, financial condition and results of operations. Further, any violation of
statutory regulations is monitored as determined pursuant to the relevant legislation and may result in
withdrawal of the registration or recognition for operating an educational institution.

25. Our investment business is dependent on the ability of investee companies to grow their business.

As part of investment business, we typically look to invest in early stage companies engaged in strategic growth
sectors. As at March 31, 2018, we had non-current investments (valued at fair value through profit and loss) of %
7,144.95 lakhs in Azure Hospitality Private Limited and X 1,866.14 lakhs in FSN E-Commerce Ventures Private
Limited. In Fiscal 2018, Max I. Limited made a partial exit of its investment in FSN E-Commerce Ventures
Private Limited amounting to I 1,866.74 lakhs. In addition, we also invested in IAN Fund | with a capital
commitment amounting to X 250.00 lakhs and as at March 31, 2018, we had invested X 22.95 lakhs (as at March
31, 2018, the fair value was X 16.54 lakhs) in IAN Fund 1.

The growth of our investment business is dependent on the ability of investee companies to grow their business.
We may not enter into shareholders’ agreements with the other equity partners and investors that would provide
for our control of such companies through board directorships or otherwise. In such cases, the equity partners
and other investors will have significant control over the ventures, which may limit our flexibility to make
decisions relating to the ventures. Such investments may exhibit losses due to decisions or business processes
that we have no control over or due to our lack of adequate powers to initiate remedial actions. In addition, if the
share price of any of these ventures declines, the value of our investment could be adversely affected.

26. There are various outstanding litigation proceedings involving our Subsidiaries, Promoters, Directors
and Group Companies, adverse outcome in which, could have a material adverse impact on our
reputation, business, financial condition, results of operations and cash flows.

Our Subsidiaries, Promoters, Directors and Group Companies are involved in certain legal proceedings. Except
as disclosed below, there are no material legal proceedings involving our Subsidiaries, Promoters, and Group
Companies. A summary of such proceedings is set forth below.

Litigation involving our Subsidiaries:

Nature of Litigation Number of Outstanding Litigation Amount Involved
(X lakhs, except as stated in
Euro and GBP)

Litigation against our Subsidiaries
Civil Proceedings* NIL NIL
Criminal Proceedings NIL -
Tax Proceedings 18 3,146.20
Statutory/ Regulatory Proceedings NIL NIL
Litigation by our Subsidiaries
Civil Proceedings* 6 Euro 1,35,544.10 + €

10,56,719.16 (to the extent
quantifiable)

Criminal Proceedings NIL NIL
Tax Proceedings NIL NIL
Statutory/ Regulatory Proceedings NIL NIL
Total 24 | 3146.20 + Euro 1,35,544.10 +

€ 10,56,719.16 (to the extent
quantifiable)

Litigation involving our Promoters**:

Nature of Litigation Number of Outstanding Litigation Amount Involved

® lakhs)
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Nature of Litigation Number of Outstanding Litigation Amount Involved
(X lakhs)

Litigation against our Promoters
Civil Proceedings* 4 14,300
Criminal Proceedings 1 -
Tax Proceedings 17 163.95
Statutory/ Regulatory Proceedings NIL NIL
Litigation by our Promoters
Civil Proceedings* 1 Not quantifiable
Criminal Proceedings NIL NIL
Tax Proceedings 11 51,620.02
Statutory/ Regulatory Proceedings NIL NIL
Total 34 66,083.97(to the extent

quantifiable)

** Relevant details of litigations pertaining to our Directors is covered in the table above. For further details, see
“Outstanding Litigations and Material Developments — Litigation involving our Directors” on page 596.

Litigation against Mr. Analjit Singh

Four recovery cases instituted by different banks (State Bank of Patiala, Punjab & Sind Bank, Punjab National
Bank) against Montari Industries Limited and personally against Mr. Manjeet Singh and Dr. Bhai Mohan Singh
(who furnished personal guarantees) are pending before the Debt Recovery Tribunal, Delhi. The aggregate
principal amount of claims is in the region of approximately % 4,300 lakhs which with interest till date would
amount nearly to % 10,000 lakhs. After demise of Dr. Bhai Mohan Singh, Mr. Analjit Singh has been impleaded
in these cases as one of the legal heirs of Bhai Sahib (and additionally as one of the mortgagors in respect of
property No. 28-A, Prithvi Raj Road, New Delhi) The issue at hand relates to possibility of liability falling on
Mr. Analjit Singh as one of the legal heirs of Dr. Bhai Mohan Singh. The matters are currently pending before
the Debt Recovery Tribunal. For further details, see “Outstanding Litigations and Material Developments” on
page 567.

Litigation by Mr. Analjit Singh

A suit no. 148 of 2003 was instituted before Court of Ilird Additional Civil Judge (Sr. Division, Dehradun) by
Mr. Surinder Madan Singh, the then owner of the property for injunction against Mr. Dinesh Kumar and 10
others to restrain the defendants from interfering in the peaceful possession of the plaintiff over the property
bearing old no. 226 (new no. 222/200), Rajpur Road, Dehradun held by Max Estates Limited, one of the
Subsidiary of the Company.. The court by its order dated March 19, 2003 granted an ad-interim stay in favour of
the plaintiff and is continuing as on date. An application was moved by (1) Trophy Estates Private Limited; (2)
Mr. Analjit Singh HUF; and (3) Mr. Analjit Singh (individually) for being impleaded as a plaintiff in the said
suit. The said application was allowed by order dated November 7, 2017. The next date of hearing is July 9,
2018. For further details, see “Outstanding Litigations and Material Developments” on page 567.

Litigation involving our Group Companies:

Nature of Litigation Number of Outstanding Litigation Amount Involved
(X lakhs)
Litigation against our Group Companies
Civil Proceedings* 3 1922.93 (to the extent
quantifiable
Criminal Proceedings 20 3.29
Tax Proceedings 43 92,878.65
Statutory/ Regulatory Proceedings 224 690.73
Litigation by our Group Companies
Civil Proceedings* 2 1,180.00
Criminal Proceedings 11 10,046.48
Tax Proceedings 21 61,669.01
Statutory/ Regulatory Proceedings NIL NIL
Total 324 1,68,391.09 (to the extent
quantifiable)

* Based on policy approved by the Board of Directors on May 17, 2018, all pending litigation involving (A) our Company,
its Directors, Promoters and Subsidiaries (“Relevant Parties”) other than criminal proceedings, tax matters, and statutory
or regulatory actions, are considered ‘material’ if (i) the monetary amount of claim by or against the entity or person in any
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such pending proceeding is in excess of < 100 lakhs, or (ii) pending proceedings involving the Relevant Parties, wherein a
monetary liability is not quantifiable, but whose outcome may have a bearing on the business, operations or prospects or
reputation of the Company (B) all pending litigation involving our Group Companies, other than criminal proceedings, tax
matters, and statutory or regulatory actions, would be considered ‘material’ if (i) the monetary amount of claim by or
against the entity or person in any such pending proceeding is in excess of 1% of standalone profit after tax of the respective
group company or 1% of the net worth of its standalone net worth or & 100 lakhs, whichever is higher, or (ii) pending
proceedings involving the group company, wherein a monetary liability is not quantifiable, but whose outcome may have a
bearing on the business, operations or prospects or reputation of the Company.

These legal proceedings are pending at different levels of adjudication before various courts, tribunals and
appellate tribunals. The amounts claimed in these proceedings have been disclosed to the extent ascertainable
and include amounts claimed jointly and severally from us and other parties. Such proceedings could divert
management time and attention, and consume financial resources in their defence or prosecution. Should any
new developments arise, such as any change in applicable Indian law or any rulings against us by appellate
courts or tribunals, we may need to make provisions in our financial statements that could increase expenses and
liabilities. An adverse outcome in any such proceedings may affect our business, results of operations and
financial condition.

For further information, see “Outstanding Litigations and Material Developments” on page 567.

27. Our success and future growth depend significantly on our successful marketing efforts, and if such
efforts are not successful, our business and financial results may be adversely impacted.

We intend to continue to dedicate significant resources to marketing efforts, including for our real estate
development business, particularly as we continue to grow, complete new projects and expand into new markets
in India. In Fiscal 2016, 2017 and 2018, we spent % 87.99 lakhs, % 145.37 lakhs and % 40.77 lakhs, respectively,
towards our marketing activities (stated as sales promotion expenses), which accounted for 0.12%, 0.20% and
0.06%, respectively, of our total expenditure in such periods. Our ability to attract customers for our specialty
films business and clients for our real estate development business depends in large part on the success of these
marketing efforts and the success of the marketing channels we use to promote our businesses. Our marketing
channels include and will continue to include social media and the press, online affiliations, search engine
marketing, offline partnerships, and television advertising. If any of such marketing channels become less
effective, if we are unable to continue to use any of these channels, if the cost of using these channels were to
significantly increase or if we are not successful in generating new channels, we may not be able to attract our
target customers in a cost-effective manner. If we are unable to recover our marketing costs through growth of
our businesses, or if we discontinue our broad marketing campaigns, it could have a material adverse effect on
our business, prospects, results of operations, financial condition or cash flows.

28. One of the Objects of the Issue pertaining to utilisation of Net Proceeds for Investment in Max Estates
Limited, one of our Subsidiaries, shall be utilised for repaying a loan availed by WZBPL from IDFC
Bank Limited for repaying Piveta Estates Private Limited, a Promoter Group.

We intend to utilise a part of the Net Proceeds amounting to X 25,000 lakhs to make an investment in Max
Estates Limited, one of our Subsidiaries, which will thereafter invest X 25,000 lakhs in WZBPL, one of our
Subsidiaries. The investment by our Company in Max Estates Limited shall be 80 per cent i.e. X 20,000 lakhs in
the form of compulsorily convertible debentures and 20 per cent i.e. ¥ 5,000 lakhs in the form of equity., and
will be used for pre-payment / repayment of a loan of ¥ 25,000 lakhs availed by WZBPL from IDFC Bank
Limited to repay Piveta Estates Private Limited, one of our Promoter Group, towards cancellation agreement for
commercial towers situated at Max Towers located in the Delhi One campus, Noida. For further details, see
“Objects of the Issue” on page 87.

29. Any negative accounting ratios in the future would adversely affect our reputation, which may adversely
affect our ability to operate our business and implement our growth plans, thereby affecting our
financial condition.

We have and may in the future experience negative accounting ratios. The following table sets forth certain
information relating to our accounting ratios on a consolidated basis for the periods indicated

Particulars For the year ended March For the year ended For the period January 20,
31,2018 March 31, 2017 2015 to March 31, 2016
(Proforma)
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Earnings per equity share

Basic EPS (}) 0.49 (1.10) 3.74
Anti Diluted/Diluted EPS () 0.48 (1.10) 3.70
Return on Net Worth %* 0.65% (1.87)% 9.41%

*Including non-controlling interest

The following table sets forth certain information relating to our accounting ratios on a standalone basis for the

periods indicated.

Particulars

For the year ended March
31, 2018

For the year ended
March 31, 2017

For the period January 20,
2015 to March 31, 2016

(Proforma)
Earnings per equity share
Basic EPS () 8.33 (0.49) 0.51
Anti Diluted/Diluted EPS () 8.24 (0.49) 0.51
Return on Net Worth % 15.31% (0.89)% 1.45%

30. We incurred losses in the past. In the event our losses continue to increase, it may adversely affect our
business and financial condition.

We have incurred losses in Fiscal 2017. Our Company’s restated loss after tax, on a standalone basis, of
270.10 lakhs in Fiscal 2017 and our restated loss after tax, on a consolidated basis, was I 604.72 lakhs in Fiscal
2017. There can be no assurance that we will not incur losses in the future which may have an adverse effect on
our business and financial condition.

31. The real estate industry in India is intensely competitive and our inability to compete effectively may
adversely affect our business, financial condition and the results of operations.

We operate in an intensely competitive and highly fragmented industry with low entry barriers. We face
significant competition in our business from a large number of Indian real estate development companies who
also operate in the same regional markets as us. The extent of the competition we face in a potential property
market depends on a number of factors, such as the size and type of property development, contract value and
potential margins, the complexity and location of the property development, facilities and supporting
infrastructure services, the reputation of our competitors, and the risks relating to revenue generation.

Given the fragmented nature of the real estate development industry, we often do not have adequate information
about the property developments our competitors are developing and accordingly, we run the risk of
underestimating supply in the market. Our business plan is to expand across the National Capital Region and
North India, as a result we face the risk that some of our competitors may be better known in these markets,
enjoy better relationships with land-owners and international or domestic joint venture partners, may gain early
access to information regarding attractive parcels of land and be better placed to acquire such land. Further, our
competitors may commence operations in the vicinity of our Ongoing Projects and Forthcoming Projects and
may offer their products at competitive prices, resulting in a decreasing of sales of our projects.

Some of our competitors are larger than us and have greater land reserves or financial resources or a more
experienced management team. They may also benefit from greater economies of scale and operating
efficiencies and may have greater experience in regional markets, especially in relation to local laws and
regulations. We cannot assure that we can continue to compete effectively with our competitors in the future,
and failure to compete effectively may have an adverse effect on our business, financial condition and results of
operations.

32. We are dependent on a number of key personnel, including our senior management, and the loss of or
our inability to attract or retain such persons could adversely affect our business, results of operations
and financial condition.

We are highly dependent on our Directors, senior management and other key personnel for setting our strategic
business direction and managing our business. Our performance depends largely on the efforts and abilities of
our senior management and other key personnel. We believe that the inputs and experience of our senior
management, in particular, and other key personnel are valuable for the development of our business and
operations and the strategic directions taken by our Company. For further information on the experience of our
key management personnel, see “Our Management” on page 146. We cannot assure that these individuals or
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any other member of our senior management team will not leave us or join a competitor or that we will be able
to retain such personnel or find adequate replacements in a timely manner, or at all. We may require a long
period of time to hire and train replacement personnel when qualified personnel terminate their employment
with our Company. We may also be required to increase our levels of employee compensation more rapidly than
in the past to remain competitive in attracting employees that our business requires. The loss of the services of
such persons may have an adverse effect on our business, results of operations, financial condition and cash
flows.

33. We may experience challenges expanding our business into new geographic areas which may adversely
affect our business, financial condition and results of operations.

As a part of our strategy, we may expand our geographic reach to other locations in India. We initially intend to
concentrate our real estate business in the National Capital Region and North India later expand our operations
to include other cities. The level of competition, regulatory practices, business practices and customs, customer
tastes, behaviour and preferences in cities where we plan to expand our operations may differ from our current
locations. In addition, as we enter new markets, we are likely to compete with local developers who have an
established local presence, are more familiar with local regulations, business practices and customs, and have
stronger relationships with local contractors and relevant government authorities, all of which may collectively
or individually give them a competitive advantage over us. In addition, while expanding into various other
regions, we will be exposed to various additional challenges, including seeking governmental approvals from
government bodies with which we have no previous working relationship, complying with unfamiliar local
regulatory requirements, and identifying and collaborating with local business partners, contractors and
suppliers with whom we may have no previous working relationship.

We cannot assure you that we will be successful in expanding our business to include other markets in India.
Any failure by us to successfully carry out our plan to geographically diversify our business could have an
adverse effect on our business, financial condition and results of operations.

34. Our business is subject to the recently introduced Real Estate (Regulation and Development) Act, 2016
(the “RERA”). The RERA is a recent legislation and any increase in complaints by customers may
require more time and cost to comply with.

The Central Government has recently notified the RERA in the Official Gazette on March 26, 2016. The RERA
has been introduced to regulate the real estate industry and ensuring, amongst others, imposition of certain
responsibilities on real estate developers and accountability towards customers and protection of their interest.

The RERA has imposed certain obligations on real estate development companies, including mandatory
registration of real estate projects, not issuing any advertisements or accepting advances unless real estate
projects are registered under RERA, maintenance of a separate escrow account for amounts realized from each
real estate project and restrictions on withdrawal of amounts from such escrow accounts and taking customer
approval for major changes in sanction plans. In addition, we will have to comply with state specific legislations
which have and will be enacted by the respective State governments, where we carry out our operations, due to
the introduction of RERA. Although we have not received any complaints with respect to our real estate
development business, there could be instances of complaints filed by customers under RERA. Accordingly,
compliance with the provisions of RERA or such State specific legislations will require significant management
and financial resources. We may need to allocate additional resources, which may increase our regulatory
compliance costs and divert management attention and as a result, could adversely affect our business, financial
conditions and results of operations. Further, any non-compliance of the provisions of RERA or such state
specific legislations may result in punishments (including fines and/ or imprisonment) and revocation of
registration of our license which may have a material and adverse impact on our business, operations and
financial condition.

35. The audited financial statements for our subsidiaries, Max Estates Limited and WZBPL are different
from our Restated Financial Statements.

We are engaged in the real estate development business through our subsidiaries, Max Estates Limited and
WZBPL. Max Estates Limited was incorporated on March 22, 2016 as a public limited company, while WZBPL
became a step down wholly-owned subsidiary of our Company through an acquisition with effect from April 29,
2017. For further information on the acquisition of WZBPL, please see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Acquisition of WZBPL” on page 538. In this Letter of Offer,
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we have included the audited financial statements of Max Estates Limited since its incorporation, i.e. for Fiscal
2017 and Fiscal 2018, and the audited financial statements of WZBPL since its acquisition, i.e. for Fiscal 2018.
For further information, see “Financial Statements — Max Estates Limited” on page 392 and “Financial
Statements — Wise Zone Builders Private Limited” on page 484. These audited financial statements included in
the Letter of Offer have not been restated in accordance with the SEBI Regulations. Accordingly, undue reliance
should not be placed on these audited financial statements.

36. Our ability to export BOPP film, particularly to the European Union and the United States, may be
adversely affected in the event of the imposition of anti-subsidy duties.

In Fiscal 2016, 2017 and 2018, gross revenue outside India constituted % 22,625.50 lakhs, X 16,922.53 lakhs and
% 14,930.15 lakhs, respectively, or 29.42%, 23.62% and 20.21% of our total gross revenue and such gross
revenue was primarily from our sale of our BOPP films which are in currencies other than Indian Rupees. Any
imposition of anti-subsidy duties could adversely affect our ability to export BOPP films to the EU and the
United States and could result in a loss or decline in profitability of our export sales. Our current ability to
export our products without any imposition of anti-dumping duties on our exports provides us with a
competitive advantage over competitors that are liable to pay anti- dumping duties. However, there can be no
assurance that there will be no anti-dumping duties imposed on the exports of our products in the future. Any
change in the anti-dumping duty structure in the future would adversely affect our competitive position and also
materially adversely affect our results of operations and financial condition.

37. The success of our residential, commercial and retail real estate development businesses is dependent on
our ability to anticipate and respond to consumer requirements.

The growth of the Indian economy has led to changes in the way businesses operate in India and the growing
disposable income of India's middle and upper income classes has led to a change in lifestyle, resulting in a
substantial change in the nature of their demands. Increasingly, consumers are seeking better housing and better
amenities in new residential developments. The growth and success of our residential and commercial real estate
development business depends on the provision of high quality office space to attract and retain clients and on
our ability to anticipate the future needs and expansion plans of these clients. We believe that an increase in
disposable income, demographic changes, the change in perception of branded products and the entry of
international retail players has led to a greater demand for access to luxury brands. The growth and success of
our real estate development business is therefore also dependent on being able to achieve the right mix of
tenants in our commercial spaces to attract more customers to the outlets which lease retail space from us. Our
inability to meet our customers’ preferences or our failure to anticipate and respond to customer needs
accordingly could materially and adversely affect our business and results of operations. If we fail to anticipate
and respond to consumer requirements, we could lose potential clients to competitors, which in turn could
materially and adversely affect our business and prospects.

38. Under-utilization of our manufacturing capacities and an inablity to effectively utilize our expanded
manufacturing capacities could have an adverse effect on our business, prospects and future financial
performance.

Our manufacturing operation is located in Nawanshahr, Punjab. Our business is dependent on our ability to
effectively manage our manufacturing facility, which are subject to various operating risks, including those
beyond our control, such as the breakdown and failure of equipment or industrial accidents and severe weather
conditions and natural disasters. Further, the success of any capacity expansion and expected return on
investment on capital expenditure is subject to, among other factors, the ability to procure requisite regulatory
approvals in a timely manner; recruit and ensure satisfactory performance of personnel to further grow our
business; and the ability to absorb additional infrastructure costs and develop new expertise. Our capacity
utilization is also affected by the product requirements of, and procurement practice followed by, our customers.
Recently, we made significant investments for the expansion of our manufacturing capacities. In case of
oversupply in the industry or lack of demand we may not be able to utilise out expanded capacity efficiently.

For information on our manufacturing capacities, see “Our Business — Manufacturing Facility” on page 125.
Under utilization of our manufacturing capacities over extended periods, or significant under utilization in the

short term, or an inability to fully realize the benefits of our recently implemented capacity expansion, could
materially and adversely impact our business, growth prospects and future financial performance.

29



39. Our business and results of operations could be adversely affected by strikes, work stoppages or
increased wage demands by our employees / contract workers.

As at May 15, 2018, we had 483 full-time employees. While currently our employees are not a part of any
labour unions, there can be no assurance that we will not experience future disruptions to our operations due to
disputes or other problems with our employees, which may adversely affect our business and results of
operations.

In addition, we also hire contract workers at our manufacturing facility at Nawanshahr, Punjab and for the
construction and development our projects. The number of contract workers may vary from time to time based
on the nature and extent of work contracted to independent contractors. All contract workers engaged at the
facility and at our projects are assured minimum wages under applicable regulations. Any upward revision of
wages required to be paid to such contract laborers under applicable regulations, or the unavailability of the
required number of contract laborers, may adversely affect our business and results of operations.

40. Our statutory auditors have highlighted a matter of emphasis to their audit report relating to our
Restated Financial Statements and a remark in the Companies (Auditor’s) Report Order, 2003
(“CARO”) report relating to our historical audited financial statements, which may affect our future
financial results.

Our statutory auditors have highlighted a matter of emphasis to their audit opinion relating to our Restated
Financial Statements and a remark to the CARO report relating to our historical audited financial statements.
For details, see “Management’s Discussion on Financial Condition and Results of Operations — Auditor’s
Observations/ Remarks” on page 563.

There can be no assurance that our statutory auditors will not include further remarks, matters of emphasis or
other similar comments in the audit reports and/ or CARO reports to our audited financial statements in the
future, or that such remarks or matters of emphasis will not affect our financial results in future fiscal periods.
Investors should consider the matters of emphasis and remark in evaluating our financial condition, results of
operations and cash flows. Any such matter of emphasis or remark in the auditors’ report and/ or CARO report
on our financial statements in the future may also adversely affect the trading price of the Equity Shares.

41. Increase in price of, shortages of, or delays or disruptions in the supply of building materials could
adversely affect our business, financial condition and the results of operations.

We generally incur all of the construction costs with respect to our projects. We procure building materials for
our projects, such as steel, cement, flooring products, hardware, bitumen, sand and aggregates, doors and
windows, bathroom fixtures and other interior fittings from third party suppliers. The prices and supply of such
building materials depend on factors not under our control, including general economic conditions, competition,
production levels, transportation costs and import duties. Our ability to develop and construct projects profitably
is dependent upon our ability to source adequate building supplies for use by our construction contractors.
During periods of shortages in building materials, especially cement and steel, we may not be able to complete
projects according to our construction schedules, at our estimated cost, or at all, which could adversely affect
our results of operations and financial condition. In addition, during periods where the prices of building
materials significantly increase, we may not be able to pass these price increases on to our customers, which
could reduce or eliminate the profits we intend to attain with regard to our projects. Prices of certain building
materials, such as cement and steel, in particular, are susceptible to rapid increases.

42. We intend to use the proceeds of this Issue towards investments in our Subsidiaries, some of which are
engaged in businesses which may have contributed less than 25% to our revenues in the previous fiscal
years and cannot assure returns pursuant to such investments.

We intend to utilize the entire Net Proceeds of our Issue (excluding funds earmarked towards general corporate
purposes) towards investment in our Subsidiary, Max Estates Limited, which in turn would invest in WZBPL,
constituting more than 75.00% of the Net Proceeds. Max Estates Limited and WZBPL have each contributed
less than 25% to our revenues in Fiscal 2016, 2017 and 2018 and such Net Proceeds shall be used for the growth
of the real estate business. Max Estates Limited and WZBPL are unlisted companies and its activities and
records are not subject to public scrutiny. Further, our Company is not assured of any dividends pursuant to such
investments. For further information, see “Objects of the Issue” on page 87.
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43. Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and have not been independently appraised, and may be subject to change based on various
factors, some of which are beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates
based on current market conditions, and have not been appraised by any bank or financial institution or other
independent agency. Furthermore, in the absence of such independent appraisal, our funding requirements may
be subject to change based on various factors which are beyond our control. For further details, please see the
section titled “Objects of the Issue” on page 87.

44, We rely on our IT systems in managing our sales, supply chain, manufacturing process, logistics,
research and development and other integral parts of our business. Any failure of our IT systems or loss
of data could have a material adverse effect on our business, financial condition and results of
operations.

We are reliant on our information systems technology in connection with order booking, dealer management,
material procurement, research and development, accounting and production. Any failure of our information
technology systems, including our ERP systems, or loss of data could result in business interruptions, including
disruption in our distribution management, the loss of buyers, damaged reputation and weakening of our
competitive position, and could have a material adverse effect on our business, financial condition and results of
operations.

45. We may be unable to obtain future financing on favorable terms, or at all, to fund expected capital
expenditure and working capital requirements.

Our business requires funding for capital expenditure and working capital requirements. The actual amount and
timing of future financing may depend on several factors, among others, new business opportunities,
opportunities for inorganic growth, regulatory changes, economic conditions, technological changes and market
developments. Our sources of additional funding, if required, may include the incurrence of debt or the issue of
equity or debt securities or a combination of both. If we decide to raise additional funds through the incurrence
of debt, our interest and debt repayment obligations will increase, and could have a significant effect on our
profitability and cash flows and we may be subject to additional covenants, which could limit our ability to
access cash flows from operations.

Our working capital requirements may increase due to various factors including growth in our businesses and
longer payment schedules from our clients. In case there are insufficient cash flows to meet our working capital
requirement or we are unable to arrange the same from other sources or there is delay in disbursement of
arranged funds, or there is any increase in interest rate on our borrowings, it may adversely affect our operations
and profitability. These factors may result in an increased amount of short-term borrowings. A disproportionate
increase of our working capital requirements may result in increased borrowing costs, which may have an
adverse effect on our financial condition and results of operations.

Further our ability to arrange for additional funds on acceptable terms is subject to a variety of uncertainties,
including: future results of operations, financial condition and cash flows; economic, political conditions and
market demand for our services; costs of financing, liquidity and over all condition of financial and capital
markets in India and internationally; receipt of applicable business/government licenses, approvals and other
risks associated with our businesses; and limitations on our ability to raise capital in capital markets. Any such
inability could have a material adverse effect on our business and results of operations.

46. A significant number of our Company’s offices, including our registered and corporate office, are not
registered in our name and are located on leased premises. There can be no assurance that these lease
agreements will be renewed upon termination or that we will be able to obtain other premises on lease on
same or similar commercial terms.

A significant number of our offices, including our corporate office, are located on leased premises, and we do
not own any of these premises. In the event such leases are not renewed or are terminated, it could adversely
affect our operation unless we arrange for similar premises. As at March 31, 2018, we have taken seven
premises on lease for our operations, out of which two of the premises have been taken on lease from related
party namely, Piya Singh and Lakeview Enterprises. For further details in relation these transactions, see
“Related Party Transactions” on page 191. Further, our registered office is located on a premise owned by our
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Subsidiary, MSFL. If we are unable to continue or renew such leases on same or similar terms, or find alternate
premises on lease on similar terms or at all, it may affect our business operations.

47. Certain of our Subsidiaries and Group Companies have incurred losses in the past, which may have an
adverse effect on our reputation and business.

Certain of our Subsidiaries have incurred losses during Fiscal 2017 and 2018, as set out below:

Max Estates Limited (394.06) (282.54)*
Max I. Limited 994.17 (152.33)**
Max Learning Limited (640.19) (293.68)***
Wise Zone Builders Private Limited” (4.05) (0.34)****
Max Speciality Films Limited (42.37) 505.81

* For the period from March 22, 2016 to March 31, 2017

** For the period from June 23, 2016 to March 31, 2017

*** For the period from August 23, 2016 to March 31, 2017
**** For the period from October 27, 2016 to March 31, 2017
*WZBPL became our subsidiary with effect from April 29, 2017

Certain of our Group Companies have incurred losses during Fiscal 2016, 2017 and 2018, as set out below:

Max India Limited 631.08 (258.07) 1,433.58
Max Bupa Health Insurance Company Limited 2,283.98 (367.66) (6,849.79)
Antara Purukul Senior Living Limited (5,863.97) (3,439.79) (2,127.85)
Pharmax Corporation Limited (131.03) (59.56) 1,68.76
Max Healthcare Institute Limited (2,758.00)* 634.00* (2,215.00)

*In accordance with Ind AS.

Certain of our Group Companies have incurred losses during Fiscal 2015, 2016 and 2017, as set out below:

iCare Health Projects And Research Private Limited** (447.27) (9.07) (175.18)
Trophy Estates Private Limited** (253.12) (319.69) (528.27)
New Delhi House Services Limited** (2.16) (57.83) (17.52)
Piveta Estates Private Limited** (523.87) (633.17) (271.13)
Leeu Collection South Africa (Pty) Limited** (107.66) (67.158) -
Vana Enterprises Limited** (1,639.78) (5,953.11) (4,896.42)
Azure Hospitality Private Limited** (3,029.59) (1,901.56) (1,088.20)
Siva Realty Ventures Private Limited** (167.06) (229.10) (64.28)
Max Ventures Private Limited** (3,593.82) (4,384.62) (2,949.73)

** The audited financials for the Fiscal 2018 are not prepared at the date of this Letter of Offer.

48. Any negative cash flows in the future would adversely affect our cash flow requirements, which may
adversely affect our ability to operate our business and implement our growth plans, thereby affecting
our financial condition.

We have and may in the future experience negative operating cash flows.

The following table sets forth certain information relating to our cash flows on a consolidated basis for the
periods indicated.
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Fiscal 2018 Fiscal 2017 AR
(Proforma)
(X lakhs)
Net cash flow (used in)/ from operating activities (38,989.14) 6,306.73 6,650.01
Net cash flows used in investing activities (15,248.90) (21,988.29) (4,740.65)
Net cash flows from/ (used in) financing activities 54,678.23 14,586.63 (1,793.34)
Net increase/(decrease) in cash and cash equivalents 440.19 (1,094.93) 116.02
Cash and cash equivalents at the beginning of the year/ 193.08 1,288.01 -
period
Cash and cash equivalents transferred on demerger - - 1,171.99
Cash and cash equivalents at year/ period end 633.27 193.08 1,288.01

Negative cash flows over extended periods, or significant negative cash flows in the short term, could materially
impact our ability to operate our business and implement our growth plans. As a result, our cash flows, business,
future financial performance and results of operations could be materially and adversely affected. For further
details, see “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 197 and 536, respectively.

49. Grants of stock options under our employee stock option plan may result in a charge to our profit and
loss account and, to that extent, adversely affect our business, financial condition, results of operations
and prospects.

We propose to issue stock options under the Max Ventures and Industries Employee Stock Plan — 2016 (“ESOP
2016”). The grant of employee stock options results in a charge to our Company’s profit and loss account equal
to the difference between the fair value of our Equity Shares determined at the date of grant and the exercise
price (which will amortize over the vesting period of these stock options). In addition to the effect on the profit
and loss account, the exercise of vested stock options will dilute the interests of shareholders (as in the case of
any issuance of Equity Shares). For further information on ESOP 2016, see “Capital Structure — Employee
Stock Option Plan” and “Financial Statements” on pages 80 and 197, respectively.

50. Statistical and industry data in this Letter of Offer may be inaccurate, incomplete or unreliable.

We have not independently verified data obtained from industry publications and other external sources referred
to in this Letter of Offer and therefore, while we believe them to be accurate, complete and reliable, we cannot
assure you that they are accurate, complete or reliable. Such data may also be produced on different bases.
Therefore, discussions of matters relating to India, its economy, the financial services industry, are subject to the
caveat that the statistical and other data upon which such discussions are based may be inaccurate, incomplete or
unreliable. Industry publications generally state that the information contained in those publications has been
obtained from sources believed to be reliable but their accuracy, adequacy or completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry and government sources and
publications are also prepared on the basis of 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 that may prove to be incorrect. Accordingly, no investment decision should
be made on the basis of such information.

51. We do not hold any patents or other form of intellectual property protection in relation to our
manufacturing processes, and our inability to maintain the integrity and secrecy of our manufacturing
processes may adversely affect our business.

Our manufacturing processes are not protected by any intellectual property right and further, they may not be
eligible for intellectual property protection. In addition, our technical skill and expertise may not be adequately
protected by intellectual property rights such as patent registration. As a result, other players may be able to use
the same or similar automation in production processes, thereby undermining any competitive advantage we
may have derived from such processes and adversely affecting our financial condition and results of operations.

Additionally, we also rely in part on mutual trust for protection of our trade secrets and confidential information
relating to our manufacturing processes. It is our policy to take precautions to protect our trade secrets and
confidential information against breach of trust by our employees, consultants, customers and suppliers and our
agreements with employees incorporate confidentiality provisions. However, it is possible that unauthorized
disclosure of our trade secrets or confidential information may occur. We cannot assure you that we will be
successful in the protection of our trade secrets and confidential information. As such, it would be difficult for
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us to enforce our intellectual property rights in any of these designs or products, in the event our competitors or
other companies copy our designs or develop and market products manufactured using the same or similar
technology. Further, if we fail to protect our intellectual property, including our trademarks and trade secrets,
our business and financial condition may be adversely affected. For further details, see “Outstanding Litigation
and Material Developments” on page 567.

52. If any of our contingent liabilities materialize, our liquidity, business, prospects, financial condition and
results of operations could be adversely affected.

As at March 31, 2018, our contingent liabilities which were not provided for, are as under:

Particulars As at March 31, 2018
Amount (% lakhs)
Claims against the Company and its Subsidiaries not acknowledged as debts 3,146.20
Contingent liability for pending C form's from customers 217.69
Contingent liability -
Total 3,363.89

For further information, see Note 34 - Annexure V of our Restated Consolidated Financial Statements on page
343.

As at March 31, 2017 and March 31, 2018, our contingent liability represented 6.42% and 6.26%, respectively,
of our net worth (including non-controlling interest) as at end of relevant period.

If any of the contingent liabilities specified above materialize, our liquidity, business, prospects, financial
condition and results of operations could be adversely affected.

53. Information relating to the estimated installed capacity, actual production and capacity utilization of our
manufacturing facility included in this Letter of Offer is based on various assumptions and estimates and
actual production at our manufacturing facility may vary from such estimated capacity information.

The information relating to the estimated installed capacity, actual production and capacity utilization of our
manufacturing facility included in this Letter of Offer is based on various assumptions and estimates of our
management, including proposed operations, assumptions relating to availability and quality of raw materials
and assumptions relating to potential plant utilization levels and potential operational efficiencies. Capacity
additions to our manufacturing facility have been made on an incremental basis, including through expansion of
our manufacturing facility as well as de-bottlenecking exercises and improving material handling and other
operational efficiencies in the manufacturing process. Actual production levels and capacity utilization rates in
the future, may differ significantly from the estimated production capacities of our manufacturing facility. In
addition, capacity utilization is calculated differently in different countries and for the different types of films.
For example, the capacity utilization for the BOPP films is expressed in terms of extrusion capacity. Undue
reliance should therefore not be placed on the estimated production capacity information for our existing
manufacturing facility included in this Letter of Offer.

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

We propose to utilize the Net Proceeds for the following purposes:
e Investment in Max Estates Limited, one of our Subsidiaries, for further investment in WZBPL, one of our
Subsidiaries for pre-payment / repayment of loan availed from IDFC Bank Limited for repayment to PEPL;

e Investment in Max Estates Limited, one of our Subsidiaries, for further investment in WZBPL, one of our
Subsidiaries, for construction and completion of Max Towers in the Delhi One Project;

e Investment in Max Estates Limited, one of our Subsidiaries, for purchase of interest in property and a
portion of the land at Max House (“Okhla Project”) from Pharmax Corporation Limited; and

e General corporate purposes.

For further details of the proposed objects of the Issue, see the section titled “Objects of the Issue” on page 87.
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In accordance with Section 27 of the Companies Act, 2013, we cannot undertake any variation in the utilization
of the Net Proceeds as disclosed in this Letter of Offer without obtaining the shareholders’ approval through a
special resolution undertaken by way of a postal ballot. In the event of any such circumstances that requires us
to undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the
Shareholders’ approval in a timely manner, or at all. Any delay or inability in obtaining such Shareholders’
approval may adversely affect our business or operations. Further, our Promoters or controlling shareholders
would be required to provide an exit opportunity to the shareholders who do not agree with our proposal to
modify the objects of the Issue as prescribed in the SEBI ICDR Regulations. If our Shareholders exercise such
exit option, our business and financial condition could be adversely affected.

Therefore, we may not be able to undertake variation of objects of the Issue to use any unutilized proceeds of
the Issue, if any, even if such variation is in the interest of our Company, which may restrict our ability to
respond to any change in our business or financial condition, and may adversely affect our business and results
of operations.

55. We have issued equity shares at prices that may be lower than the Issue Price in the last 12 months.

We have issued equity shares in the last 12 months at a price that may be lower than the Issue Price, as set out in
the table below:

Date of Number of Name of Face Issue Reasons for Whether allotment to
allotment/ Equity allottee(s) value | price allotment Promoter(s) and/or
transaction Shares ®) ® members of the
Promoter Group
August 21, 1,77,300 | Eligible 10 25 | Exercise of stock | No
2017 employees options under ESOP
under ESOP 2016
2016
August 21, 37,253 | Eligible 10 10 | Exercise of stock | No
2017 employees options under ESOP
under ESOP 2016
2016
April 11, 2018 4,880 | Eligible 10 10 | Exercise of stock | No
employees options under ESOP
under ESOP 2016
2016

The Issue Price is not indicative of the market price following the listing of the Equity Shares. For details, see
“Capital Structure” on page 71.

56. We have, in the past entered into certain related party transactions and may continue to do so in future.
Any related party transactions that are not on an arm's length basis or that may lead to conflicts of
interest may adversely affect our business, results of operation and financial condition.

We have, in the past entered into related party transactions with our Promoters, and our Group Companies in
Fiscal 2016, 2017 and 2018. For further information, see sections “Our Promoters”, “Group Companies”,
“Related Party Transactions” on pages 164, 175 and 191, respectively. While we believe that all such
transactions have been conducted on an arm’s length basis, there can be no assurance that we could not have
achieved more favourable terms had such transactions not been entered into with related parties. Further, it is
likely that we may continue to enter into related party transactions in the future. There can be no assurance that
such transactions, individually or in the aggregate, will not have an adverse effect on our financial condition and
results of operations.

In the event any conflict of interest arises between us, or to the extent that competing products offered by any
of our Promoter or Group Companies erode our market share, we may not be able to effectively manage any
such conflict or competitive pressures and, consequently, our business, results of operation and financial
condition may be adversely affected.

57. Our Promoters and certain of our Directors hold Equity Shares and have other interests, and are,

therefore, interested in the Company’s performance other than reimbursement of expenses incurred or
normal remuneration of benefits.
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Our Promoters and certain of our Directors, have interests in our Company and Subsidiaries other than the
Equity Shares they hold and to the extent of normal remuneration or benefits and reimbursement of expenses
incurred. For further information, see “Our Management” on page 146. There can be no assurance that our
Promoters will exercise their rights as shareholders to the benefit and best interest of our Company. Our
Promoters will continue to exercise significant control over us, including being able to control the composition
of our Board and determine decisions requiring simple or special majority voting of shareholders, and our other
shareholders may be unable to affect the outcome of such voting. Our Promoters may take or block actions with
respect to our business, which may conflict with the best interests of the Company or that of minority
shareholders.

58. Our insurance coverage could prove inadequate to satisfy potential claims and our insurance policies
may not protect us against all potential losses, which could adversely affect our business and results of
operations.

Our principal types of coverage include standard fire and special perils policy, money insurance policy, furniture
and office equipment insurance policy, contractors’ all risks insurance policy and directors and officers liability
insurance. Our insurance cover as on the date of March 31, 2018 was % 141,515.96 lakhs in respect of our total
assets, excluding investments and non-current tax assets, which were % 144,244 .48 lakhs as at March 31, 2018.
Consequently, our insurance cover as a percentage of our total assets as at March 31, 2018 was 98.12%. While
we believe that the insurance coverage which we maintain is in keeping with industry standards and would be
reasonably adequate to cover the normal risks associated with the operation of our businesses, we cannot assure
you that any claim under the insurance policies maintained by us will be covered entirely, in part or on time, or
that we have taken out sufficient insurance to cover all our losses. In addition, our insurance coverage expires
from time to time. We apply for the renewal of our insurance coverage in the normal course of our business, but
we cannot assure you that such renewals will be granted in a timely manner, at acceptable cost or at all.

To the extent that we suffer loss or damage, or successful assertion of one or more large claims against us for
events for which we are not insured, or for which we did not obtain or maintain insurance, or which is not
covered by insurance, exceeds our insurance coverage or where our insurance claims are rejected, the loss
would have to be borne by us and our results of operations, financial performance and cash flows could be
adversely affected. For further information on our insurance arrangements, see “Our Business - Insurance” on
page 131.

59. Any downgrade in credit ratings could increase interest rates for refinancing outstanding debt, which
would increase financing costs, and adversely affect future issuances of debt and the ability to borrow on
a competitive basis, which could adversely affect our business, financial condition, results of operations
and cash flows.

Fund based limits and term loan of MSFL are rated “IND A-“ by India Ratings. Any downgrade in such credit
ratings could increase interest rates for refinancing outstanding debt, which would increase financing costs, and
would also adversely affect future issuances of debt and the ability to borrow on a competitive basis, which
could adversely affect our business, financial condition, results of operations and cash flows.

60. We and our customers may engage in certain transactions in or with countries or persons that are
subject to international economic sanctions.

Various international jurisdictions, including the U.S. and U.K., restrict investments or otherwise doing business
in or with certain countries or territories and with certain persons or businesses that have been specially
designated by such government agencies. Other governments and international or regional organizations also
administer similar economic sanctions.

Through our business operations, we may undertake various services to customers doing business with, or
located in, countries to which certain economic sanctions apply. Although we believe we have compliance
systems in place that are sufficient to block prohibited transactions, and we have not been notified that any
penalties or other measures will be imposed on us, however, we may not be able to fully monitor all of our
transactions for any potential violation.

Our future business may not be free of risk under sanctions implemented by these jurisdictions or that we will be
able to conform our business operations to the expectations and requirements of such international regulatory
agencies that do not have jurisdiction over our business but nevertheless assert the right to impose sanctions on
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an extraterritorial basis. Further, investors in the Equity Shares could incur reputational or other risks as a result
of our or our customers’ dealings in or with sanctioned countries or with persons that are the subject of such
sanctions.

61. If our Company is classified as a passive foreign investment company (“PFIC”) for U.S. Federal income
tax purposes, U.S. investors may incur adverse tax consequences.

Under U.S. Federal income tax laws, U.S. investors are subject to special tax rules if they invest in passive
foreign investment companies, or PFICs. While our Company does not believe that it is, or will become in the
foreseeable future, a PFIC since the applicable PFIC rules are complex and, to a certain extent, unclear, there is
a risk that our Company is or may become a PFIC in the future. If it is or does qualify as being a PFIC, U.S.
investors generally will not be subject to the regular U.S. federal income tax rules applicable to dividends and
capital gains, but will be subject to complex PFIC rules that could result in additional taxation upon certain
distributions by our Company and/ or disposition of Equity Shares.

62. We do not have certain documents evidencing the biographies of certain our Directors, Key Management
Personnel and other individuals in this Letter of Offer.

In accordance with the disclosure requirements stipulated under the SEBI ICDR Regulations, the brief
biographies of our Directors and Key Management Personnel disclosed in “Our Management” on pages 149 to
162, and the brief particulars of our Promoters disclosed in “Our Promoters” on pages 164 to 171, include
details of their educational qualifications and work experience. However, since the original documents
evidencing such educational qualifications and work experience are not available with some of our Directors,
Key Management Personnel or Promoters, we have relied on affidavits provided by such persons to verify the
authenticity of such disclosures. Details of the Directors, Key Management Personnel and Promoters in respect
of whom original documents that evidence their educational qualifications and professional experience remain
untraceable are indicated by way of footnotes in “Our Management — Brief Biographies of our Directors” on
page 149, “Our Management — Key Management Personnel” on page 161, and “Our Promoters - Promoters” on
page 164.

We have undertaken all reasonable efforts to obtain such documents from the concerned Directors, Key
Management Personnel and Promoters, and in the absence or loss of such documents, we have relied on
affidavits provided by such Directors, Key Management Personnel and Promoters, as the case may be, to verify
the authenticity of such disclosures. We cannot assure you that such disclosures do not have any inadvertent
errors or omissions.

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

The amount of future dividend payments, if any, will depend upon a number of factors, including but not limited
to our future earnings, financial condition, cash flows, working capital requirements, contractual obligations,
applicable Indian legal restrictions and capital expenditures. In addition, our ability to pay dividends may be
impacted by a number of factors, including restrictive covenants under the loan or financing agreements our
Company may enter into to finance our fund requirements for our business activities. There can be no assurance
that we will be able to pay dividends in the future. For further information relating to dividends, see “Dividends”
on page 192.

EXTERNAL RISK FACTORS

64. General economic conditions in India and the markets we currently service could adversely affect our
business and results of operation.

Our Company is incorporated in India, and the majority of our assets and employees are located in India.
Further, we derive a significant amount of our revenue from operations from our operations in India. As a result,
our performance and the growth of our business are necessarily dependent on the health of the overall Indian
economy. In the past, global economic uncertainties, liquidity crisis, domestic policies, global political
environment, volatility in interest rates, currency exchange rates, commodity and electricity prices, volatility in
inflation rates and various other factors have affected the Indian economy. Accordingly, high rates of inflation
in India could increase our employee costs and decrease our operating margins, which could have an adverse
effect on our results of operations.
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Risk management initiatives undertaken by financial institutions in order to remedy the global economic
slowdown could affect the availability of funds in the future or cause the withdrawal of our existing credit
facilities. Further, the Indian economy is undergoing many changes and it is difficult to predict the impact of
certain fundamental economic changes on our business. Conditions outside India, such as a slowdown or
recession in the economic growth of other major countries, especially the United States, and emerging market
conditions in Asia also have an impact on the growth of the Indian economy. Additionally, an increase in trade
deficit could negatively affect interest rates and liquidity, which could adversely affect the Indian economy and
our business.

Any downturn in the macroeconomic environment in India could also adversely affect our business, prospects,
result of operations, financial condition and the trading price of the Equity Shares. India’s economy could be
adversely affected by a general rise in interest rates, adverse weather conditions affecting agriculture,
commodity and energy prices as well as various other factors. A loss of investor confidence in other emerging
market economies or any worldwide financial instability may adversely affect the Indian economy, which could
materially and adversely affect our business and results of operations and the market price of the Equity Shares.

Additionally, our performance and the growth of our business is also dependent on the performance of the the
economies of the regional markets we currently serve. These economies could be adversely affected by various
factors, such as political and regulatory changes including adverse changes in liberalization policies, social
disturbances, religious or communal tensions, terrorist attacks and other acts of violence or war, natural
calamities, interest rates, commodity and energy prices and various other factors. Any slowdown in these
economies could adversely affect the ability of our customers to afford our services, which in turn would
adversely impact our business and financial performance and the price of the Equity Shares.

65. Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate
and tax laws, may adversely affect our business, prospects, results of operations and, financial condition.
Further, the Indian tax regime is currently undergoing substantial changes which could adversely affect
the Company’s business and the trading price of the Equity Shares.

Our business and financial performance could be adversely affected by changes in law or interpretations of
existing, or the promulgation of new, laws, rules and regulations in India applicable to us and our business. For
instance, in Fiscal 2017, the Indian government announced phasing out of large-denomination currency notes (%
500 and X 1,000, representing 86% of the total currency in circulation) as legal tender. Unexpected
demonetization weighed on growth in the third quarter of Fiscal 2017. These and other similar unanticipated
measures may adversely affect our business our business operations, financial condition, results of operations
and financial condition. Further, there can be no assurance that the central or the state governments may not
implement new regulations and policies which will require us to obtain approvals and licenses from the
governments and other regulatory bodies or impose onerous requirements and conditions on our operations.

For instance, the goods and service tax (“GST”) that has been implemented with effect from July 1, 2017
combines taxes and levies by the Gol and state governments into a unified rate structure, and replaces indirect
taxes on goods and services such as central excise duty, service tax, customs duty, central sales tax, state VAT,
cess and surcharge and excise that were being collected by the Gol and state governments. Due to the limited
availability of information in the public domain concerning the GST, we are unable to provide any assurance as
to this or any other aspect of the tax regime following implementation of the GST.

Further, the General Anti-Avoidance Rules (“GAAR”), and the provisions of Chapter X-A (sections 95 to 102)
of the Income Tax Act, 1961, are expected to be applicable from assessment year 2019 (Fiscal 2018) onwards.
The GAAR provisions intend to declare an arrangement as an “impermissible avoidance arrangement”, if the
main purpose or one of the main purposes of such arrangement is to obtain a tax benefit, and satisfies at least
one of the following tests (i) creates rights, or obligations, which are not ordinarily created between persons
dealing at arm’s length; (ii) results, directly or indirectly, in misuse, or abuse, of the provisions of the Income
Tax Act, 1961; (iii) lacks commercial substance or is deemed to lack commercial substance, in whole or in part;
or (iv) is entered into, or carried out, by means, or in a manner, that is not ordinarily engaged for bona fide
purposes. If GAAR provisions are invoked, the tax authorities will have wider powers, including denial of tax
benefit or a benefit under a tax treaty. In the absence of any precedents on the subject, the application of these
provisions is uncertain. As the taxation regime in India is undergoing a significant overhaul, its consequent
effects on economy cannot be determined at present and there can be no assurance that such effects would not
adversely affect our business, future financial performance and the trading price of the Equity Shares.
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We have not determined the impact of these legislations on our business. Uncertainty in the applicability,
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy in the
jurisdictions in which we operate, including by reason of an absence, or a limited body, of administrative or
judicial precedent may be time consuming as well as costly for us to resolve and may impact the viability of our
current business or restrict our ability to grow our business in the future. In addition, any increase in taxes and/
or levies, or the imposition of new taxes and/ or levies in the future, could increase the cost of production/
operating expenses. Taxes and other levies imposed by the central or state governments in India that affect our
industry include customs duties, excise duties, sales tax, income tax and other taxes, duties or surcharges
introduced on a permanent or temporary basis from time to time. The central and state tax scheme in India is
extensive and subject to change from time to time. Any adverse changes in any of the taxes levied by the central
or state governments may adversely affect our competitive position and profitability.

66. Any downgrading of India’s debt rating by a domestic or international rating agency could adversely
affect our ability to raise financing and our business.

India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or fiscal
policy or a decline in India’s foreign exchange reserves, which are outside our control. Any adverse revisions to
India’s credit ratings for domestic and international debt by domestic or international rating agencies may
adversely impact our ability to raise additional financing, and the interest rates and other commercial terms at
which such additional financing is available. This could have an adverse effect on our business and financial
performance, ability to obtain financing for capital expenditures and the price of the Equity Shares.

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

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

68. Fluctuations in the value of the Rupee against other currencies may have a material adverse effect on
our financial condition and results of operations.

A portion of our revenues, particularly relating to our export sales, is denominated in currencies other than
Indian Rupees, most significantly the U.S. Dollar, GBP and the Euro. Similarly, a portion of our expenses,
including cost of imported raw materials, freight costs, and other operating expenses, as well as certain of our
capital expenditure on equipment and machinery imported, are denominated in currencies other than Indian
Rupees. Significant fluctuations in currency exchange rates between the Indian Rupee and these currencies and
inter-se such currencies may adversely affect our results of operations. As at March 31, 2018, MSFL had U.S.
Dollar denominated borrowings of X 274.26 lakhs, GBP denominated borrowings of X 2.59 lakhs and Euro
denominated borrowings of X 5,914.31 lakhs. We also expect our future capital expenditure in connection with
our proposed expansion plans to incur significant expenditure in foreign currencies for imported equipment and
machinery. Although the foreign exchange earned from export sales offsets to some extent, the debt repayment
risk resulting from any potential depreciation of the Rupee against the U.S. Dollar and the Euro, there can be no
assurance that the foreign exchange earned from export sales will be sufficient to pay all of our obligations
under our U.S. Dollar denominated borrowings. In addition, any changes in exchange rates may adversely affect
the profitability of our export sales.

Although, we selectively enter into hedging transactions to minimize our currency exchange risks there can
however be no assurance that such measures will enable us to avoid the effect of any adverse fluctuations in the
value of the Indian Rupee against the U.S. Dollar, the Euro and other relevant foreign currencies.

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

Our performance and the market price and liquidity of the Equity Shares may be affected by changes in
exchange rates and controls, interest rates, government policies, taxation, social and ethnic instability and other
political and economic developments affecting India. The Gol has traditionally exercised and continues to
exercise a significant influence over many aspects of the economy. The business of our Company, and the
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market price and liquidity of the Equity Shares may be affected by changes in Gol policy, taxation, social and
civil unrest and other political, economic or other developments in or affecting India.

Since 1991, successive Indian governments have pursued policies of economic liberalisation, financial sector
reforms including significantly relaxing restrictions on the private sector. The governments have usually been
multi-party coalitions with differing agendas. Any political instability could affect the rate of economic
liberalisation and the specific laws and policies affecting foreign investment. Other matters affecting investment
in the Equity Shares could change as well. A significant change in India’s economic liberalisation and
deregulation policies could adversely affect business and economic conditions in India generally, and our
business in particular, if any new restrictions on the private sector are introduced or if existing restrictions are
increased.

70. Financial instability, economic developments and volatility in securities markets in other countries may
also cause the price of the Equity Shares to decline.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, particularly emerging market countries in Asia. Financial turmoil in Europe and elsewhere in the
world in recent years has affected the Indian economy. Although economic conditions are different in each
country, investors’ reactions to developments in one country can have adverse effects on the securities of
companies in other countries, including India. Recently, the currencies of a few Asian countries suffered
depreciation against the US Dollar owing to amongst other, the announcement by the US government that it
may consider reducing its quantitative easing measures. A loss of investor confidence in the financial systems of
other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian
economy in general. Any worldwide financial instability could also have a negative impact on the Indian
economy. Financial disruptions may occur again and could harm our business, future financial performance and
the prices of the Equity Shares.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and market
corrections in recent years. Since September 2008, liquidity and credit concerns and volatility in the global
credit and financial markets increased significantly with the bankruptcy or acquisition of, and government
assistance extended to, several major US and European financial institutions. These and other related events,
such as the European sovereign debt crisis, have had a significant impact on the global credit and financial
markets as a whole, including reduced liquidity, greater volatility, widening of credit spreads and a lack of price
transparency in global credit and financial markets. In response to such developments, legislators and financial
regulators in the United States and other jurisdictions, including India, have implemented a number of policy
measures designed to add stability to the financial markets.

However, the overall impact of these and other legislative and regulatory efforts on the global financial markets
is uncertain, and they may not have the intended stabilizing effects. In the event that the current difficult
conditions in the global credit markets continue or if there is any significant financial disruption, such conditions
could have an adverse effect on our business, future financial performance and the trading price of the Equity
Shares.

71. Instability in Indian financial markets could adversely affect our results of operations and financial
condition.

The Indian financial market and the Indian economy are influenced by economic and market conditions in other
countries, particularly in Asian emerging market countries. Financial turmoil in global economy in recent years
has affected the Indian economy. Although economic conditions are different in each country, investors’
reactions to developments in one country can have adverse effects on the securities of companies in other
countries, including India. A loss in investor confidence in the financial systems of other emerging markets may
cause increased volatility in Indian financial markets and, indirectly, in the Indian economy in general. Any
worldwide financial instability could also have a negative impact on the Indian economy. Financial disruptions
may occur again and could harm our results of operations and financial condition.

72. A third party could be prevented from acquiring control of us because of the anti-takeover provisions
under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company. Under the takeover regulations, an acquirer has been defined as any person who, directly or
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indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether individually
or acting in concert with others. Although these provisions have been formulated to ensure that interests of
investors/shareholders are protected, these provisions may also discourage a third party from attempting to take
control of our Company. Consequently, even if a potential takeover of our Company would result in the
purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial to our
Shareholders, such a takeover may not be attempted or consummated because of the takeover regulations.

73. It may not be possible for investors to enforce any judgment obtained outside India against us, the Book
Running Lead Managers or any of their directors and executive officers in India respectively, except by
way of a law suit in India.

We are incorporated under the laws of India and majority of our Directors and key management personnel reside
in India. All of our assets, and the assets of certain of our Directors, key management personnel and other senior
management, are also located in India. The enforcement of civil liabilities by overseas investors in the Rights
Equity Shares, including the ability to effect service of process and to enforce judgments obtained in courts
outside of India may be adversely affected by the fact that the Company is incorporated under the laws of the
Republic of India and all of its executive officers and directors reside in India. As a result, it may be difficult to
enforce the service of process upon the Company and any of these persons outside of India or to enforce outside
of India, judgments obtained against the Company and these persons in courts outside of India.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
Recognition and enforcement of foreign judgments is provided for under Section 13, 14 and Section 44A of the
Code of Civil Procedure, 1908 (“Civil Code”) on a statutory basis. Section 44A of the Civil Code provides that
where a certified copy of a decree of any superior court, within the meaning of that Section, in any country or
territory outside India which the Government has by notification declared to be in a reciprocating territory, it
may be enforced in India by proceedings in execution as if the judgment had been rendered by a district court in
India. However, Section 44A of the Civil Code is applicable only to monetary decrees not being in the same
nature of amounts payable in respect of taxes, other charges of a like nature or in respect of a fine or other
penalties and does not apply to arbitration awards (even if such awards are enforceable as a decree or judgment).

The United Kingdom, Singapore and Hong Kong have been declared by the Government to be reciprocating
territories for the purposes of Section 44A of the Civil Code. The United States has not been declared by the
Government of India to be a reciprocating territory for the purposes of Section 44A of the Civil Code. A
judgment of a court of a country which is not a reciprocating territory may be enforced in India only by a suit
upon the judgment under Section 13 of the Civil Code, and not by proceedings in execution. Section 13 of the
Civil Code provides that foreign judgments shall be conclusive regarding any matter directly adjudicated upon
except: (i) where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where the
judgment has not been given on the merits of the case; (iii) where it appears on the face of the proceedings that
the judgment is founded on an incorrect view of international law or 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; and/ or (vi) where the judgment
sustains a claim founded on a breach of any law then in force in India. The suit must be brought in India within
three years from the date of judgment in the same manner as any other suit filed to enforce a civil liability in
India.

Further, there are considerable delays in the disposal of suits by Indian courts. It may be unlikely that a court in
India would award damages on the same basis as a foreign court if an action is brought in India. Furthermore, it
may be unlikely that an Indian court would enforce foreign judgments if it viewed the amount of damages
awarded as excessive or inconsistent with public policy in India. A party seeking to enforce a foreign judgment
in India is required to obtain prior approval from the RBI under FEMA to repatriate any amount recovered
pursuant to execution and any such amount may be subject to income tax in accordance with applicable laws.
Any judgment or award in a foreign currency would be converted into Indian Rupees on the date of the
judgment or award and not on the date of the payment.

74. Inflation in India could have an adverse effect on our profitability and if significant, on our financial
condition.

The annual rate of inflation, was at 2.47% (provisional) for the month of March, 2018 (over March, 2017) as

compared to 2.48% (provisional) for the previous month and 5.11% during the corresponding month of 2017.
(Source: Index Numbers of Wholesale Price in India, Review for the month of March 2018, published on April
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16, 2018 by Government of India, Ministry of Commerce and Industry) Continued high rates of inflation may
increase our expenses related to salaries or wages payable to our employees or any other expenses. There can be
no assurance that we will be able to pass on any additional expenses to our payers or that our revenue will
increase proportionately corresponding to such inflation. Accordingly, high rates of inflation in India could have
an adverse effect on our profitability and, if significant, on our financial condition.

75. Acts of terrorism, civil disturbance, communal conflicts, regional conflicts and other similar threats to
security could adversely affect our Company’s business, cash flows, results of operations and financial
condition.

Increased political instability and regional conflicts, evidenced by the threat or occurrence of terrorist attacks,
enhanced national security measures, conflicts in several countries and regions in which our Company operates,
strained relations arising from these conflicts and the related decline in consumer confidence may hinder our
ability to do business. Any escalation in these events or similar future events may disrupt our Company’s
operations or those of our customers and suppliers. Further, certain events that are beyond the control of our
Company, such as violence or war, including those involving India, the United Kingdom, the United States or
other countries, may adversely affect worldwide financial markets and could potentially lead to a severe
economic recession, which could adversely affect our business, results of operations, financial condition and
cash flows, and more generally, any of these events could lower confidence in India's economy. Southern Asia
has, from time to time, experienced instances of civil unrest and political tensions and hostilities among
neighbouring countries. Political tensions could create a perception that there is a risk of disruption of services
provided by India-based companies, which could have an adverse effect on our business, future financial
performance and price of the Equity Shares.

Furthermore, if India were to become engaged in armed hostilities, particularly hostilities that are protracted or
involve the threat or use of nuclear weapons, the Indian economy and consequently Company's operations might
be significantly affected. India has from time to time experienced social and civil unrest and hostilities,
including riots, regional conflicts and other acts of violence. Events of this nature in the future could have an
adverse effect on our ability to develop our business. As a result, our business, results of operations and
financial condition may be adversely affected. These events have had and may continue to have an adverse
impact on the global economy and customer confidence, which could in turn adversely affect our Company’s
revenue, operating results and cash flows. The impact of these events on the volatility of global financial
markets could increase the volatility of the market price of securities and may limit the capital resources
available to our Company and to our customers and suppliers.

76. An outbreak of an infectious disease or any other serious public health concerns in Asia or elsewhere
could adversely affect our business.

The outbreak of an infectious disease in Asia or elsewhere or any other serious public health concern, such as
swine influenza, could have a negative impact on the global economy, financial markets and business activities
worldwide, which could adversely affect our business, financial condition, results of operations and the price of
the Equity Shares. We cannot assure you that a future outbreak of an infectious disease among humans or
animals or any other serious public health concerns will not have a material adverse effect on our business,
financial condition, results of operations and the price of the Equity Shares.

77. 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, tornadoes, 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. Terrorist attacks and other acts of
violence or war in India or globally 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 concern regarding regional stability which could adversely affect the price of the Rights 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 effect on our
business. Such incidents could also create a greater perception that investment in Indian companies involves a
higher degree of risk and could have an adverse effect on our business and the market price of the Rights Equity
Shares.
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RISKS RELATING TO THE ISSUE AND THE EQUITY SHARES

78. Our Company will not distribute the Letter of Offer, Abridged Letter of Offer and CAF to overseas
Shareholders who have not provided an address in India for service of documents.

Our Company will dispatch the Letter of Offer and CAF (the “Offering Materials”) to the Shareholders who
have provided an address in India for service of documents. The Offering Materials will not be distributed to
addresses outside India on account of restrictions that apply to circulation of such materials in various overseas
jurisdictions. However, the recently notified Section 20 of the Companies Act, 2013 requires companies to serve
documents at any address which may be provided by the members as well as through e-mail. Presently, there is
lack of clarity under the Companies Act, 2013 and the rules thereunder with respect to distribution of Offering
Materials in overseas jurisdictions where such distribution may be prohibited under the applicable laws of such
jurisdiction. While our Company will request its Shareholders to provide an address in India for the purposes of
distribution of Offering Materials, our Company cannot assure that the regulator would not adopt a different
view with respect to compliance with Section 20 of the Companies Act, 2013 and may subject the Company to
fines or penalties.

79. The trading price of our Equity Shares may be subject to volatility and you may not be able to sell the
Equity Shares at or above the Issue Price.

The trading price of our Equity Shares may fluctuate after the Issue due to a variety of factors, including our
results of operations and the performance of our business, competitive conditions, general economic, political
and social factors, the performance of the Indian and global economy and significant developments in India’s
fiscal regime, volatility in the Indian and global securities market, performance of our competitors, the Indian
real estate industry and the perception in the market about investments in the real estate industry, changes in the
estimates of our performance or recommendations by financial analysts and announcements by us or others
regarding new projects, strategic partnerships, joint ventures, or capital commitments. In addition, if the stock
markets in general experience a loss of investor confidence, the trading price of our Equity Shares could decline
for reasons unrelated to our business, financial condition or operating results. The trading price of our Equity
Shares might also decline in reaction to events that affect other companies in our industry even if these events
do not directly affect us. Each of these factors, among others, could adversely affect the price of our Equity
Shares.

80. Any future issuance of Equity Shares by our Company or sales of our Equity Shares by any of our
Company’s significant shareholders may adversely affect the trading price of our Equity Shares.

Our Company may be required to finance its future growth and business requirements through additional
securities offerings. Any future issuance of Equity Shares by us could dilute your shareholding. Any such future
issuance of our Equity Shares or sales of our Equity Shares by any of our significant shareholders may also
adversely affect the trading price of our Equity Shares, and could impact our ability to raise capital through an
offering of our securities. We cannot assure you that we will not issue further Equity Shares or that the
shareholders will not dispose of, pledge, or otherwise encumber their Equity Shares. In addition, any perception
by investors that such issuances or sales might occur could also affect the trading price of our Equity Shares.

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

Under current Indian tax laws, capital gains arising from the sale of Equity Shares in an Indian company are
generally taxable in India. Earlier, any gain realized on the sale of listed equity shares on or before March 31,
2018 on a stock exchange held for more than 12 months was not subject to long term capital gains tax in India if
Securities Transaction Tax (“STT”) was paid on the sale transaction and additionally, as stipulated by the
Finance Act, 2017, STT had been paid at the time of acquisition of such equity shares on or after October 1,
2004, except in the case of such acquisitions of equity shares which were not subject to STT, as notified by the
Central Government under notification no. 43/2017/F. No. 370142/09/2017-TPL on June 5, 2017. However, the
Finance Act, 2018, has now levied taxes on such long term capital gains arising from sale of listed Equity
Shares on or after April 1, 2018. However, where specified conditions are met, such long term capital gains are
only taxed to the extent they exceed X 100,000 and unrealised capital gains earned up to January 31, 2018 are
not sought to be taxed, pursuant to the provisions of Section 55(2)(ac) of the Income Tax Act. Accordingly, you
will be subject to payment of long term capital gains tax in India, in addition to payment of STT, on the sale of
any Equity Shares held for more than 12 months. STT will be levied on and collected by a domestic stock
exchange on which the Equity Shares are sold. Further, any gain realized on the sale of listed equity shares held
for a period of 12 months or less will be subject to short term capital gains tax in India.
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Capital gains arising from the sale of the Equity Shares will be exempt from taxation in India in cases where the
exemption from taxation in India is provided under a treaty between India and the country of which the seller is
resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the
sale of the Equity Shares.

82. The Equity Shares may experience price and volume fluctuations.

The market price of the Equity Shares can be volatile as a result of several factors beyond our control, including
volatility in the Indian and global securities markets, our results of operations, the performance of our
competitors, developments in the Indian finance and lending sector, changing perceptions in the market about
investments in this sector in India, investor perceptions of our future performance, adverse media reports about
us or our sector, changes in the estimates of our performance or recommendations by financial analysts,
significant developments in India’s economic liberalization and deregulation policies, and significant
developments in India’s fiscal regulations. In addition, the Stock Exchanges may experience significant price
and volume fluctuations, which may have a material adverse effect on the market price of the Equity Shares.

General or industry specific market conditions or stock performance or domestic or international
macroeconomic and geopolitical factors unrelated to our performance also affect the price of the Equity Shares.
In particular, the stock market as a whole recently experienced extreme price and volume fluctuations that have
affected the market price of many companies in ways that may have been unrelated to the companies’ operating
performances. For these reasons, investors should not rely on recent trends to predict future share prices, results
of operations or cash flow and financial condition.

83. Foreign investors are subject to foreign investment restrictions under Indian law that limit our
Company's ability to attract foreign investors, which may adversely affect the market price of the Equity
Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents and issuances of shares to non-residents are freely permitted (subject to certain exceptions) if they
comply with the requirements specified by the RBI. If such issuances or transfers of shares are not in
compliance with such requirements or fall under any of the specified exceptions, then prior approval of the RBI
will be required. We have undertaken or recorded such transactions in the past based on a bona fide
interpretation of the law. We cannot assure you that our interpretation would be upheld by the Indian regulators.
Any change in such interpretation could impact the ability of our Company to attract foreign investors.

In addition, shareholders who seek to convert the Indian Rupee proceeds from a sale of shares in India into
foreign currency and repatriate that foreign currency from India will require a no-objection or tax clearance
certificate from the income tax authority. Additionally, the Government of India may impose foreign exchange
restrictions in certain emergency situations, including situations where there are sudden fluctuations in interest
rates or exchange rates, where the Government of India experiences extreme difficulty in stabilising the balance
of payments, or where there are substantial disturbances in the financial and capital markets in India. These
restrictions may require foreign investors to obtain the Government of India's approval before acquiring Indian
securities or repatriating the interest or dividends from those securities or the proceeds from the sale of those
securities. We cannot assure you that any approval required from the RBI or any other government agency can
be obtained on any particular terms, or at all.

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

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of
equity shares pre-emptive rights to subscribe and pay for a proportionate number of shares to maintain their
existing ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have
been waived by adoption of a special resolution by the company. However, if the law of the jurisdiction the
investors are in, does not permit them to exercise their pre-emptive rights without our Company filing an
offering document or registration statement with the applicable authority in such jurisdiction, the investors will
be unable to exercise their pre-emptive rights unless our Company makes such a filing. If we elect not to file a
registration statement, the new securities may be issued to a custodian, who may sell the securities for the
investor’s benefit. The value such custodian receives on the sale of such securities and the related transaction
costs cannot be predicted. In addition, to the extent that the investors are unable to exercise pre-emptive rights
granted in respect of the equity shares held by them, their proportional interest in the Company would be
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reduced.

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

The Companies Act and rules made thereunder, the rules and regulations issued by SEBI and other regulatory
authorities, the Memorandum of Association, and the Articles of Association govern the corporate affairs of the
Company. Indian legal principles relating to these matters and 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 India than as a shareholder of a corporation in another jurisdiction. In accordance with the
provisions of the Companies Act, the voting rights of an equity shareholder in a company shall be in proportion
to the share of a person in the paid-up equity shares capital of that company. Further, Section 106(1) of the
Companies Act read with the Articles of Association specifically provides that no member shall exercise any
voting right in respect of any shares registered in his name on which any calls or other sums presently payable
by him have not been paid. Therefore, the rights of a Shareholder holding partly paid up equity ehares will not
be pari-passu with the rights of the other shareholders of our Company in case of non-payment of Call Money.

86. There is no guarantee that the Equity Shares issued pursuant to this Issue will be listed on the BSE and
the NSE in a timely manner, or at all, and any trading closure at the Stock Exchanges may adversely
affect the trading price of the Equity Shares.

In accordance with Indian regulations and practice, permission for listing and trading of the Equity Shares
issued pursuant to this Issue will not be granted until after the Equity Shares have been issued and allotted.
Approval for listing and trading will require all relevant documents authorizing the issuing of Equity Shares to
be submitted. There could be a failure or delay in listing the Equity Shares on the BSE and the NSE. Any failure
or delay in obtaining the approval would restrict an investor’s ability to dispose of the Equity Shares. The Stock
Exchanges have in the past experienced problems, including temporary exchange closures, broker defaults,
settlements delays and strikes by brokerage firm employees, which, if continuing or recurring, could affect the
market price and liquidity of the securities of listed Indian entities, including the Equity Shares, in both domestic
and international markets. A closure of, or trading stoppage on, either of the Stock Exchanges could adversely
affect the trading price of the Equity Shares. Historical trading prices, therefore, may not be indicative of the
prices at which the Equity Shares will trade in the future.

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

The Equity Shares will be subject to daily circuit breaker imposed by all stock exchanges in India on all listed
companies which does not allow transactions beyond certain volatility in the price of the Equity Shares. This
circuit breaker operates independently of the index-based market-wide circuit breakers generally imposed by
SEBI on Stock Exchanges. The percentage limits on our circuit breakers are set by the Stock Exchanges. The
Stock Exchanges are not required to inform us of the percentage limit of such circuit breakers and may change it
without our knowledge. This circuit breaker effectively limits the upward and downward movements in the
price of the Equity Shares. As a result of this circuit breaker, there can be no assurance regarding the ability of
our shareholders to sell the Equity Shares or the price at which shareholders may be able to sell their Equity
Shares at a particular point in time.

88. Investors will be subject to market risks until the Equity Shares credited to the investor’s demat account
are listed and permitted to trade.

Investors can start trading the Equity Shares allotted to them only after they have been credited to an investor’s
demat account, are listed and permitted to trade. Since the Equity Shares are currently traded on the BSE and the
NSE, investors will be subject to market risk from the date they pay for the Equity Shares to the date when
trading approval is granted for the same. Further, there can be no assurance that the Equity Shares allocated to
an investor will be credited to the investor’s demat account in a timely manner or that trading in the Equity
Shares will commence in a timely manner.

89. There may not be an active or liquid market for the Equity Shares, which may cause the price of the
Equity Shares to fall and may limit your ability to sell the Equity Shares.
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The price at which the Equity Shares will trade after this Issue will be determined by the market place and may
be influenced by many factors, including, our financial results, the history of, and the prospects for, our business
and the sectors in which we compete; the valuation of publicly traded companies that are engaged in business
activities similar to us; and significant developments in India's economic liberalization and deregulation
policies. In addition, the Indian equity share markets have from time to time experienced significant price and
volume fluctuations that have affected the market prices for the securities of Indian companies. As a result,
investors in the Equity Shares may experience a decrease in the value of the Equity Shares regardless of our
operating performance or prospects.

90. Recent U.S. tax legislation could result in materially adverse U.S. federal income tax consequences to
U.S. Holders of the equity shares.

Recently enacted U.S. tax legislation will significantly change the U.S. Internal Revenue Code, including
taxation of U.S. corporations, by, among other things, limiting interest deductions, reducing the U.S. corporate
income tax rate, altering the expensing of capital expenditures, adopting elements of a territorial tax system,
assessing a repatriation tax or “toll-charge” on undistributed earnings and profits of U.S.-owned foreign
corporations, and introducing certain anti-base erosion provisions. The legislation is unclear in certain respects
and will require interpretations and implementing regulations by the Internal Revenue Service (“IRS”), as well
as state tax authorities, and the legislation could be subject to potential amendments and technical corrections,
any of which could lessen or increase certain adverse impacts of the legislation. In addition, the regulatory
treatment of the impacts of this legislation will be subject to the discretion of the Federal Energy Regulatory
Commission (“FERC”) and state public utility commissions.

PROMINENT NOTES

1. Issue of 7,37,53,787 Equity Shares for cash at a price of X 61 (including a premium of X 51 per Rights
Equity Share) aggregating to X 44,989.81 lakhs on a rights basis to Eligible Shareholders in the ratio of
67 Rights Equity Share for every 66 fully paid-up Equity Share held on the Record Date.

2. Our Company was incorporated as “Capricorn Ventures Limited” on January 20, 2015, as a public
limited company under the Companies Act, 2013, registered with the Registrar of Companies, Punjab
and Chandigarh. The name of our Company was changed to “Max Ventures and Industries Limited”
pursuant to which a fresh certificate of incorporation was issued on January 22, 2016. The name of our
Company was changed pursuant to the demerger effected by the composite scheme of arrangement
approved by the High Court of Punjab and Haryana between Max India Limited, Taurus Ventures
Limited and our Company.

3. As at March 31, 2018, the net worth, as restated, of our Company, on a consolidated basis (including
non-controlling interest) and on a standalone basis was X 53,722.00 lakhs and X 39,204.85 lakhs,
respectively.

4, Details of related party transactions, on a standalone basis, during Fiscal 2018:

Nature of Transaction Fiscal 2018

(X lakhs)

Entities controlled or jointly controlled by person or entities where person has significantly influence
Contribution to provident fund trust 45.98
Convertible warrants issued 2,017.60
Legal and professional 5.86
Purchase of stake in subsidiary 352.80
Purchase of tangible assets 29.88
Reimbursement of expenses (paid to) 192.47
Reimbursement of expenses (received from) 17.35
Rent -
Shared services rendered (to) 68.33
Travelling and conveyance 6.96
Key management personnel
Key managerial remuneration - Post employment benefits * 12.86
Key managerial remuneration - Short term employment benefits* 337.12
Loan repaid 5,600.00
Loan taken -
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Nature of Transaction Fiscal 2018
(X lakhs)
Sitting fees to directors 107.00
Step down subsidiary
Guarantee fees 21.06
Investment made 95.45
Reimbursement of expenses (received from) 1.15
Subsidiary companies
Dividend income (from) -
Interest received (from) 357.65
Investment made 13,301.14
Loan given (net) 5,702.72
Provision for doubtful loan and interest receivable 769.96
Provision of doubtful debts 89.46
Reimbursement of expenses (paid to) -
Reimbursement of expenses (received from) 35.10
Repayment of loan given 104.00
Sale/Transfer of fixed assets (to) -
Shared services charges (paid to) 24.33
Shared Services rendered (to) 1,107.79
Unwinding of interest on zero coupon non-convertible debentures 505.88
Relatives of Key Management personnel
Rent -
Total 30,814.45
Details of related party transactions, on a consolidated basis, during Fiscal 2018:
Nature of Transaction Fiscal 2018
(X lakhs)
Entities controlled or jointly controlled by person or entities where person has significantly influence
Advance against land purchase 202.02
Advance from customers on area cancellation 14030
Advances recoverable in cash or in kind 186.03
Company's contribution to provident fund trust 132.57
Dividend paid -
Establishment expense -
Expenditure on corporate social responsibility -
Insurance expense 50.99
Interest on initial capex pay back 64.98
Issue of share warrants 2017.6
Land Development rights taken 70.52
Legal and professional 5.86
Purchase of investments 3,794.98
Purchase of stake in subsidiary 352.80
Purchase of Tangible Assets 34.86
Purchases of materials -
Refund of Advance from Customers on Area Cancellation 24,510.00
Reimbursement of expenses (Paid to) 230.37
Reimbursement of expenses (Received from) 17.51
Rent expense (Paid to) 62.78
Repair and maintenance -
Security deposit (given) 2.93
Shared Services rendered (to) 131.72
Travelling and conveyance 6.96
Key management personnel
Interest on Initial Capex Pay Back 89.01
Key managerial remuneration - Post employment benefits* 12.86
Key managerial remuneration - Short term employment benefits 337.12
Land Development rights taken 47.83
Loan repaid 5,600.00
Loan taken -
Security deposit (given) -
Sitting Fees to Directors 155.00

47




Relatives of Key Management personnel

Rent expense (Paid to) 96.63

Total 52,243.93

5. For information regarding the business or other interests of our Group Companies in our Company, see
“Group Companies” and “Related Party Transactions” on pages 175 and 191, respectively.

6. No selective or additional information will be available for a section of investors in any manner
whatsoever.

7. There has been no financing arrangement whereby our Promoters, the Promoter Group, the directors of
our Corporate Promoters, the Directors or their relatives have financed the purchase by any other
person of securities of our Company other than in the normal course of business of the financing entity
during the period of six months immediately preceding the date of filing of this Draft Letter of Offer
with the SEBI.

8. Any clarification or information relating to the Issue shall be made available by the Lead Manager and

our Company to the investors at large and no selective or additional information would be available for
a section of investors in any manner whatsoever. Investors may contact the Lead Manager who has
submitted the due diligence certificate to SEBI for any complaints pertaining to the Issue.
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SECTION I11: INTRODUCTION

SUMMARY OF INDUSTRY

The information in this section is obtained or extracted from “World Study BOPP Films 2016” released in
2016, prepared and issued by Grein-Consulting (the “Grein Report”) and “India Real Estate Residential and
Office — January — June 2017, prepared and issued by Knight Frank (the “Knight Frank Report”). In
addition, the information in this section is also obtained or extracted from various publicly available
information, data and statistics derived from various government publications and industry sources, including
publications of the Reserve Bank of India (“RBI”) and reports that have been prepared by the World Bank that
have the following disclaimer: “This is an adaptation of an original work by The World Bank. Views and
opinions expressed in the adaptation are the sole responsibility of the author or authors of the adaptation and
are not endorsed by The World Bank.” Neither we nor any other person connected with the Issue have
independently verified this information. The data may have been re-classified by us for the purposes of
presentation. Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry sources and publications may also base their information on estimates, projections, forecasts and
assumptions that may prove to be incorrect. Accordingly, investors must rely on their independent examination
of, and should not place undue reliance on, or base their investment decision solely on this information. The
recipient should not construe any of the contents in this report as advice relating to business, financial, legal,
taxation or investment matters and are advised to consult their own business, financial, legal, taxation, and
other advisors concerning the transaction. The information in this section should be read in conjunction with
the sections “Risk Factors” and “Our Business” on pages 12 and 118, respectively.

Investors should note that this is only a summary of the industry in which we operate and does not contain all
information that should be considered before investing in the Rights Equity Shares. Before deciding to invest in
the Rights Equity Shares, prospective investors should read this entire Draft Letter of Offer, including the
information in the sections “Risk Factors” on page 12. An investment in the Rights Equity Shares involves a
high degree of risk. For a discussion of certain risks in connection with an investment in the Rights Equity
Shares, please see the section “Risk Factors” on page 12.

OVERVIEW OF THE INDIAN ECONOMY

The Indian economy with a gross domestic product (“GDP”) at current prices in fiscal 2017 is estimated at I
151,840 billion, showing a growth rate of 11.0% over the estimates of GDP for fiscal 2016 of % 136,820 billion
(Source: Press Note on Provisional Estimates of Annual National Income, 2016-2017 and Quarterly Estimates
of Gross Domestic Product for the Fourth Quarter of 2016-2017, Central Statistics Officer, Ministry of Statistics
and Programme Implementation, Government of India, May 31, 2017). The Indian economy in fiscal 2017 was
marked by moderate expansion and macroeconomic stability, low inflation, and improvement in current account
and fiscal deficits due to negative impacts from the global slowdown and the transient impact of demonetization
(Source: RBI Annual Report 2016 - 2017). Due to the slowdown in gross capital formation, the GDP growth in
fiscal 2017 moderated, however, the Government and private consumption accelerated and held up aggregate
demand. (Source: RBI Annual Report 2016 - 2017). The GDP at constant (fiscal 2012) prices in the second
quarter of fiscal 2018 is estimated at ¥ 31,660 billion, showing a growth rate of 6.3% over the estimates of GDP
in the second quarter of fiscal 2017 of X 29,790 billion (Source: Press Note on Estimates of Gross Domestic
Product for the second quarter (July-September) 2017-2018, Central Statistics Office, Ministry of Statistics and
Programme Implementation, Government of India, November 30, 2017). India’s GDP growth slowed in fiscal
2016 amid disruptions due to demonetization and uncertainty leading up to the implementation of the Goods and
Services Tax (“GST”) in July 2017. (Source: World Bank. 2017. “Growth out of the Blue.” South Asia
Economic Focus (October), Washington, DC: World Bank. Doi: 10.1596/978-1-4648-1213-2. License: Creative
Commons Attribution CC BY 3.0 1IGO)

However, the outlook for growth in India in fiscal 2018 has brightened, with the likelihood of another favorable
monsoon and the implementation of major policy reforms which would help to unlock bottlenecks to growth.
(Source: RBI Annual Report 2016 - 2017). India’s economic activity is expected to stabilize and maintain an
annual GDP growth at 7% in fiscal 2018. India’s growth is projected to increase gradually to 7.4% by fiscal
2020, reinforced by a recovery in private investment, which is expected to increase due to rise in public capital
expenditure and an improvement in the investment scenario partly due to the implementation of GST and the
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Insolvency and Bankruptcy Code, 2016, and favorable measures to attract foreign direct investment. (Source:
World Bank. 2017. “Growth out of the Blue.” South Asia Economic Focus (October), Washington, DC: World
Bank. Doi: 10.1596/978-1-4648-1213-2. License: Creative Commons Attribution CC BY 3.0 IGO)

The Union Budget 2017 announcements and the expectations of accelerated reforms and political stability
further reinforced the overall positive business sentiment in India. The Union Budget 2017 reduced fiscal deficit
from 3.9% of GDP in fiscal 2016 to 3.5% in fiscal 2017. Retail inflation measured by year-on-year variation in
consumer price index declined by 2.18% in May 2017. (Source: RBI - Financial Stability Report, June 2017).
India’s GDP growth rebounded to 6.3% in the second quarter of fiscal 2018 from 5.7% since the first quarter of
fiscal 2018 after the initial delays associated with the rollout of nationwide GST, coming on the back of
demonetization. Gross value added also posted 6.1% rise in the second quarter of fiscal 2017 — 2018 from 5.6%
in previous quarter. (Source: RBI - Financial Stability Report, December 2017).

SPECIALITY PRODUCTS INDUSTRY

Flexible packaging typically includes materials such as plastic films, paper and aluminum foil. Over the years,
bi-axially oriented polypropylene (“BOPP”) films (forms of plastic-based flexible packaging film) have become
the preferred choice for packaging consumer articles including food and clothing. The low ratio of weight of
product to packaging along with high barrier properties, flexibility of production for end use based
specifications and high-tech product protection make flexible packaging a popular and cost effective choice. As
the thinnest, most lightweight form of packaging, it significantly reduces the volume and weight of packaging
material to a minimum. This has led to large segments of rigid packaging to convert to flexible packaging such
as shampoo sachets, milk pouches, grains, ready to eat food, detergents, oils, cigarettes and confectionery.
Further, flexible packaging reduces packaging costs as well as transportation costs/ warehouse space. There are
several benefits of the flexible packaging, including increased shelf life, convenience, lower handling and
transportation costs, better printability and better gloss, which results in better aesthetics.

Flexible packaging will continue to develop new applications while supplementing rigid containers, supported
by a favorable environmental profile and improvements in barrier properties and convenience. Plastics will
benefit from a superior price/ performance profile and efforts to improve sanitation and enhance product shelf
lives in the food, pharmaceutical and personal care markets. The most positive outcomes are expected in the
world’s emerging markets, including Eastern Asia, Latin America, Eastern Europe and Africa. China, India and
Russia also hold sizable, largely untapped markets, with a potential for significant growth.

BOPP Films

BOPP films are widely used for packaging food and other consumer products. BOPP films have multi-
dimensional stability, high tensile strength, good stiffness, good clarity, excellent printability and heat
scalability. BOPP film provides barrier protection against moisture and reasonable protection against gas and
oxygen.

BOPP films are generally produced as three or five layer films, with the middle layers aimed at stiffness,
strength, capacity and moisture barrier, while the outer layers aimed at, among other properties, producing a
gloss effect, enabling printability and lamination and permitting heat sealing. There are several types of BOPP
films based on end use application, including flexible converting and/or metallising, print laminating, over wrap,
textile wraps, release agents and capacitors.

Global Volume Ratio of BOPP Film Categories
BOPP films can be differentiated into three categories: (i) Commaodities; (ii) Intermediates; and (iii) Specialties.
Commodities category is the major BOPP film category and covers approximately 70% of the world market,

while Intermediates category covers approximately 25% of the world market. Specialties category is a niche
product and covers only 5% of the world market. (Source: Grein Report)
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SUMMARY OF BUSINESS

Some of the information contained in the following discussion, including information with respect to our plans
and strategies, contain forward-looking statements that involve risks and uncertainties. You should read
“Forward Looking Statements” on page 11 for a discussion of the risks and uncertainties related to such
statements and also “Risk Factors” on page 12 for a discussion of certain factors that may affect our business,
financial condition or results of operations. Our actual results may differ materially from those expressed in or
implied by these forward-looking statements.

Our fiscal year ends on March 31 of each year, and references to a particular fiscal are to the twelve months
ended March 31 of that year. Unless otherwise indicated or the context requires otherwise, the financial
information included herein is based on our Restated Consolidated Financial Statements for Fiscal 2016
(January 20,f 2015 to March 31, 2016), Fiscal 2017 (12 months ended March 31, 2017) and Fiscal 2018 (12
months ended March 31, 2018) included in this Letter of Offer. For further information, see “Financial
Statements” on page 197.

In this section, unless the context otherwise requires, a reference to “our Company” is a reference 10 Max
Ventures and Industries Limited on a standalone basis, while any reference to “we”, “us” or “our” is a
reference to Max Ventures and Industries Limited on a consolidated basis.

Investors should note that this is only a summary of our business and does not contain all information that
should be considered before investing in the Rights Equity Shares. Before deciding to invest in the Rights Equity
Shares, prospective investors should read this entire Draft Letter of Offer, including the information in the
sections “Risk Factors”and “Financial Statements” on pages 12 and 197, respectively. An investment in the
Rights Equity Shares involves a high degree of risk. For a discussion of certain risks in connection with an
investment in the Rights Equity Shares, please see the section “Risk Factors” on page 12.

OVERVIEW

Max Ventures and Industries Limited is one of the three listed flagship companies of the Max group, which is
among the prominent business groups in India, and is promoted and founded by Mr. Analjit Singh. Our
Company was incorporated in 2015. For further details, please refer to the section titled “History and Certain
Corporate Matters” on page 136.

In Fiscal 2016, 2017 and 2018, our revenue from operations were X 76,897.76 lakhs, ¥ 71,953.80 lakhs and X
73,891.73 lakhs, respectively. While we recorded restated profit after tax of X 2,017.40 lakhs in Fiscal 2016, we

incurred a restated loss after tax of X 604.72 lakhs. In Fiscal 2018, we incurred a restated profit after tax of X
308.18 lakhs.

Our primary business verticals are carried out through our Subsidiaries and include our specialty packaging film
business, real estate development, our investment business and education related activities.

Specialty Packaging Films. The specialty packaging films business commenced operations in 1989 as a
business division of erstwhile Max India Limited. The business division was transferred to Max Speciality Films
Limited in 2012. With the restructuring of Max group, Max Speciality Films Limited became our Subsidiary
with effect from April 1, 2015. Subsequently, towards the end of Fiscal 2017, pursuant to the sale of 49.00% of
the equity shareholding in Max Speciality Films Limited to Toppan Printing Co. Ltd (“Toppan”), our Company
currently holds 51.00% equity shareholding in Max Speciality Films Limited. Max Speciality Films Limited is
among the leading manufacturers of value added bi-axially oriented polypropylene (“BOPP”) films in India
such as specialty packaging films, labels, metallized films, coating and thermal lamination coated films used in
packaging, labelling and graphic lamination industries for Indian and overseas markets. Packaging films
accounted for total revenue of T 71,641.60 lakhs and X 68,236.47 lakhs or 97.95% and 90.96% of our total
income in Fiscal 2017 and 2018, respectively.

We have established a manufacturing facility at Nawanshahr, Punjab, with an aggregate installed capacity of
46.35 kilo tonnes per annum (“KTPA”), 13.20 KTPA and 11.50 KTPA for BOPP film, metallised film and
thermal laminated film, respectively, as at March 31, 2018. This facility is 1ISO 9001:2015, ISO 14001:2015,
OHSAS 18001:2007 and HACCP and GMP certified and quality assurance lab accredited by NABL. Further,
we have received a certificate of registration from BRC for meeting the requirements set out in the BRC Gold
Standard for packaging and packaging materials. In addition, we have recently expanded our production
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capacity for BOPP film by an aggregate capacity of 34.50 KTPA with effect from May 9, 2018. We have been
awarded the “World Star Award” for ultra-high barrier and strong-seal cavitated metalized BOPP film and
barrier technology and anti-skid 20 micron-film in 2016 and 2017. We were also awarded the “India Star
Award” for anti-skid 20 micron-film in 2015.

Real Estate Development. Our real estate development business is conducted through our wholly-owned
Subsidiaries, Max Estates Limited and Wise Zone Builders Private Limited (“WZBPL”), which develops, sells,
leases and licenses real estate in North India and also undertakes joint development of projects and construction
activities. As at May 15, 2018, the real estate development business has a total land reserve aggregated to 6.68
lakhs square feet of estimated Developable Area and 8.06 lakhs square feet of estimated Saleable/ Leasable
Area, which includes our Completed Project, Ongoing Project and Forthcoming Project. Our Ongoing Project
and Forthcoming project include Max Towers at Delhi one campus in Noida and Max House in Okhla, New
Delhi, respectively. In addition, we recently completed construction of our residential Completed Project,
Rajpur 222, Dehradun.

Investment. We are engaged in investing in early stage businesses in certain identified sectors including
healthcare, fintech, food and beverage services, hospitality, education, cyber security and real estate technology,
through our wholly-owned subsidiary, Max I. Limited. As at March 31, 2018, we had non-current investments
(valued at fair value through profit and loss) of X 7,144.95 lakhs in Azure Hospitality Private Limited and X
1,866.14 lakhs in FSN E-Commerce Ventures Private Limited. In Fiscal 2018, Max |. Limited made a partial
exit of its investment in FSN E-Commerce Ventures Private Limited amounting to % 1,866.74 lakhs. In addition,
we also invested in IAN Fund I with a capital commitment amounting to X 250.00 lakhs and as at March 31,
2018, we had invested % 22.95 lakhs (as at March 31, 2018, the fair value was X 16.54 lakhs) in IAN Fund I.
Further, based on Max 1. Limited’s financial statements adopted for Fiscal 2018, Max I. Limited would qualify
as an NBFC for the purposes of the subsequent financial year (i.e., the Fiscal 2019) and would be required to
register itself as an NBFC by making an application to the Department of Non Banking Supervision of the RBI.
Max I. Limited is currently in the process of applying for the NBFC certificate of registration from the RBI.
Please see “Risk Factors - If we are not able to obtain, renew or maintain our statutory and regulatory permits
and approvals required to operate our business or remain in compliance with applicable laws, it may have a
material adverse effect on our business.” on page 18.

Education. We are in the process of evaluating and exploring opportunities in the education business through
our wholly-owned subsidiary, Max Learning Limited. Currently, we are developing a strategic business plan for
Max Learning Limited, elaborating its organisational design principles and are in the process of identifying the
key capabilities required.

STRENGTHS
Established brand and prominent Promoter

We are part of the Max group, one of the leading Indian business conglomerate with a strong presence in life
insurance and health and allied businesses. As at March 31, 2018, Max group had a total of 101.00 lakhs
customers with 210 offices across India and 24,591 employees. With over three decades of experience, the Max
group has become one of India’s prominent corporate houses.

We believe our strong reputation provides customers across all of our businesses with the requisite value and
comfort associated with the “Max” brand and allows our businesses to market their various products in a
focused and efficient manner. We also believe that the “Max” brand provides us with competitive advantages in
attracting talent, access to a global network, exploring potential business opportunities and corporate governance
practices. We are able to leverage the “Max” brand through our strategic branding initiatives, consumer
engagement programs and integrated marketing campaigns across our various businesses.

Our Chairman, Mr. Analjit Singh provides strategic direction and leadership to the Max group as a whole and is
widely recognized as an industry statesman and has a long history of entrepreneurial ventures including in the
insurance, healthcare and other lifestyle related ventures. He has been awarded the Ernst & Young Entrepreneur
of the Year Award (Service Category) in 2011 and was also awarded the Padma Bhushan in 2011, one of India’s
top civilian honours.

Among leading manufacturers of specialty BOPP films
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We are among India’s leading manufacturers of value added BOPP films with an established presence in high
barrier specialty films, with an installed capacity of 46.35 KTPA for BOPP films, as at March 31, 2018. We
believe that our ability to serve our customers’ requirements without capacity constraints, together with our
ability to innovate and develop products that meet their specific requirements, distinguishes us from our
competitors.

Our specialty films business has established several long-term relationships with fast-moving consumer goods
(“FMCG”) companies allowing us to generate repeat business from such customers and have enabled us to
develop new, value-added specialty products focused on higher margins. In Fiscal 2017 and Fiscal 2018, we
generated gross revenues outside India of % 16,992.53 lakhs and I 14,930.15 lakhs which accounted for 23.62%
and 20.21% of our total gross revenues and such gross revenues were generated by Max Speciality Films
Limited. As the market for BOPP films products continues to grow within India and internationally, we believe
that we will be able to leverage our international client base to further grow our revenues and maintain our
leading position in the specialty packaging films industry.

We have recently expanded our production capacity for BOPP film by an aggregate capacity of 34.50 KTPA at
our manufacturing facility in Nawanshahr, Punjab with effect from May 9, 2018. We further intend to leverage
our existing and expanded capacities to capitalize on the future growth opportunities in the BOPP films market.
Our manufacturing capacity for BOPP films, metallised films and thermal laminated films was 46.35 KTPA,
13.20 KTPA and 11.50 KTPA, respectively, as at March 31, 2018 with a capacity utilisation of 95.58%, 79.77%
and 73.22% for BOPP films, metallised films and thermal laminated films, respectively, for Fiscal 2018. For
further details, see “- Business operations - Specialty Packaging Films - Manufacturing Facility” on page 125.
We also believe that the increased manufacturing capacities will enable us to achieve economies of scale
resulting in decreased cost of production per unit. Our manufacturing capacities also enable us to cater to large
orders to meet customer requirements at short notice at competitive prices.

Strong R&D capabilities in our specialty films business

We undertake dedicated R&D in our specialty films business primarily with a focus on innovation, improving
the quality of our products and process efficiencies. Our existing facility at Nawanshahr, Punjab has a dedicated
R&D centre that is focused on research and development to develop new and innovative products and
applications. Our R&D efforts have resulted in us attaining accreditation from NABL. Further, we have received
a certificate of registration from BRC for meeting the requirements set out in the BRC Gold Standard for
packaging and packaging materials. In Fiscal 2016, 2017 and 2018, we incurred R&D related expenditure of X
548.50 lakhs, ¥ 222.00 lakhs and X 133.00 lakhs, respectively. We have over the years upgraded our
manufacturing facility with imported equipment from well-known global manufacturers. In addition, we have
also received the “Golden Peacock Innovative Product/Service Award” in 2011 in recognition of our R&D
initiatives.

As at May 15, 2018, we had an 11 member R&D team. Our R&D team works with our sales and marketing
team and our customers to develop new products or customize existing products to meet specific requirements
of our customers. We have developed specific products to meet niche market requirements. For further details,
see “- Products — BOPP Films — Maximus (Value-Added Product)” on page 123. As a result of our R&D efforts,
we launched 73 new products between Fiscal 2015 and Fiscal 2018. Product innovations of our research and
development team include high gloss cavitated i.e., pearlised BOPP film, metallisable film for sandwich
lamination, matt print lamination grade film, matt metallised film, low haze cigarette over wrap (haze less than
2%), wrinkle-free film for tobacco, thermal BOPP film and ultra high barrier metallised BOPP.

We believe that our emphasis on R&D has been critical to the success of our specialty films business. It
enhances our ability to respond to latest market developments and sets us apart from our competitors.

Committed and experienced senior management team and employee base

The senior management team at each of our businesses has strong entrepreneurial orientation and significant
experience. They are committed to the Max group, its values and the growth of our businesses and revenues.
Our senior management have significant experience with the Max group. Our Chairman, Mr. Analjit Singh, an
industry statesman, provides strategic direction and leadership to our Company. Mr. Sahil Vachani, our
Managing Director and CEO has diverse experience across various sectors including consumer durables and real
estate.
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Our senior management team is supported by a qualified and motivated pool of managers and other employees.
They have diverse experience in a range of businesses and functions across our operations. We believe that our
senior management team is well placed to provide strategic leadership and direction to explore new emerging
opportunities in identified sectors as well as constantly improve our current operations, which provides us with a
competitive edge.

Our employee value proposition is based on a strong focus on employee development, an exciting work culture,
empowerment and finally, competitive compensation, recognition and rewards. Our employee proposition
includes organized talent management and career planning, in-house and sponsored training and counselling, in
order to strengthen the skills of our employees. We believe the skills and diversity of our employees give us the
flexibility to adapt to future needs of various businesses.

STRATEGIES
Expand our real estate operations

We plan to undertake real estate development in our current operating areas in North India and the National
Capital Region across the commercial and residential sectors based on our experience to date and opportunities
that become available in the market. Our focus will be to identify, acquire and develop high quality real estate
assets in strategic locations in high growth urban areas located in or near prominent or growing cities across
North India. We also intend on targeting commercial spaces in key business districts in such cities and offer
corporates state of the art infrastructure and high quality amenities. Further, we aim to increase and add value to
our Ongoing Project and Forthcoming Project by adding amenities such as, amongst others, auditoriums,
swimming pools and gymnasiums. In addition, we are also evaluating options in relation to distressed assets and
are planning for development of commercial use assets in distress.

We intend to increase the scale of our business while staying focused on quality. We will selectively outsource
certain of our development operations including design, architecture and construction to skilled partners which
we believe will enable us to optimally utilize our resources and undertake additional projects.

While expanding our operations we will continue to maintain a strong focus on sustainable development by
meeting environmental parameters in site selection and planning, water efficiency, energy efficiency, material
and indoor environmental quality. We endeavour to ensure that our commercial Ongoing Project and
Forthcoming Project are planned in a manner that enables them to receive Leadership in Energy and
Environmental Design (“LEED”) green building certifications. In addition, we aim to provide high-quality
services and hospitality in our real estate projects to our customers along with ensuring their safety by providing
strict security at our real estate projects.

Develop portfolio of joint development projects and alternative asset classes

We intend to develop our projects through joint development agreements with land owners and by partnering
with long-term investors. We believe this allows us to remain asset light while enabling us to focus on our core
competency of project management, design and marketing as we expand our operations. Therefore, we are able
to limit our risk through project diversification while maintaining significant management control over these
projects.

We also plan to undertake the development of projects as a project development manager on a fee basis. In these
projects, our intention is to have limited investments. The joint development models enables to follow an asset-
light approach that helps reduce risk on our balance sheet.

We continue to evaluate opportunities in upcoming real estate segments which would integrate with our existing
residential and commercial projects. We believe that there is significant unmet demand for co-living and co-
working spaces, and accordingly, we intend to develop such spaces which we believe will generate consistent
revenue.

Consolidate our leadership position in the specialty films business
We believe that our ability to serve our customers’ requirements without capacity constraints coupled with our

ability to innovate and develop products that meet their specific requirements distinguishes us from our
competitors. We believe that we will be able to leverage our relationship with Toppan to expand our market
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share by exploring new markets outside of India and introducing new products with superior quality at relatively
lower costs due to manufacturing being done in in India. Toppan serves as a strategic partner in Max Speciality
Films Limited and provides us with their expertise in managing a global specialty films business, as well as,
their global sales network.

We also intend to continue our focus on our R&D efforts in the specialty films business and employ the use of
sustainable technology. With our proposed new products and focus on reducing our fixed costs, we believe that
we will be able to increase our profitability while ensuring higher margins. Our EBITDA was X 7,871.78 lakhs,
% 4,556.11 lakhs and X 5,431.82 lakhs in Fiscal 2016, 2017 and 2018, respectively. For further details see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Reconciliation of
EBITDA to restated consolidated profit/ (loss) for the period” on page 549. In addition, our increase in
manufacturing capacities aims to achieve economies of scale resulting in decreased cost of production per unit.

Focus on the education sector

With the current world population expected to reach 8.6 billion in 2030, 9.8 billion in 2050 and 11.2 billion in
2100 (Source: United Nations, Department of Economic and Social Affairs, Population Division (2017). World
Population Prospects: The 2017 Revision, Key Findings and Advance Tables. Working Paper No.
ESA/P/WP/248.), we believe that with this growing population, the education sector will also continue to grow
across India and other jurisdictions. The number of English-medium international schools in Europe, North and
South America, Africa, Asia and Oceania is anticipated to grow from 8,653 with approximately 4.48 million
students in 2016 to 24,659 with approximately 14.23 million students in 2031 (Source: International Schools,
The Global Opportunities Report 2016-17, ISC Research Limited). We anticipate significant opportunities in the
private education sector in the developed economies as well as the emerging economies. We aim to develop a
holistic and original curricular offering and school design principles and focus on providing high-quality
international curriculum in domestic and international schools. We will look to create or offer management
services to flagship schools in India and across jurisdictions, and are also exploring management services
agreements to existing schools, along with acquisition of existing schools and construction of greenfield
projects.

We, through Max Learning Limited, our wholly owned Subsidiary, propose to develop and manage schools that
will be academically rigorous and have a strong ethos rooted in high-quality teaching, innovative curriculum,
world-class facilities, programmes for character formation, non-denominational spirituality and secular ethics.
We are also in the process of creating a team of professionals experienced in strategic planning and in delivering
educational innovation and further, recruiting professional faculty led by experienced educationists. In addition,
Max Learning Limited is exploring an asset-light business model, including a management services entity, and
opportunities to develop educational technology and other intellectual property, and aims to monetize its
curricular offerings through licensing arrangements.

Identify investment opportunities

Our investment vertical, Max I. Limited will look for investment opportunities by leveraging our Promoter, Mr.
Analjit Singh’s experience and credibility in certain identified sectors including insurance, healthcare and other
lifestyle related ventures, cyber security and real estate technology. We intend to invest in entrepreneurial
ventures including the Government of India’s initiatives of ‘Start-Up India’, ‘Digital India’ and ‘Make in India’,
and facilitate intellectual and financial capital to proven early-stage organizations across identified sectors. As
part of our investment business, we intend to ensure the standards of corporate governance that are synonymous
with the Max group. We also intend to tap into the experience of our senior management team that has extensive
experience across the various businesses of the Max group, and leverage their expertise in the investment
business to ensure strategic investment decisions. We believe we are able to increase value and guide our
investments by providing strategic and financial guidance, resulting in profitable returns for our investments as
well as for us. In addition, we aim to focus on industries which will help in providing synergy to the Max group
businesses and as a result, help us in adding strategic value to our businesses in addition to the financial benefits.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our Company’s Restated Standalone
Financial Statements and Restated Consolidated Financial Statements for Fiscal 2016, Fiscal 2017 and Fiscal
2018 and the related notes and annexures thereto. These financial statements have been prepared in accordance
with the Ind AS, the Companies Act and the SEBI ICDR Regulations and presented under “Financial
Information” on page 193. The summary financial information presented below should be read in conjunction
with our Restated Standalone Financial Statements and Restated Consolidated Financial Statements, the notes
thereto and “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 193 and 536, respectively.
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Restated Standalone Summary of Balance Sheet

( Rs. in Lakhs)

As at As at As at
March 31,2018 March 31, 2017 March 31, 2016
(Proforma)
ASSETS
Non-current assets
Property, plant and equipment 61.28 39.12 14.41
Intangible assets 6.50 4.09 -
Financial assets
(i) Investments 27,920.62 23,061.40 16,704.95
(ii) Loans 37.15 33.27 550.06
(iii) Other bank balances 0.25 0.25 -
Deferred tax assets (net) 136.35 - 10.56
Other non-current assets 286.92 - -
Non-Current tax assets 138.80 137.75 20.40
28,587.87 23,275.88 17,300.38
Current assets
Financial assets
(i) Investments 4,613.00 12,293.39 -
(ii) Trade receivables 415.27 177.55 328.28
(iii) Loans 6,106.96 1,164.84 149.38
(iv) Cash and cash equivalents 56.98 51.33 1,126.37
(v) Other financial assets 59.82 105.99 47.29
Other current assets 65.80 72.16 23.08
11,317.83 13,865.26 1,674.40
TOTAL ASSETS 39,905.70 37,141.14 18,974.78
EQUITY AND LIABILITIES
Equity
Equity share capital 7,264.81 6,897.79 5,339.68
Other equity 31,940.04 23,566.06 13,337.32
Money received against share warrants - 672.53 -
Total equity 39,204.85 31,136.38 18,677.00
Non-current liabilities
Financial liabilities
(i) Borrowings 2.63 5.63 -
Long term provisions 16.55 11.82 2.96
Other non-current liabilities 19.98 - -
Deferred tax liabilities - 19.52 -
39.16 36.97 2.96
Current liabilities
Financial liabilities
(i) Borrowings - 5,600.00 -
(ii) Trade payables 507.62 262.87 253.65
(iii) Other financial liabilities 26.52 13.06 -
Other current liabilities 91.04 64.59 32.59
Short term provisions 36.51 27.27 8.58
661.69 5,967.79 294.82
TOTAL LIABILITIES 700.85 6,004.76 297.78
TOTAL EQUITY AND LIABILITIES 39,905.70 37,141.14 18,974.78
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Restated Standalone Summary of Profit and Loss Statement

{ Rs.in Lakhs)

for the yvear ended

March 31, 2018

for the vear ended

March 31, 2017

for the period

March 31, X016

(Proforma)
INCOME T
Reveme from operations 288711 1.482.44 02530
Other income 752547 6.96 5513
Total income 10,412.58 1,489.40 080.43
EXPENSES
Employee benefits expense 663.15 596.90 21717
Finance costs 1.03 208.61 -
Deepreciation and amortization expense 12.93 5.2 734
Other expenses 205545 919.15 459.04
Total expenses 273261 1.729 88 683.35
Profit/(Loss) before tax 7.679.97 (240.48) 296,58
Tax expenses
- Current tax 1,833.58 - 36.92
- Deferred tax (155.86) 29.62 (10.56)
Total tax expense 1,678.49 20.62 16.36
Profit/(Loss) after tax 6,001.48 (270.10) 270,52
Other comprehensive income/{loss)
Other comprehensive income not to be reclassified to
profit or loss in subsequent periods:
Re-measurement gamns/(losses) on defined benefit plans
(2.80) 132 -
Income tax effect 0.82 (0.46) -
Other comprehensive income for the year, net of tax (1.98) (.86 -
Total comprehensive income for the year, net of tax 5,999.50 (269.24) 270.52
Earnings per equity share (Nominal Value of share
Rs.10/)
Basic (Rs.) 833 (0.49) 0.51
Anti Dituted Diluted (Bs.) 34 (0.49) 0.50



Restated Standalone Summary of Cash Flow Statement

(Rs. in_Lakhs)

for the year ended

March 31, 2018

for the year ended

March 31, 2017

for the period
January 20, 2015 to

March 31, 2016

(Proforma)
Cash flow from operating activities
Profit/(Loss) before tax 7,679.97 (240.48) 296.88
Adjustments to reconcile profit before tax to net cash flows:
Depreciation of property, plant and equipment 11.52 4.67 7.34
Amortization of intangible assets 146 0.55 -
Provision for doubtful debts 89.46 - -
Provision for loans 769.96 - -
Profit on sale of current investment (728.52) (13.67) (24.99)
Fair value gain on financial instruments at fair value through profit or (118.94) (94.09) -
loss
Gain on stake sale of subsidiary (7,500.32) - -
Unwinding of interest on zero coupon non-convertible debentures (505.88) (191.45) -
Unwinding of discount on security deposit (3.81) (3.02) -
Interest income (357.65) (105.78) (126.84)
Guarantee Fee (21.06) - -
Dividend income - - (334.50)
Finance costs (including fair value change in financial instruments) 1.00 208.44 -
Operating profit before working capital changes (682.81) (434.83) (182.11)
‘Working capital adjustments:
Movements in provisions 9.85 28.87 11.54
(Increase)/decrease in trade and other receivables and prepayments (516.67) 192,72 (351.35)
Increase/(decrease) in trade and other payables 213.64 57:53 282.76
Cash generated from operations (975.99) (335.71) (239.16)
Income tax paid (1,835.40) (117.36) (57.31)
Net cash flows used in operating activities (2,811.39) (453.07) (296.47)
Cash flow from investing activities
Proceeds from sale of property, plant and equipment 7.50 - 47.29
Purchase of property, plant and equipment (including intangible assets, (23.57) (34.02) (14.58)
CWIP and capital advances)
Loan repaid by subsidiaries 104.00 1,160.24 -
Loan given to subsidiaries (5,702.72) (1,552.23) -
Interest received 196.29 3237 25.45
Dividend received - - 334.50
Purchase of current investments in financial instruments (24,100.00) (14,261.12) (1,046.39)
Proceeds from redemption of financial instruments 32,627.85 2,075.50 1,071.37
Acquisition of a subsidiary/investment in subsidiary (13,052.61) (6,165.00) -
Net cash flows from/(used) in investing activities (9,943.26) (18,744.26) 417.64
Cash flow from financing activities
Proceeds from issuance of equity share capital including security 2,017.60 12,043.70 5.00
premium
Proceeds from issuance of ESOP's including security premium 48.73 5.72
Proceeds from sale of stake in subsidiary 16,295.04 - -
Proceeds from money received from share warrants - 672.53 -
Interest paid (1.00) (208.44) -
Repayments of short-term borrowings (5,600.00) (500.00) -
Proceeds from short-term borrowings - 6,100.00 -
Proceeds from long-term borrowings 5.09 10.00 -
Repayment of long-term borrowings (5.16) (1.22) -
Net cash flows from/(used) in financing activities 12,760.30 18,122.29 5.00
Net increase/(decrease) in cash and cash equivalents 5.65 (1,075.04) 126.17
Cash and cash equivalents at the beginning of the year/period 5133 1,126.37 -
Cash and cash equivalents transferred on demerger - - 1,000.20
Cash and cash equivalents at year/period end 56.98 51.33 1,126.37
Components of cash and cash equivalents :-
(Rs. in_Lakhs)
Asat Asat Asat
March 31, 2018 March 31, 2017 March 31, 2016
(Proforma)
Balances with banks:

On current accounts 56.89 50.86 326.02
Deposits with remaining maturity for less than 3 months - - 800.00
Cash on hand 0.09 0.47 0.35

56.98 51.33 1,126.37
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Restated Consolidated Summary of Balance Sheet

(Rs. in Lakhs)
As at As at As at
March 31,2018 March 31,2017 March 31, 2016
(Proforma)
ASSETS
Non-current assets
Property, plant and equipment 30,450.45 31,752.08 26,667.68
Capital work-in-progress 23,357.40 1,577.83 2,101.00
Goodwill 167.09 167.09 222.79
Other Intangible assets 300.91 353.40 272.78
Intangible assets under development 206.96 56.35 74.58
Financial assets
(1) Investments 9,027.67 5,104.72 -
(i1) Loans 462.34 356.30 299.23
(iii) Other non- current financial assets 747.56 - 0.76
(iv) Other bank balances 0.25 0.25 =
Non-current tax assets 21993 310.89 16.15
Other non current assets 1,253.50 239.35 2,102.88
66,254.05 39,918.26 31,757.85
Current assets
Inventories 69,721.70 12,860.50 5,807.05
Financial assets
(1) Investments 5,733.73 12,293.42 -
(i1) Trade receivables 10,936.93 11,400.56 14,643.42
(iii) Loans 63.96 167.14 98.87
(iv) Cash and cash equivalents 633.27 193.08 1,288.01
(v) Other bank balances 3.50 4.88 1.24
(vi) Derivative instruments 53.67 41.91 18.63
(vi1) Other current financial assets 637.89 108.81 109.01
Other current assets 5,099.10 2,166.15 2,062.67
92,883.75 39,236.45 24,028.90
Assets classified as held for Sale 128.00 - -
TOTAL ASSETS 159,265.80 79,154.71 55,786.75
EQUITY AND LIABILITIES
Equity
Equity share capital 7,264.81 6,897.79 5,339.68
Other equity 34,192.67 25,499.12 15,674.28
Money received against share warrants - 672.53 -
Non-controlling interest 12,264.52 197.62 192.54
Total equity 53,722.00 33,267.06 21,206.50
Non-current liabilities
Financial liabilities
(i) Borrowings 20,119.00 18,870.53 17,300.28
(ii) Trade payables 1,391.32 2,033.42 -
Long term provisions 513.01 470.13 353.26
Deferred tax liabilities (net) 154.97 48.26 142.59
Government grant 1,523.79 441.36 286.31
23,702.09 21,863.70 18,082.44
Current liabilities
Financial liabilities
(i) Borrowings 43,156.00 12,045.62 7,724.36
(11) Trade payables 16,440.73 8,459.17 5,396.03
(111) Other current financial liabilities 7,252.67 2,021.20 2,630.63
Short term provisions 304.20 273.38 238.44
Other current liabilities 14,688.11 1,224.58 508.35
81,841.71 24,023.95 16,497.81
TOTAL LIABILITIES 105,543.80 45,887.65 34,580.25
TOTAL EQUITY AND LIABILITIES 159,265.80 79,154.71 55,786.75

60



Restated Consolidated Summary of Profit and Loss Statement

(Rs. in Lakhs)
for the year ended for the year ended for the period
January 20, 2015 to
March 31, 2018 March 31, 2017 March 31, 2016
(Proforma)
INCOME
Revenue from operations 73,891.73 71,953.80 76,897.76
Other income 1,128.33 1,184.07 917.36
Total income 75,020.06 73,137.87 77,815.12
EXPENSES
Cost of materials consumed 58,439.97 52,635.83 48,522.09
Change mn inventories of finished goods and work in (6,111.79) (6,089.89) 22.82
progress
Excise duty on sale of goods 1,402.25 5,808.50 6,131.11
Employee benefits expense 4,120.84 4,146.46 3,962.09
Finance costs 2,301.99 3,271597 3,448.48
Depreciation and amortization expense 2,288.50 2,028.43 1,869.73
Other expenses 11,474.57 11,930.07 11,174.32
Total expenses 73,916.33 73,735.37 75,130.64
Restated Profit/(Loss) before tax 1,103.73 (597.50) 2,684.48
Tax expenses
Current income tax charge 645.42 99.80 638.52
Deferred Tax 150.13 (92.58) 28.56
Total Tax expenses 795.55 7.22 667.08
Restated Profit/(Loss) after tax 308.18 (604.72) 2,017.40
Attributable to:
Equity holders of the parent 351.55 (609.87) 1,996.59
Non-controlling interests (43.37) 5.15 20.81
308.18 (604.72) 2,017.40
Other comprehensive income/(loss)
Ttems not to be reclassified to profit or loss in
subsequent periods:
Re-measurement gains/(loss) of defined benefit plans
67.80 (9.37) (23.11)
Income tax effect 23.26 (1.72) 4.71
44.54 (7.65) (18.40)
Restated Other comprehensive income 44.54 (7.65) (18.40)
Restated Total comprehensive income 352.72 (612.37) 1,999.00
Attributable to:
Equity holders of the parent 373.80 (617.45) 1,978.35
Non-controlling interests (21.08) 5.08 20.65
Earnings per equity share (Nominal Value of share
Rs.10/)
Basic (Rs.) 0.49 (1.10) 3.74
Anti Diluted/Diluted (Rs.) 0.48 (1.10) 3.70
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Restated Consolidated Summary of Cash Flow Statement

(Rs. in_Lakhs)
for the year ended for the year ended for the period
January 20, 2015 to
March 31,2018 March 31,2017 March 31, 2016
(Proforma)
Cash flow from operating activities
Restated Net Profit/(Loss) before tax and non- controlling interest 1,103.73 (597.50) 2,684.48
Adjustments to reconcile profit before tax to net cash flows:
Depreciation of property, plant and equipment 2,172.93 1,915.56 1,776.12
Amortization of intangible assets 115.57 112.87 93.61
Net foreign exchange differences -
Allowance for doubtful debts 22.91 - 100.36
Provision for doubtful advances - - -
Bad debts written off’ - 182.39 0.29
Allowance for diminution on asset held for sale (net) (Refer note 3(d) 238.79 - -
Fair value gain on financial instruments at fair value through profit or loss (118.94) (94.09) -
Fair value gain on non-current investments at fair value through profit or loss (1,077.36) - -
Net Gain on sale of investments (989.39) - -
(Gain) \ Loss on disposal of property, plant and equipment (11.88) (2.79) 290.40
Gain on mutual fund investments (777.25) (13.67) (24.99)
Liabilities/provisions no longer required written back (0.75) - (16.81)
Interest income (252.20) (151.71) (186.05)
Unwinding of discount on security deposit (10.17) (3.02) -
Finance costs (including fair value change in financial instruments) 2,301.99 3,275.97 3,448.48
Operating profit before working capital changes 2,717.98 4,624.01 8,165.89
Working capital adjustments:
Movements in provisions, gratuity and government grant 1,233.30 297.49 (361.14)
(Increase)/decrease in trade and other receivables and prepayments (4,781.94) 2,986.81 (1,867.53)
(Increase)/decrease in inventories (56,861.20) (7,053.45) 437.23
Increase in trade and other payables 20,853.95 5,842.68 990.60
Cash generated (used in)/from operations (36,837.91) 6,697.54 7,365.05
Income tax paid (2,151.23) (390.81) (715.04)
Net cash flows (used in)/from operating activities (38,989.14) 6,306.73 6,650.01
Cash flow from investing activities
Proceeds from sale of property, plant and equipment 43.59 52.90 227.64
Purchase of property, plant and equipment (including intangible assets, (21,061.91) (4,899.67) (5,152.46)
CWIP and capital advances)
Interest received 277.51 149.11 159.19
Purchase of current investments (25,279.76) (14,355.25) (1,046.39)
Proceeds from redemption of mutual funds 32,627.88 2,169.59 1,071.37
Purchase of non-current investments (3,722.95) (5,104.97) -
Proceeds from sale of investments 1,866.74 - -
Net cash flows used in investing activities (15,248.90) (21,988.29) (4,740.65)
Cash flow from financing activities
Proceeds from issuance of equity share capital including security premium, 7,351.85 12,043.70 5.00
net of expenses incurred for shares issued
Proceeds from sale of stake in subsidiary 14,187.44 - -
Proceeds from issuance of ESOP's including security premium 48.73 5.72 -
Proceeds from money received from share warrants - 672.53 -
Proceeds/(Repayments) from short term borrowings 31,110.38 4,321.26 (1,382.52)
Proceeds from long-term borrowings 8,612.11 2,903.44 3,063.08
Repayment of long-term borrowings (4,335.03) (2,084.05) (536.19)
Interest paid (2,297.25) (3,275.97) (2,939.33)
Dividend paid - - (3.38)
Net cash flows from/(used in) financing activities 54,678.23 14,586.63 (1,793.34)
Net increase/(decrease) in cash and cash equivalents 440.19 (1,094.93) 116.02
Cash and cash equivalents at the beginning of the period/year 193.08 1,288.01 -
Cash and cash equivalents transferred on demerger - - 1,171.99
Cash and cash equivalents at period/year end 633.27 193.08 1,288.01
Components of cash and cash equivalents :-
(Rs. in Lakhs)
As at Asat Asat
March 31, 2018 March 31, 2017 March 31, 2016
(Proforma)
Balances with banks:

On current accounts 627.65 191.25 485.80
Deposits with remaining maturity for less than 3 months - - 800.00
Cash on hand 5.62 1.83 2:20

633.27 193.08 1,288.01
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THE ISSUE

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in
its entirety by, more detailed information in the section titled “Terms of the Issue” on page 616.

Issue Details in Brief

Equity Shares being offered pursuant to the Issue

7,37,53,787

Rights Entitlement

67 Equity Share for every 66 fully paid-up Equity Share held
on the Record Date

Record Date

June 22, 2018

Issue Price per Equity Share

61

Face value per Equity Share

10

Issue Size

X 44,989.81 Lakhs

Equity Shares subscribed and paid-up prior to the
Issue

7,26,52,985 Equity Shares

Equity Shares subscribed and paid-up after the Issue
(assuming full subscription for and Allotment of the
Rights Entitlement)

14,64,06,772 Equity Shares

Terms of the Issue

For more information see the section titled “Terms of the
Issue” on page 616

Use of Issue Proceeds

For more information see the section titled “Objects of the
Issue” on page 87

Terms of Payment

The full amount is payable on application
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GENERAL INFORMATION

Our Company was incorporated as “Capricorn Ventures Limited” on January 20, 2015, as a public limited
company under the Companies Act, 2013, registered with the Registrar of Companies, Punjab and Chandigarh.
The name of our Company was changed to “Max Ventures and Industries Limited” pursuant to which a fresh
certificate of incorporation was issued on January 22, 2016. For details, including reasons for the change in the
name of our Company, see “History and Certain Corporate Matters” on page 136.

Registered Office of our Company

Max Ventures and Industries Limited
419, Bhai Mohan Singh Nagar
Village Railmajra

Tehsil Balachaur

District — Nawanshahr

Punjab — 144 533

Tel: +91 1881 462000

Fax: +91 1881 273607

Website: www.maxvil.com

CIN: L85100PB2015PLC039204
Email: rights.issue@maxvil.com

Corporate Office of our Company

Max House, A-81

Sector-2

Noida

Uttar Pradesh — 201 301

Tel.: + 91 120 4743222

Fax: + 91 120 4743250

Email: rights.issue@maxvil.com

Listing

The Equity Shares of our Company are presently listed on the BSE and the NSE.

Registrar of Companies

Our Company is registered with the Registrar of Companies described below:

Registrar of Companies, Punjab and Chandigarh

The Registrar of Companies

Corporate Bhawan, Plot no- 4B

Sector — 27B, Madhya Marg

Chandigarh — 160 019

Board of Directors

Under the Articles of Association, the number of directors of our Company shall not be less than 3 (three) or
more than 15 (fifteen), excluding any debenture-holder director or alternate director, provided that any increase
in the number of directors in office beyond 15(fifteen), would require the approval of the shareholders of our
Company in a general meeting by way of special resolution under Section 149 of the Companies Act, 2013. Our
Company currently has 8 (eight) Directors on the Board, 4 (four) of which are independent Directors including

1 (one) woman Director.

The following table sets forth details regarding our Board as of the date of filing the Letter of Offer:
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Name, Designation and Occupation Age DIN Address

Mr. Analjit Singh 64 00029641 15, Dr. A.P.J. Abdul Kalam Road, New
Delhi - 110 011
Designation: Chairman

Occupation: Industrialist

Mr. Mohit Talwar 58 02394694 Flat No. - 1518-B, Building No. - 4,
Tower - 15, The Magnolias, DLF Golf
Designation: Vice Chairman Links, Golf Course Road, Gurgaon, 122

009, Haryana
Occupation: Service

Mr. Sahil Vachani 35 00761695 S - 43, Panchsheel Park, New Delhi- 110
017

Designation: Managing Director and Chief
Executive Officer

Occupation: Service

Mr. Arthur Seter Harutyun 60 07440880 One Merion Drive, Purchase, New York-
10577 US
Designation: Non - Executive Director

Occupation: Service

Mr. D.K. Mittal 65 00040000 B - 71, Sector 44, Noida, 201 301, Uttar
Pradesh
Designation: Independent Director

Occupation: Professional

Mr. Ashok Brijmohan Kacker 67 01647408 B — 602/702, Beaumonde, A M Marg,
Prabhadevi, Mumbai — 400025,
Designation: Independent Director Maharashtra

Occupation: Professional

Mr. K. Narasimha Murthy 60 00023046 1-2-593/29, Gaganmahal Colony,
Domalguda, Hyderabad - 500029,
Designation: Independent Director Andhra Pradesh

Occupation: Professional

Ms. Sujata Keshavan Guha 57 01714766 22A, Brunton Road, Bangalore, 560025
Karnataka
Designation: Independent Director

Occupation: Professional

All the Directors are Indian nationals except Mr. Arthur Seter Harutyun, who is a national of the United States
of America. For further details and profile of our Directors, see the section titled “Our Management” on page
146.

Company Secretary and Compliance Officer

Our Company Secretary and Compliance Officer is Mr. Gopalakrishnan Ramachandran. His contact details are
as follows:

Max House, A-81

Sector-2, Noida

Uttar Pradesh — 201 301

Tel: + 91 120 4743222 Ext: 235
Fax: +91 120 4743250

Email: rights.issue@maxvil.com
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Registrar to the Issue

MAS Services Limited

T-34, Second Floor, Okhla Industrial Area, Phase 1l, New Delhi 110020
Telephone: +91 (11) 2638 7281-82-83

Facsimile: +91 (11) 2638 7384

Email: sm@masserv.com

Investor Grievance Email: info@masserv.com

Website: www.masserv.com

Contact person: Mr. Shravan Mangla

SEBI Registration Number: INRO00000049

Investors may contact the Registrar to the Issue or the Company Secretary and Compliance Officer for any pre-
Issue/post-Issue related matter. All grievances relating to the ASBA process may be addressed to the Registrar
to the Issue, with a copy to the SCSB, giving full details such as name, address of the Applicant, number of
Equity Shares applied for, Amount blocked, ASBA Account number and the Designated Branch of the SCSB
where the Application Form was submitted by the ASBA Investors.

Lead Manager to the Issue

Axis Capital Limited

1* Floor, Axis House,

C 2, Wadia International Centre

P.B. Marg, Worli, Mumbai — 400 025
Telephone: +91 (22) 4325 2183

Facsimile: +91 (22) 4325 3000

Email: mvil.rights@axiscap.in

Website: www.axiscapital.co.in

Investor Grievance Email: complaints@axiscap.in
Contact Person: Kanika Sarawgi Goyal
SEBI Registration Number: INM000012029

Legal Counsel to the Issue

AZB & Partners

Plot No. A8, Sector 4
Noida - 201 301

Uttar Pradesh, India
Tel: +91 (120) 4179 999
Fax: +91 (120) 4179 900

International Legal Counsel to the Issue

Squire Patton Boggs Singapore LLP
10 Collyer Quay

#03-01/03 Ocean Financial Centre
Singapore 049 315

Tel: +65 6922 8668

Fax: +65 6922 8650

Self-Certified Syndicate Banks (“SCSBs”)

The list of banks that have been notified by SEBI to act as SCSBs for the Applications Supported by Blocked
Amount (“ASBA”) Process are available at the SEBI website (URL reference: http://
www.sebi.gov.in/pmd/scsb.html). Details relating to designated branches of SCSBs collecting the ASBA forms,
are available at the above mentioned link. On allotment, the amount would be unblocked and the account would
be debited only to the extent required to pay for the Rights Equity Shares allotted.

Please note that in accordance with the provisions of the SEBI circular bearing number

CIR/CFD/DIL/1/2011 dated April 29, 2011, all Applicants who are QIBs or Non Institutional Investors
shall mandatorily make use of ASBA facility.
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Retail Individual Investors may optionally apply through the ASBA process provided that they are eligible
ASBA Investors (as per the conditions of the SEBI circular dated December 30, 2009). The Equity Shareholders
are required to fill the ASBA Form and submit the same to their Self Certified Syndicate Banks (“SCSB”)
which in turn will block the amount as per the authority contained in the ASBA Form and undertake other tasks
as per the specified procedure.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to
the SCSB, giving full details such as name, address of the applicant, number of Rights Equity Shares
applied for, Amount blocked, ASBA Account number and the Designated Branch of the SCSB where the
CAF was submitted by the ASBA Investors. For more details on the ASBA process, please refer to the details
given in CAF and also please refer to the section titled “Terms of the Issue” on page 616.

Bankers to the Issue

HDFC Bank Limited

FIG-OPS Department-Lodha

| Think Techno Campus

0O-3 Level, Kanjurmarg (East)

Mumbai — 400 042

Telephone: +91 22 3075 2927-28/2914

Facsimile: +91 22 2579 9801

Email: vincent.dsouza@hdfcbank.com; siddharth.jadhav@hdfcbank.com; prasanna.uchil@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Vincent Dsouza; Siddharth Jadhav; Prasanna Uchil

Refund Banker

HDFC Bank Limited

FIG-OPS Department-Lodha

| Think Techno Campus

0O-3 Level, Kanjurmarg (East)

Mumbai — 400 042

Telephone: +91 22 3075 2927-28/2914

Facsimile: +91 22 2579 9801

Email: vincent.dsouza@hdfcbank.com; siddharth.jadhav@hdfcbank.com; prasanna.uchil@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Vincent Dsouza; Siddharth Jadhav; Prasanna Uchil

Auditor to our Company

S.R. Batliboi & Co. LLP

Golf View Corporate Tower B

Sector 42, Sector Road

Gurugram 122 002, Haryana, India

Tel: +91 124 464 4000

Fax: +91 124 464 4050

ICAI Firm Registration No: 301003E/E300005
Email: srbc@srb.in

Peer Review No.: 008321

Bankers to our Company

HDFC Bank Limited Yes Bank Limited

Vatika Atrium ‘A’ Block, G1, G2, G3 Ground Floor,

4™ Floor, Golf Course Road, 43 Chiranjiv Tower,

Sector 53, Nehru Place,

Gurgaon — 122 002 New Delhi — 110 019

Tel: +91 124 466 4526 Tel: +91 11 4954 1857

Fax: NA Fax: NA

Email: Sandeepsingh.sethi@hdfcbank.com Email: adityaraj.sehgal@yesbank.in
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Website: www.hdfcbank.com Website: www.yesbank.in
Contact Person: Sandeep Singh Sethi Contact Person: Adityaraj Sehgal

Statement of inter-se allocation of responsibilities of the Lead Manager

As there is only one Lead Manager, inter-se allocation of responsibilities is not applicable. However, the list of
major responsibilities of the Axis Capital Limited in relation to the Issue, inter alia, is as follows:

S. Activities Responsibility
No.

Capital structuring with the relative components and formalities such as | Axis Capital Limited
1 composition of debt and equity, type of instruments, etc.

Drafting and design of the offer document and of the advertisement or | Axis Capital Limited
2. publicity material including newspaper advertisement and brochure or

memorandum containing salient features of the offer document.

Selection of various agencies connected with issue, such as registrars to | Axis Capital Limited
3. the issue, printers, advertising agencies, etc and co-ordination for
execution of related agreements with such agencies.

Co-ordinating and liaisoning with the Stock Exchanges and SEBI, | Axis Capital Limited
4. including for obtaining in-principle listing approval and completion of
prescribed formalities with the Stock Exchanges and SEBI.

Arrangements for selection of (i) bankers to the issue, (iii) collection | Axis Capital Limited
5. centres, and (iii) underwriters and underwriting arrangement, distribution
of publicity and issue material including application form, letter of offer
and brochure and deciding upon the quantum of issue material.

Post-issue activities, which shall involve essential follow-up steps | Axis Capital Limited
6. including follow-up with bankers to the issue and Self Certified Syndicate
Banks to get quick estimates of collection and advising the issuer about
the closure of the issue, based on correct figures, finalisation of the basis
of allotment or weeding out of multiple applications, listing of
instruments, dispatch of certificates or demat credit and refunds and
coordination with various agencies connected with the post-issue activity
such as registrars to the issue, bankers to the issue, Self Certified
Syndicate Banks, etc.

Co-ordination for submission of 1% security deposit to the Designated | Axis Capital Limited
7. Stock Exchange

Issue Schedule

The subscription will open upon the commencement of the banking hours and will close upon the close of
banking hours on the dates mentioned below:

Issue Opening Date: July 10, 2018
Last date for receiving requests for SAFs: July 17,2018
Issue Closing Date: July 24, 2018

Impersonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of sub-section
(1) of Section 38 of the Companies Act, 2013 which is reproduced below:

“Any person who:

(a) makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or

(b) makes or abets making of multiple applications to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to
him, or to any other person in a fictitious name,

shall be liable for action under section 447”.
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Section 447 of the Companies Act, 2013 provides for punishment for fraud which inter alia states
punishment of imprisonment for a term which shall not be less than six months but which may extend to
ten years and shall be liable to a fine which shall not be less than the amount involved in the fraud, but
which may extend to three times the amount involved in the fraud.

Credit Rating

As this is an Issue comprising only Equity Shares, credit rating is not required.

Listing of Securities

The Equity Shares of our Company are presently listed on the BSE and the NSE.

Trustee

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

Monitoring Agency

Our Company has appointed HDFC Bank Limited as a monitoring agency, in accordance with Regulation 16 of
the SEBI ICDR Regulations.

Underwriters
The Issue is not being underwritten.
Expert

Our Company has received written consent from the Auditors namely, S.R. Batliboi & Co. LLP, Chartered
Accountants, to include their name as required under Section 26 (1) of the Companies Act, 2013 read with
Regulations and as "expert" as defined under Section 2(38) of the Companies Act, 2013 to the extent and in
their capacity as an auditor and in respect of their examination report dated May 17, 2018 on Restated
Standalone Financial Statements and Restated Consolidated Financial Statements and their report dated May 17,
2018 on the Statement of Tax Benefits included in this DLOF, and such consent has not been withdrawn as of
the date of this LOF. However, the term "expert"” shall not be construed to mean an “expert” as defined under
U.S. Securities Act.

Additionally, our Company has received written consent from K. K. Mankeshwar & Co., Chartered
Accountants, to include their name as “expert” as defined under Section 2(38) of the Companies Act, 2013 to
the extent and in their capacity as an auditor of Max Estates Limited and Wise Zone Builders Private Limited
and such consent has not been withdrawn as of the date of this LOF.

Except as stated above, our Company has not obtained any expert opinion.

Project Appraisal

None of the purposes for which the Net Proceeds are proposed to be utilised have been financially appraised by
any bank or financial institution.

Declaration by Board on creation of separate account

The Board of Directors declare that the moneys received pursuant to this Issue will be kept in a separate bank
account as per the provisions of Section 40 of the Companies Act and that such moneys will be released by the
said bank in terms of applicable laws.

Minimum Subscription

If our Company does not receive the minimum subscription of 90% of the Issue, or the subscription level falls

below 90%, after the Issue Closing Date on account of cheques being returned unpaid or withdrawal of
applications, our Company shall refund the entire subscription amount received within 15 days from the Issue
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Closing Date. If there is delay in making refunds beyond such period as prescribed by applicable laws, our
Company will pay interest for the delayed period at rates prescribed under applicable laws. The above is subject
to the terms mentioned under “Terms of the Issue — Basis of Allotment” on page 644.

Subscription by the Promoters and Promoter Group

Our Promoters alongwith Mr. Ravi Vachani, a member of our Promoter Group, have confirmed that they intend
to subscribe to the full extent of their Rights Entitlement in the Issue. In addition to subscription to their Rights
Entitlements, the Promoters have further confirmed that they intend to subscribe to additional Rights Equity
Shares for any unsubscribed portion in the Issue, subject to aggregate shareholding of the Promoters and
Promoter Group not exceeding 75% of the post Issue capital of our Company.

For further details of under-subscription and allotment to the Promoter and Promoter Group, please refer to
“Basis of Allotment” below under the section titled “Terms of the Issue” on page 616.
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CAPITAL STRUCTURE

The share capital of our Company as of the date of this Letter of Offer is set forth below:

(All amounts in ?)

Particulars Aggregate Value| Aggregate
at Nominal Value at Issue
Value Price
(In%) (In)
A) |AUTHORISED SHARE CAPITAL*
15,00,00,000 Equity Shares of ¥ 10 each 1,50,00,00,000 -
B) [ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE
ISSUE
7,26,52,985 Equity Shares of % 10 each 72,65,29,850 -
C) |PRESENT ISSUE**
7,37,53,787 Equity Shares of ¥ 10 each 73,75,37,870| 4,49,89,81,007
D) [ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL AFTER THE
ISSUE***
14,64,06,772 Equity Shares of Z 10 each 1,46,40,67,720 -
E) [SECURITIES PREMIUM ACCOUNT
Before the Issue 1,28,75,83,280 -
After the Issue 4,989,696,410.69 -

*

** The Issue has been authorized by the Board at its meeting held on January 15, 2018.
*** Assuming full subscription for and allotment of the Rights Entitlement.

Notes to Capital Structure

1.

Share Capital History of our Company:

(@) The following is the history of the Equity Share capital of our Company:

For details in relation to the changes in the authorized share capital of our Company, see section titled “History and
Certain Corporate Matters - Amendments to our Memorandum of Association” on pagel38.

Date of
allotment/
transaction

Number of
Equity Shares

Face
value

®

Issue price

®

Nature of
considerati
on

Reasons for
allotment

Cumulative
number of
Equity
Shares

Cumulative
paid up
Equity Share
capital })

January 20, 2015

50,000

10

10 Cash

Subscription to
Memorandum®

50,000"

500,000"

Issue of Equity Shares in the last one year

March 7, 2016

5,33,96,800

10

10| Other than

Cash

Issued to the
shareholders of
Max India
Limited pursuant
to the Scheme of
Arrangement™

5,33,96,800
N

53,39,68,000"

December 13,
2016

57,208

10

10 Cash

Allotment to
employees under
ESOP 2016
(pursuant to stock
options granted
under ESOP 2006,
which was
adopted by our
Board on May 10,
2016)

5,34,54,008

53,45,40,080

February 17,
2017

1,55,23,870

10

78 Cash

Preferential
allotment to New
York Life
International
Holdings Ltd

6,89,77,878

68,97,78,780
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(b)

(©

(d)

(€)

Date of Number of Face |Issue price | Nature of Reasons for Cumulative | Cumulative
allotment/ Equity Shares| value ® considerati allotment number of paid up
transaction ®) on Equity |Equity Share
Shares capital (%)
April 20, 2017 6,780 10 10 Cash Allotment to 6,89,84,658| 68,98,46,580
employees under
ESOP 2016
May 25, 2017 34,48,894 10 78 Cash Conversion of 7,24,33,552| 7,243,35,520
share warrants*
August 21, 2017 1,77,300 10 25 Cash Allotment to 7,26,10,852| 72,61,08,520
employees under
ESOP 2016
August 21, 2017 37,253 10 10 Cash Allotment to 7,26,48,105| 72,64,81,050
employees under
ESOP 2016
April 11, 2018 4,880 10 10 Cash Allotment to 7,26,52,985| 72,65,29,850
employees under
ESOP 2016**

# 45,000 Equity Shares allotted to Mr. Kuldeep Singh Bisht, 4,995 Equity Share allotted to Mr. Kanhaiya Prasad and
one Equity Share each to Mr. Harish Bhardwaj, Mr. Bhushan Lal Bhat, Mr. Raj Dutta, Mr. Narayan Padhi and Mr.
Krishan Kumar Sharma.

~ 50,000 Equity Shares initially allotted were subsequently cancelled pursuant to the Scheme of Arrangement.

# 5 33,96,800 Equity Shares allotted to the shareholders of Max India Limited in the ratio of 1:5, i.e., one Equity Share
of 10 each of our Company for every five equity shares of ¥ 2 each held in Max India Limited.

* 34,48,894 Equity Shares Allotted to Siva Enterprises Private Limited consequent upon conversion of warrants
allotted on preferential basis.

** 2,880 Equity Shares allotted to Mr. Mohit Talwar, 1,000 Equity Shares allotted to Mr. V. Krishnan, 1,000 Equity
Shares allotted to Mr. Jatin Khanna.

Shares Issued for Consideration other than cash or out of revaluation of reserves
Date of Name of Number of | Face Nature of Reasons for Benefits accrued
allotment/ Allottees Equity value consideration allotment to our Company
transaction Shares ®)
March 7, Shareholders of | 5,33,96,8 | 10 Other than Cash Issued to the N.A
2016 Max India 00 shareholders of
Limited Max India
(renamed Limited pursuant
MFSL) to the Scheme of
Arrangement#

#5,33,96,800 Equity Shares allotted to the shareholders of Max India Limited in the ratio of 1:5, i.e., one Equity Share
of T 10 each of our Company for every five equity shares of < 2 each held in Max India Limited.

Equity Shares issued pursuant to the Scheme of Arrangement

Pursuant to the Scheme of Arrangement, 5,33,96,800 Equity Shares of I10 each were allotted to the
shareholders of Max India Limited in the ratio of 1:5, i.e., one Equity Share of 210 each of our Company
for every five equity shares of X2 each held in Max India Limited on March 7, 2016. For further details of
the Scheme of Arrangement, please refer “History and Certain Corporate Matters” on page 136.

Issue of Equity Shares during the preceding two years:

Except as disclosed in paragraph (a) above, our Company has not any made issuances of Equity Shares
since its incorporation.

The table below sets out details of the Equity Shares issued by our Company at a price which may be lower
than the Issue Price during a period of one year preceding the date of this Letter of Offer.

Date of Number of Name of Face | Issue | Reasons for allotment | Whether allotment
allotment/ Equity allottee(s) value | price to Promoter(s)
transaction Shares ®) ®) and/or members of
the Promoter
Group
August 21, 1,77,300 | Eligible employees 10 25 | Exercise of stock options | No
2017 under ESOP 2016 under ESOP 2016
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Date of Number of Name of Face | Issue | Reasons for allotment | Whether allotment
allotment/ Equity allottee(s) value | price to Promoter(s)
transaction Shares ® ® and/or members of

the Promoter
Group

August 21, 37,253 | Eligible employees 10 10 | Exercise of stock options | No
2017 under ESOP 2016 under ESOP 2016
April 11, 4,880 | Eligible employees 10 10 | Exercise of stock options | No
2018 under ESOP 2016 under ESOP 2016

Promoters’ Contribution and Lock-in

The present Issue being a rights issue, as per Regulation 34(c) of the SEBI (ICDR) Regulations, the
requirement of promoters’ contribution and lock-in are not applicable.

Build-up of Promoters’ Shareholding

(a) The aggregate shareholding of the Promoters and details of the allotment/purchase/sale in the course of
the build-up of the Promoters’ shareholding from the inception of our Company is set forth in the table

below:
Nature of Issue Date of Number of Consideration Issue/ | Face Cumulative
Allotment/ shares (Cash/Considera | Purch | Value Number of
Purchase/Sale/ allotted / tion other than ase/sa ®) Shares held
Transfer/making | purchased / Cash) le by Promoter
Shares Fully Paid sold/ price
up transferred

A. Mr. Analjit Singh
Allotment under Scheme of March 7, 2016 11,75,357 Consideration - - 10 11,75,357
Arrangement other than cash
B. Ms. Neelu Analjit Singh
Allotment under Scheme of March 7, 2016 20,000 Consideration - - 10 20,000
Arrangement other than cash
C. Ms. Piya Singh
Allotment under Scheme of March 7, 2016 22,066 Consideration - - 10 22,066
Arrangement other than cash
D. Mr. Veer Singh
Allotment under Scheme of March 7, 2016 20,100 Consideration - - 10 20,100
Arrangement other than cash
E. Ms. Tara Singh Vachani
Allotment under Scheme of March 7, 2016 20,000 Consideration - - 10 20,000
Arrangement other than cash
F. Liquid Investment and Trading Company Private Limited
Allotment under Scheme of March 7, 2016 47,63,774 Consideration - - 10 47,63,774
Arrangement other than cash
G. Mohair Investment and Trading Company Private Limited
Allotment under Scheme of March 7, 2016 16,17,312 Consideration - - 10 16,17,312
Arrangement other than cash
Acquired under scheme of | December 2, 2016 11,20,802 Consideration - - 10 27,38,114
amalgamation of Boom other than cash
Investments Private
Limited (with shareholding
in the Company at the time)
with  Mohair Investment
and Trading Company
Private Limited

H. Max Ventures Investment Holdings Private Limited
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Nature of Issue Date of Number of Consideration Issue/ | Face Cumulative
Allotment/ shares (Cash/Considera | Purch | Value Number of
Purchase/Sale/ allotted / tion other than ase/sa ®) Shares held
Transfer/making | purchased / Cash) le by Promoter
Shares Fully Paid sold/ price
up transferred
Allotment under Scheme of March 7, 2016 35,09,233 Consideration - - 10 35,09,233
Arrangement other than cash
Acquired under composite September 30, 93,05,907 Consideration - - 10 1,28,15,140
scheme of capital reduction 2016 other than cash
and  amalgamation  of
Medicare Investments
Limited, Maxopp
Investments Limited,
Cheminvest Limited, Pen
Investments Limited,
P.V.T. Investment Limited,
Pivet Finances Limited,
Maxpak Investment
Limited and Moav
Investment Limited (all
with shareholding in the
Company at the time) with
Max Ventures Investment
Holdings Private Limited
Open market purchase December 1, 2016 2,90,360 Cash 55.74 10 1,31,05,500

I. Siva Enterprises Private Limited

Acquired through open October 21, 2016 573 Cash | 55.40 10 573

offer

Open market purchase November 30, 17,78,940 Cash 50.50 10 17,79,513
2016

Open market purchase November 30, 35,018 Cash 49.93 10 18,14,531
2016

Open market purchase November 30, 1,05,000 Cash | 48381 10 19,19,531
2016

Open market purchase November 30, 1,710 Cash 50.00 10 19,21,241
2016

Open market purchase December 2, 2016 3,00,000 Cash 55.37 10 22,21,241

Open market purchase March 27, 2017 1,12,363 Cash | 88.00 10 23,33,604

Open market purchase March 27, 2017 100 Cash | 87.95 10 23,33,704

Open market purchase March 29, 2017 28,000 Cash 92.97 10 23,61,704

Conversion of warrants May 25, 2017 34,48,894 Cash 78.00 10 58,10,598

(b) No Equity Shares have been pledged by the Promoters. 34,48,894 Equity Shares held by Siva
Enterprises Private Limited, one of our Promoters are locked-in upto August 1, 2020.

4. Pre and post Issue shareholding of Promoters:

Name of Shareholder Pre-Issue Post-1ssue
Number of Percentage Number of Equity Percentage
Equity shares (in %) Shares (in %)

Mr. Analjit Singh 11,75,357 1.62 23,68,522 1.62
Ms. Neelu Analjit Singh 20,000 0.03 40,303 0.03
Ms. Piya Singh 22,066 0.03 44,466 0.03
Mr. Veer Singh 20,100 0.03 40,504 0.03
Ms. Tara Singh Vachani 20,000 0.03 40,303 0.03
Mr. Sahil Vachani Nil Nil Nil Nil
Liquid Investment and Trading 47,63,774 6.56 95,99,724 6.55
Company** Private Limited
Mohair Investment and Trading 27,38,114 3.77 55,17,712 3.77
Company** Private Limited
Max Ventures Investment Holdings 1,31,05,500 18.04 2,64,09,563 18.04
Private** Limited
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Name of Shareholder Pre-Issue Post-Issue
Number of Percentage Number of Equity Percentage
Equity shares (in %) Shares (in %)
Siva Enterprises Private Limited 58,10,598 8.00 1,17,09,235 8.00
Total 2,76,75,509 38.10 5,57,70,332 38.10

**4 ‘Composite Scheme of Amalgamation and Arrangement’ amongst Mohair, Liquid and MVIHPL, three of corporate
Promoters of our Company and Pier, one of our Promoter Group entities (“Scheme”) was filed with the NCLT on
March 31, 2017. The Scheme proposes the amalgamation of (i) Mohair with Liquid, (ii) Pier with Liquid, and (iii) Liquid
with MVIHPL. The first motion petition of the Scheme was approved by the NCLT on October 13, 2017. The second
motion petition was filed before the NCLT on October 26, 2017 and the same is pending approval before the NCLT.

The shareholding of amalgamating companies in our Company before the Scheme and after the Scheme is as

follows:

S.No. | Entity Shareholding (before the Scheme) | Shareholding (after the Scheme)
Number of | Percentage (%) | Number of | Percentage (%)
equity shares | of the current | equity shares | of the current
held paid up capital | held paid up capital

of the Company of the Company
1. | Max Ventures Investment 1,31,05,500 18.04 2,06,07,388 28.37
Holdings Private Limited
2. | Mohair Investment and 27,38,114 3.77 - -
Trading Company Private
Limited
3. | Liquid  Investment and 47,63,774 6.56 - -
Trading Company Private
Limited
4. | Pierl14 Imports Private - - - -
Limited
Total 2,06,07,388 28.37 2,06,07,388 28.37

The total shareholding of Promoter and Promoter Group, post completion of the aforesaid restructuring,
shall remain unchanged in our Company. The total number of Promoters in our Company will change from
ten to eight, while the ultimate control will remain unchanged.

5. Shareholding Pattern

(@) The table below presents our equity shareholding patterns as per the provisions of Regulation 31 of
SEBI Listing Regulations as on March 31, 2018:

H(@) Statement Showing Shareholding Pattern
Name of the MAX VENTURES AND INDUSTRIES LIMITED
Company:
Category Category of Number of | Total Number of | Total shareholding asa| Shares pledged or otherwise encumbered
code Shareholder Shareholde | number | shares held in percentage of total
) () rs of shares |dematerialized number of shares
( (1v) form As a As a No. of No. of Total Asa
V) percentage | percentage | shares shares (VII) | percentage
of(A+B) |of (A+B+C)| pledged |encumbered (IX)=
L0 (VI (VIHDI(V)*
100
(A) Shareholding of
Promoter and
Promoter Group
1 Indian
(@) Individuals/ Hindu 6 12,89,023 12,89,023 1.78 1.78 - - - -
Undivided Family
(b) Central - - - - - - - - -
Government/ State
Government(s)
(©) Bodies Corporate 4 2,64,17,98 | 2,64,17,986 36.36 36.36 - - - -
6
(d) Financial - - - - - - - - -
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(1))

Statement Showing Shareholding Pattern

Name of the MAX VENTURES AND INDUSTRIES LIMITED
Company:
Category Category of Number of | Total Number of | Total shareholding asa| Shares pledged or otherwise encumbered
code Shareholder Shareholde | number | shares held in percentage of total
) (W) rs of shares |dematerialized number of shares
(r (1v) form As a As a No. of No. of Total Asa
V) percentage | percentage | shares shares (VII) | percentage
of(A+B) |of (A+B+C)| pledged |encumbered (IX)=
G (VI (VIHD/I(V)*
100
Institutions/ Banks
(e) Any Others - - - - - - - - -
(e-) - - - - - - - - -
(e-ii) - - - - - - - - -
Sub Total(A)(1) 10 2,77,07,00| 2,77,07,009 38.14 38.14 - - - -
9
2 Foreign
a Individuals - - - - - - - - -
(Associates of
Labroo Family)
(Non-Residents
Individuals/
Foreign
Individuals)
b Bodies Corporate - - - - - - - - -
c Institutions - - - - - - - - -
d Any - - - - - - - - -
Others(Specify)
d-i - - - - - - - - -
d-ii - - - - - - - - -
Sub Total(A)(2) - - - - - - _ _ -
Total 10 2,77,07,00| 2,77,07,009 38.14 38.14 - - - -
Shareholding of 9
Promoter and
Promoter Group
(A)= (AM)+(A)2)
(B) [Public
shareholding
1 Institutions
(@) Mutual Funds/ UTI 4 690828 690748 0.95 0.95 - - - -
(b) Financial 10 173158 170508 0.24 0.24 - - - -
Institutions ' Banks
(©) Central - - - - - - - - -
Government/ State
Government(s)
(d) Venture Capital - - - - - - - - -
Funds
(e) Insurance - - - - - - - - -
Companies
0] Foreign 9 2617948 2617948 3.60 3.60
Institutional
Investors
(9) Foreign Venture - - - - - - - - -
Capital Investors
(h) | Any Others ( FDI) 1 15523870 | 15523870 21.37 21.37
(h-i) |Trusts - - - - - - - - -
(h-ii) - - - - - - - - -
Sub-Total (B)(1) 24 19005804 19003074 26.16 26.16 - - - -
B2 Non-institutions
(@) Bodies Corporate 591 3244221 3232626 4.47 4.47 - - - -
(b) Individuals
[ Individuals -i. 37178 13667738 13376209 18.81 18.81 - - - -
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(D(a) Statement Showing Shareholding Pattern

Name of the MAX VENTURES AND INDUSTRIES LIMITED
Company:
Category Category of Number of | Total Number of | Total shareholding asa| Shares pledged or otherwise encumbered
code Shareholder Shareholde | number | shares held in percentage of total
) (W) rs of shares |dematerialized number of shares
(r (1v) form As a As a No. of No. of Total Asa
V) percentage | percentage | shares shares (VII) | percentage
of(A+B) |of (A+B+C)| pledged |encumbered (IX)=
G (VI (VIHD/I(V)*
100
Individual

shareholders
holding nominal
share capital up to
2 lakh

| ii. Individual 116 7500716 7383557 10.32 10.32 - - - -
shareholders
holding nominal
share capital in
excess of X 2 lakh

(c) Any Other

(c-i) |Director & 2 57167 56167 0.08 0.08 - - - -
Relatives (Not in
control of the

Company)
(c-ii) [Trusts 4 5481 5481 0.01 0.01 - - - -
(c-iii) [NRI's/ 744 1459969 1456580 2.01 2.01 - - - -
ocB - - - - - - - - -
Sub-Total (B)(2) 38635 25935292 | 25510620 35.70 35.70 - - - -
(B) Total Public 38659 44941096 44513694 61.86 61.86 - - - -
Shareholding (B)=
BXD)+(B)(?2)

TOTAL (A)+(B) 38669 72648105 72220703 100.00 100.00 - - - -

© Shares held by - - - - - - - - B
Custodians and
against which
Depository
Receipts have been
issued

GRAND TOTAL | 38669 |72648105| 72220703 100.00 100.00 - - - -
(A)+(B)+(C)

Note: Pursuant to the provisions of Regulation 39 of the SEBI Listing Regulations, our Company has 116,189 shares in the Demat Account titled as
‘Max Ventures and Industries Limited — Unclaimed Suspense Account’. The Equity Shares transferred to said Unclaimed Suspense Account belong to the
members who are still holding the old Share Certificates pertaining to the Equity Shares of the face value of 10 each.

(b) The aggregate holding of the Promoters and Promoter Group of our Company as on June 1, 2018 is as

under:
S. No. Name Number of Percentage (%) of
equity shares the current paid up
held capital of our
Company
Promoters
1. | Mr. Analjit Singh 11,75,357 1.62
2. | Ms. Neelu Analjit Singh 20,000 0.03
3. | Ms. Piya Singh 22,066 0.03
4. | Mr. Veer Singh 20,100 0.03
5. | Ms. Tara Singh Vachani 20,000 0.03
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S. No. Name Number of Percentage (%) of
equity shares the current paid up
held capital of our
Company
6. | Mr. Sahil Vachani Nil Nil
7. | Liquid Investment and Trading Company Private Limited 47,63,774 6.56
8. | Mohair Investment and Trading Company Private Limited 27,38,114 3.77
9. | Max Ventures Investment Holdings Private Limited 1,31,05,500 18.04
10.| Siva Enterprises Private Limited 58,10,598 8.00
TOTAL (A) 2,76,75,509 38.10
Promoter Group

1 | Mr. Ravi Vachani 31,500 0.04
TOTAL (B) 31,500 0.04
TOTAL (A+B) 2,77,07,009 38.14

6. The table below sets forth the Equity Shares held in our Company by our Directors or Key Managerial
Personnel or the directors of our Promoters as on June 1, 2018 is as under:

S. Name Number of Equity Percentage of the
No. Shares Equity Share capital
Directors
1. Mr. Analjit Singh 11,75,357 1.62
2. Mr. Mohit Talwar 59,047 0.08
3. Mr. K. Narasimha Murthy 1,000 Negligible
Key Managerial Personnel
1. Arjunjit Singh 12,706 0.02
2. Rohit Rajput 6,000 Negligible
3. Ashish Singla* 1,500 Negligible
4. Ramneek Jain 500 Negligible
Directors of Mohair Investment and Trading Company Private Limited
1. Mr. Analjit Singh 11,75,357 1.62
2. Ms. Piya Singh 22,066 0.03
3. Mr. Bishwajit Das 21 Negligible
Directors of Max Ventures Investment Holdings Private Limited
1. Mr. Analjit Singh 11,75,357 1.62
2. Ms. Piya Singh 22,066 0.03
Directors of Siva Enterprises Private Limited
1. | Ms. Tara Singh Vachani | 20,000 | 0.03
Directors of Liquid Investment and Trading Company Private Limited
1. [ Mr. Analjit Singh | 11,75,357 | 1.62

*In his capacity as Karta of R K Singla HUF

7. Except for Allotment of 2,880 Equity Shares to Mr. Mohit Talwar under ESOP 2016 on April 11, 2018,
none of our Directors, immediate relatives of Directors, Promoter Group and directors of our Promoters,
during the period of six months preceding the date on which the Draft Letter of Offer is filed with SEBI till
this Letter of Offer, have sold or purchased any Equity Shares.

8. During the period of 6 (six) months immediately preceding the date of filing of the Draft Letter of Offer

with SEBI till this Letter of Offer, our Promoters, Promoter Group, our Directors and their relatives and
directors of our Promoters have not financed the purchase of Equity Shares by any other person.

9. Top ten (10) shareholders
The list of our top 10 shareholders and the number of Equity Shares held by them is provided below:

(@) Our top 10 shareholders as on June 22, 2018 are as follows:

S. No. Name of shareholder No. of Equity Shares Percentage of

pre-Issue equity

share capital (in
%)

1. New York Life International Holdings Ltd 1,55,23,870 21.37

2. Max Ventures Investment Holdings Private 1,31,05,500 18.04
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S. No. Name of shareholder No. of Equity Shares Percentage of
pre-Issue equity
share capital (in

%)
Limited
3. Siva Enterprises Private Limited 58,10,598 8.00
4. Liquid Investment And Trading Company 47,63,774 6.56
Private Limited
5. Mohair Investment And Trading Co Pvt Ltd 27,38,114 3.77
6. Analjit Singh 11,75,357 1.62
7. Indgrowth Capital Fund | 11,51,654 1.59
8. New York Life Insurance Company 10,30,821 1.42
9. Arvind Khattar 7,74,598 1.07
10. India Insight Value Fund 7,05,000 0.97
Total 4,67,79,286 64.41
(b) Our top 10 shareholders as on June 15, 2018 are as follows:
S. No. Name of shareholder No. of Equity Percentage of pre-
Shares Issue equity share
capital (in %)
1. New York Life International Holdings Ltd 1,55,23,870 21.37
2. Max Ventures Investment Holdings Private Limited 1,31,05,500 18.04
3. Siva Enterprises Private Limited 58,10,598 8.00
4. Liquid Investment and Trading Company Private Limited 47,63,774 6.56
5. Mohair Investment and Trading Company Private 27,38,114 3.77
Limited
6. Mr. Analjit Singh 11,75,357 1.62
7. Indgrowth Capital Fund | 11,51,654 1.59
8. New York Life Insurance Company 10,30,821 1.42
9. Mr. Arvind Khattar 7,09,287 0.98
10. India Insight Value Fund 7,05,000 0.97
Total 4,67,13,975 64.32
(c) Our top shareholders as on June 30, 2016 were as follows:
S. No. Name of shareholder No. of Equity Percentage of
Shares Equity Share
capital
1. | Max Ventures Investment Holdings Private Limited 1,28,15,140 24.00
2. | Xenok Limited 48,15,940 9.02
3. | Liquid Investment and Trading Company Private Limited 47,63,774 8.92
4. | GS Mace Holdings Limited 34,39,276 6.44
5. | International Finance Corporation 16,52,209 3.09
6. | Mohair Investment and Trading Company Private Limited 16,17,312 3.03
7. | Reliance Capital Trustee Co. Ltd A/c Reliance Small Cap 12,45,583 2.33
8. | Mr. Analjit Singh 11,75,357 2.20
9. | New York Life Insurance Company 10,30,821 1.93
10.| ICICI Prudential Value Discovery Fund 9,03,573 1.69
Total 3,34,58,985 62.65

10. As on June 22, 2018, details of public shareholders holding more than 1% of pre-Issue share capital of our
Company are set out below:

S. No. Name of the shareholder No. of Equity Shares Percentage of the paid
up capital

1. | New York Life International Holdings Ltd 1,55,23,870 21.37

2. | Indgrowth Capital Fund | 11,51,654 1.59

3. | New York Life Insurance Company 10,30,821 1.42

4. | Mr. Arvind Khattar 7,74,598 1.07

Total 1,76,96,345 24.35
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11. Other than as disclosed above, none of the entities with which our Directors are associated as promoters,
directors, partners, proprietors or trustees, hold any Equity Shares.

12. Our Company, the Promoters, the Directors and the Lead Manager have not entered into any buy-back
and/or standby and/or safety net arrangements for the purchase of Equity Shares through this Issue from any
person.

13. There will be no further issue of capital whether by way of issue of bonus shares, preferential allotment,
rights issue or in any other manner during the period commencing from submission of the Draft Letter of
Offer with SEBI until the Equity Shares to be issued pursuant to the Issue have been listed, except for any
issuance of Equity Shares under ESOP 2016.

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

15. We shall comply with such disclosures and accounting norms as may be specified by SEBI from time to
time.

16. Ason June 22, 2018, there are 41,863 Equity shareholders.

17. There are no partly paid up Equity Shares in our Company. All the Equity Shares are fully paid up. Further,
the Rights Equity Shares, when issued, shall be fully paid-up.

18. We have not issued any Equity Shares out of revaluation reserves.
Employee Stock Option Plan

The Composite Scheme of Arrangement, inter alia, provided that with respect to the stock options granted by
the MFSL to its employees under its then existing ESOP 2006 (irrespective of whether the said employees
continue to be employees of MFSL or not or become the employees of the Company upon the demerger), the
said employees of MFSL were issued one stock option by our Company with a face value of % 10 each under the
new scheme for every five (5) stock options held in MFSL with a face value of ¥ 2 each, whether the same are
vested or not, on the terms and conditions similar to ESOP 2006. Accordingly, the Board in its meeting held on
May 10, 2016, approved and adopted the existing employee stock option scheme of MFSL as an employee stock
option scheme of our Company and named it as “MAX VENTURES AND INDUSTRIES EMPLOYEE
STOCK PLAN —2016” (“ESOP 2016”). For details of ESOP 2006, see “Financial Statements” on page 197.

The shareholders of our Company in the meeting held on September 27, 2016, effective April 1, 2016, approved
ESOP 2016 which is aimed at attracting key employees of the Company and inducing key employees to remain
with the Company, and encourage them to increase their efforts to make the Company’s business more
successful, by rewarding the eligible employees with equity based stock options (“Options”). The ESOP 2016
provides for grant of Options to eligible employees as identified by the Nomination and Remuneration
Committee (“NR Committee™) from time to time, at a price to be determined by the NR Committee. The ESOP
2016 is administered directly by the Company

The eligible employees under the ESOP 2016 are all employees of our Company, except employees who are
part of the Promoter or Promoter Group or a Director who either himself or through his relative or through
anybody corporate, directly or indirectly, holds more than 10% of the outstanding shares of our Company.

For details of number of Equity Shares allotted pursuant to the Scheme, please see section titled “Capital
Structure” on page 71.

K.K. Mankeshwar & Co. pursuant to their certificate dated June 6, 2018, have confirmed that ESOP 2016 is in
compliance with the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014.

The details of ESOP 2016 are as follows:
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Particulars

Details for Fiscal year,

2016 2017

2018

During the
period April
1, 2018 to
May 31, 2018

Cumulative till
31st May 2018

Options granted

Nil Nil

Nil

193,570"

193,570"

Pricing formula

As determined by Nomination and Remuneration Committee fr

om time to time

Options vested
(excluding  options
that  have  been
exercised)

2,130 1,130

1,130

Nil

4,390%

Options exercised

Nil@ 57,208

2,21,333

4,880**

2,83,421

Total number of
Equity Shares arising
as a result of exercise
of options

Nil 57,208

2,21,333

4,880

2,83,421

Options  forfeited/
lapsed/ cancelled

Nil® Nil

Nil

Nil

Nil

Variation of terms of
options

NA NA

NA

NA

NA

Money realised by
exercise of options
(in Rs.)

Nil 572,080

48,72,830

48,800

54,93,710

Total number of
options in force

5,00,711 4,43,503

2,22,170

4,10,860

Employee-wise
details of options
granted to:

(i) Senior managerial
personnel, ie.,
Directors and key
management
personnel

Refer Note 1

(i) Any other
employee who
received a grant in
any one year of
options amounting to
5% or more of the
options granted
during the year

Nil Nil

Nil

Nil

Nil

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

Nil Nil

Nil

Nil

Nil

Fully-diluted EPS on
a pre-Issue basis on
exercise of options
calculated in
accordance with Ind
AS — 33 “ Earnings
Per Share”

Nil Nil

Nil

Nil

Nil

81




Particulars

Details for Fiscal year,

2016 2017

2018

During the
period April
1, 2018 to
May 31, 2018

Cumulative
31st May 2018

till

Difference, if any,
between  employee
compensation  cost
calculated using the
intrinsic value of the
stock options and the
employee

compensation  cost
calculated on the
basis of fair value of
stock options and
impact on:

Nil Nil

Nil

Nil

Nil

Profits of the
Company (Rs. In
lakhs)

(as per Restated
Standalone Financial
Statements)

270.52 (270.10)

6,001.48

NA

NA

Basic EPS (Rs.)

0.51 (0.49)

8.33

Anti-Diluted/ Diluted
EPS (Rs.)

0.50 (0.49)

8.24

Weighted  average
exercise price of
options as on the date
of grant whose:

NA

Exercise price equals
market price of stock

NA NA

NA

NA

Exercise price
exceeds market price
of stock

NA NA

NA

NA

Exercise price is less
than market price of
stock

NA NA

NA

NA

Weighted  average
fair values of options
as on the date of
grant whose:

NA NA

NA

NA

Exercise price equals
market price of stock

NA NA

NA

NA

Exercise price
exceeds market price
of stock

NA NA

NA

NA

Exercise price is less
than market price of
stock

NA NA

NA

NA

A description of the
method and
significant
assumptions used
during the year to
estimate  the fair
values of options,
including  weighted
average information,
namely,

NA NA

NA

NA

Risk free interest rate

NA NA

NA

NA

Expected life

NA NA

NA

NA
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Particulars

Details for Fiscal year,

2016 2017

2018

During the
period April
1, 2018 to
May 31, 2018

Cumulative
31st May 2018

till

Expected volatility

NA NA

NA

NA

Expected dividends

Price of underlying
share in the market at
the time of grant of
option (Rs.)

NA NA

NA

NA

Impact on profits and
EPS of the last three
years if our Company
had followed the
accounting  policies
specified in
Regulation 15 of the
SEBI ESOP
Regulations in
respect of options
granted in the last
three years

NA NA

NA

NA

Pursuant to issuance
of Equity Shares
under ESOP 2016:

Anti-Diluted/ Diluted
EPS (Rs.)

0.50 (0.49)

8.24

Consideration
received against
issuance of shares
(Rs. Lakhs)

Nil 5.72

48.73

0.49

54.94

Aggregate number of
Equity Shares
intended to be sold
by the holders of
Equity Shares
allotted on exercise
of options granted
under ESOP 2016,
within three months
after the date of
listing of the Equity
Shares pursuant to
the Issue.

NA

Quantum of Equity
shares arising out of
or allotted under the
ESOP Scheme
intended to be sold
within three months
after the date of
listing, by Directors,

senior managerial
personnel and
employees having

Equity shares issued
under the ESOP 2016
amounting to more
than 1% of the issued
capital of our
Company

NA
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Financial Services Limited under the Corporate Restructuring Plan.

$ Arising from the Composite Scheme of Arrangement involving Max Financial Services Limited, Max India Limited
and Max Ventures and Industries Limited approved by Hon ble High Court of Punjab and Haryana on December 14,

2015.

* Pursuant to the ‘Employee Phantom Scheme 2017° (“EPS”), approved by our Board on February 17, 2017, the
eligible employees of our Company were granted notional stock appreciation right units at a predetermined grant
price. Such eligible employees were to receive cash payment for appreciation in the share price over the grant price for
the awarded notional unit, based on the performance criteria achieved by our Company. Certain Key Management
Personnel were granted 1,72,761 units as per the EPS out of which 144,333 units are unvested and 28,428 units are

vested.

Further, pursuant to the approval of Nomination and Remuneration Committee of our Board, in its meeting held on
March 23, 2018, certain Key Management Personnel were granted 193,570 units under ESOP 2016 effective April 1,
2018 under which, all unvested units i.e. 144,333 units under EPS stand converted into ESOP grants. Thus, status of
vested units i.e. 28,428 units under EPS remains unchanged.
** On April 11, 2018, our company has allotted 4,880 Equity Shares under ESOP 2016.
%5 All the vested options of 4,390 Equity Shares have been exercised.

Note 1: The details of stock options granted to our Director is as follows:

Name of the Date of grant No. of Options | Exercise price per | Original Vesting Schedule
Director by Max in the option per Equity
Financial Company Share
Services
Limited
Mr. Mohit August 18, 2,286 10 2,286 Options on August 18,
Talwar 2012 2016
April 1, 2013 3,800 210 1900 Options on April 1, 2016
1900 Options on April 1, 2017
April 1, 2014 5,250 10 1750 Options on April 1, 2016
1750 Options on April 1, 2017
1750 Options on April 1, 2018
December 12, 88,600 T25 Bullet vesting on March 31,
2014 2020*
March 27, 2015 4,520 10 1130 Options on March 27, 2016
1130 Options on March 27, 2017
1130 Options on March 27, 2018
1130 Options on March 27, 2019
The Details of stock options granted to KMP is as follows:
Name of the | Date of grant | No. of Options | Exercise price per | Vesting Schedule
Employee by the | in the | option per Equity
Company Company Share
Mr. Rohit April 1, 2018 1,10,205 The exercise price shall | 55,102 Options on April 1,
Rajput be the fair market value | 2019
of the shares as on the | 55,103 Options on April 1,
date of the relevant | 2020
exercise notice and
determined in
accordance with the
ESOP Scheme.
Mr.  Nitin April 1, 2018 83,365 The exercise price shall | 27,788 Options on April 1,
Kumar be the fair market value | 2019
Kansal of the shares as on the | 27,788 Options on April 1,
date of the relevant | 2020
exercise notice and | 27,788 Options on April 1,
determined in | 2021
accordance with the
ESOP Scheme.

* Nomination and remuneration committee by circular resolution dated August 9, 2017 approved the
acceleration of the vesting of 88,600 unvested options as per revised schedule detailed hereunder:
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Immediate vesting on August 09, 2017

44,300

Vesting on December 1, 2018

22,150

Vesting on December 1, 2019

22,150

a) During the Fiscal 2017, 7,066 options were exercised by Mr. Mohit Talwar under ‘Max Ventures and
Industries Employee Stock Plan — 2016’ of the Company which entitled him to 7,066 equity shares of ¥
10 at an exercise price of T 10 per equity share.

b) During the period ended March 31, 2018, the Nomination and remuneration committee by circular
resolution passed on April 20, 2017 and August 21, 2017 has allotted 4,780 equity shares of ¥ 10 at an
exercise price of T 10 per equity share and 44,300 equity shares of T 10 at an exercise price of T 25 per
equity share, respectively to Mr. Mohit Talwar.

c) On April 11, 2018, 2,880 equity shares were allotted to Mr. Mohit Talwar under ESOP 2016 at an

exercise price of ¥ 10 per equity share.

Details of number of Equity Shares issued in ESOP 2016:

S. No Name Designation Number of Issue price
Equity
Shares
issued
Key Management Personnel
1. Refer note 1 above
Any other employee who is issued Equity Shares in any one year amounting to 5% or more Equity Shares during
that year
1 | NIL

Identified employees who were issued Equity Shares during any one year equal to or exceeding 1% of the issued
capital of our Company at the time of issuance

1. | NIL

Following are the details of all options granted in the three years preceding May 31, 2018:

5,00,711 2,130
Scheme

56,208 220,203

57,208

221,333

Following are the details of all Equity Shares issued pursuant to the ESOP 2016 since the date of first
issuance of Equity Shares pursuant to the ESOP Scheme, being 2,78,541 until March 31, 2018:

During the period April 1,
2017 to March 31, 2018

221,333

25

10

Fiscal Year ended on 2017

57,208

10

10

Fiscal Year ended on 2016

Nil

Nil

Nil

19. We do not have any intention, proposal, negotiations or consideration to alter our capital structure by way
of split / consolidation of the denomination of the Equity Shares, or issue of Equity Shares on a preferential
basis or issue of bonus or stock options under ESOP 2016 or further public issue of shares or any other
securities or qualified institutional placement, within a period of six months from completion of Issue

except ESOPs.
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20.

21.

22.

23.

24.

25.

26.

Neither the Lead Manager nor its associates hold any Equity Shares.

There are no outstanding financial instruments or any other right that may entitle any person to receive any
Equity Shares in our Company, except for the stock options granted under ESOP 2016.

All preferential allotments of securities made by our Company after being listed are in accordance with
applicable laws and regulations.

Our Company has not made any public issue or rights issue of any kind or class of securities since its
incorporation.

The ex-rights price of the Equity Shares as per Regulation 10(4)(b)(ii) of the Takeover Regulations is
65.80.

The Issue will remain open for at least 15 days. The Board or a duly authorized committee thereof will have
the right to extend the Issue period as it may determine from time to time, provided that the Issue will not
be kept open in excess of 30 days from the Issue Opening Date.

Our Promoters alongwith Mr. Ravi Vachani, a member of our Promoter Group, have confirmed that they
intend to subscribe to the full extent of their Rights Entitlement in the Issue. In addition to subscription to
their Rights Entitlements, the Promoters have further confirmed that they intend to subscribe to additional
Rights Equity Shares for any unsubscribed portion in the Issue, subject to aggregate shareholding of the
Promoters and Promoter Group not exceeding 75% of the post Issue capital of our Company.
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OBJECTS OF THE ISSUE

We intend to utilize the Net Proceeds towards funding the following objects:

1.

4.

Investment in Max Estates Limited, one of our Subsidiaries, for further investment in WZBPL, one of
our Subsidiaries for pre-payment / repayment of loan availed from IDFC Bank Limited for repayment

to PEPL;

Investment in Max Estates Limited, one of our Subsidiaries, for further investment in WZBPL, one of
our Subsidiaries, for construction and completion of Max Towers in the Delhi One Project;

Investment in Max Estates Limited, one of our Subsidiaries, for purchase of interest in property and a
portion of the land at Max House (“Okhla Project”) from Pharmax Corporation Limited; and

General corporate purposes.

The main objects of our Memorandum of Association and the objects incidental or ancillary to the main objects
enable our Company to undertake its existing activities. The purpose for which the funds are being raised
through the Issue fall within the main objects of our Memorandum of Association.

Proceeds of the Issue

The details of the Issue Proceeds are as follows:

(“Net Proceeds”)

Particular Estimated Amount
(X Lakhs)
Gross proceeds to be raised through the Issue (“Issue Proceeds”) 44,989.81
Issue expenses 593.30
Net proceeds of the Issue after deducting the Issue related expenses from the Issue Proceeds 44,396.51

Utilization of Net Proceeds

Our Company intends to utilize the Net Proceeds in accordance with the table given below:

S. No. Particulars Total Estimated Amount
(X Lakhs)

1. Investment in Max Estates Limited, one of our Subsidiaries, for further 25,000.00
investment in WZBPL, one of our Subsidiaries for pre-payment / repayment of
loan availed from IDFC Bank Limited for repayment to PEPL

2. Investment in Max Estates Limited, one of our Subsidiaries, for further 7,525.00
investment in WZBPL, one of our Subsidiaries, for construction and completion
of Max Towers in the Delhi One project

3. Investment in Max Estates Limited, one of our Subsidiaries, for purchase of 2,430.00
interest in property and a portion of the land at Max House (Okhla Project) from
Pharmax Corporation Limited

4. General corporate purposes 9,441.51
Total 44,396.51

Proposed Schedule of Implementation, Deployment of Funds and Means of Finance

We propose to deploy the Net Proceeds in accordance with the estimated schedule of implementation and
deployment of funds set forth in the table below. As on the date of this Letter of Offer, our Company has not
deployed any funds towards the Objects of this Issue, except for the object on ‘investment in Max Estates
Limited, one of our Subsidiaries, for further investment in WZBPL, one of our Subsidiaries, for construction
and completion of Max Towers in the Delhi One Project’, wherein X 14,275.50 lakhs has already been incurred
as on May 15, 2018.
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Particulars

Total
Estimated
Cost X
Lakhs)

Amount
deployed
till May
15, 2018
(X Lakhs)

Amount
to be
financed
from
existing
identifiab
le
internal
accrual**
(X Lakhs)

Amount
to be
financed
from
secured
loans (X
Lakhs)

Amount
proposed
to be
funded
from Net
Proceeds
(X Lakhs)

Proposed
Schedule
for
deployme
nt of the
Net
Proceeds
(X Lakhs)

Propos
ed
Schedu
le for
deploy
ment of
the Net
Procee
ds (R
Lakhs)

Propo
sed
Sched
ule for
deploy
ment
of the
Net
Proce
eds X
Lakhs

FY 2018-
19

FY
2019-
20

FY
2020-
21

Investment
in Max
Estates
Limited, one
of our
Subsidiaries,
for pre-
payment /
repayment of
loan availed
by WZBPL,
one of our
Subsidiaries

25,000.00

Nil

Nil

Nil

25,000.00

25,000.00

Nil

Nil

Investment
in Max
Estates
Limited, one
of our
Subsidiaries,
for  further
investment
in WZBPL,
one of our
Subsidiaries,
for
construction
and
completion
of Max
Towers in
the Delhi
One Project

34,629.14

14,275.50

1,228.64

11,600.00

7,525.00

5,000.00

2,525.0

Nil

Investment
in Max
Estates
Limited, one
of our
Subsidiaries,
for purchase
of interest in
property and
a portion of
the land at
Max House
(Okhla
Project)
from
Pharmax
Corporation
Limited

2,700.00

2,02.02

67.98

Nil

2,430.00

810.00

810.00

810.00

General
corporate

9,441.51

Nil

Nil

Ni

9,441.51

9,441.51

Nil

Nil
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S. Particulars Total Amount Amount Amount Amount Proposed | Propos | Propo

No Estimated deployed to be to be proposed | Schedule ed sed
Cost X tillMay | financed | financed to be for Schedu | Sched
Lakhs) 15, 2018 from from funded deployme le for | ule for
(X Lakhs) existing secured from Net | ntof the deploy | deploy
identifiab | loans (X | Proceeds Net ment of | ment
le Lakhs) (X Lakhs) | Proceeds | the Net | of the

internal (X Lakhs) | Procee Net
accrual** ds (R Proce
(X Lakhs) Lakhs) | eds (R
Lakhs

)

FY 2018- FY FY
19 2019- 2020-

20 21

purposes
Total 71,770.65 44,396.51 | 40,251.51 | 3,335.0 | 810.00
0

** As per the certificate dated June 6, 2018 from K. K. Mankeshwar & Co., Chartered Accountants.

The above-stated fund requirements and the proposed deployment of funds for pre-payment and/or repayment of
loans and other general corporate purposes from the Net Proceeds are based on internal management estimates
based on current market conditions and have not been appraised by any bank or financial institution or other
independent agency. For details, see “Risk Factors — Our funding requirements and proposed deployment of the
Net Proceeds are based on management estimates and have not been independently appraised, and may be
subject to change based on various factors, some of which are beyond our control” on page 30.

Given the nature of our business, we may have to revise our fund deployment and requirements on account of a
variety of factors such as our financial condition, business and strategy and external factors such as market
conditions and competitive environment, which may not be within the control of our management. In view of
the dynamic and competitive business environment in which our Company and our Subsidiaries operate, we
may have to revise our capital infusion plans. This may include rescheduling of our investments or increasing or
decreasing the capital allocation out of the Net Proceeds to our Subsidiaries, in line with the requirements of the
business and at the discretion of our management, in accordance with applicable laws.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned
objects of the Issue, as per the estimated schedule of deployment specified above, our Company shall deploy the
Net Proceeds in the subsequent Financial Years towards the aforementioned objects. In case of a shortfall of Net
Proceeds, our management may explore alternate means for shortfall, including utilization of internal accruals or
further financing, subject to applicable laws.

Details of the Objects of the Issue:
The details in relation to the objects of the Issue are set forth herein below.

1. Investment in Max Estates Limited, one of our Subsidiaries, for pre-payment / repayment of loan
availed by WZBPL, one of our Subsidiaries

We intend to utilise a part of the Net Proceeds amounting to X 25,000 lakhs to make an investment in Max
Estates Limited, one of our Subsidiaries. It is proposed that Max Estates Limited will thereafter invest X 25,000
lakhs in WZBPL, one of our Subsidiaries. The investment by our Company in Max Estates Limited shall be 80
per cent i.e. X 20,000 lakhs in the form of compulsorily convertible debentures and 20 per cent i.e. ¥ 5,000 lakhs
in the form of equity. The investment in WZBPL will be used for pre-payment / repayment of a loan of ¥
25,000 lakhs availed by WZBPL from IDFC Bank Limited to repay Piveta Estates Private Limited (“PEPL”), a
Promoter Group and Group Company towards the cancellation agreement for commercial towers situated at
Max Towers located in the Delhi One campus, Noida (“Cancellation Agreement”). WZBPL has utilised the
loan to refund X 24,510 lakhs pursuant to Cancellation Agreement.

Set out below are brief details pertaining to the nature of relationship of PEPL with our Company, Promoters,
Directors, Promoter Group and Group Companies:
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PEPL is a Promoter Group and a Group Company of our Company. Mr. Analjit Singh, Ms. Neelu Analjit Singh,
Ms. Piya Singh, Mr. Veer Singh, Ms. Tara Singh Vachani, and Max Ventures Investment Holdings Private
Limited, our Promoters collectively hold 100% equity share capital of PEPL. Additionally, Mr. Analjit Singh,
Ms. Neelu Analjit Singh and Max Ventures Investment Holdings Private Limited, our Promoters, collectively
hold 100% preference share capital of PEPL. The shareholding pattern of PEPL is as set out below:

Equity Shareholding

S. Name of the shareholders No. of equity shares held % to total
No. (Face Value of ¥ 10) holding
1 Mr. Analjit Singh 5,15,00,000 46.82
2. Mrs. Neelu Analjit Singh 5,14,99,970 46.82
3. Ms. Piya Singh 10 0.00
4, Mr. Veer Singh 10 0.00
5. Mrs. Tara Singh Vachani 10 0.00
6. Max Ventures Investment Holdings Private Limited 70,00,000 6.36
Total 11,00,00,000 100.00

Preference Shareholding

S. Name of the shareholders Class of Preference Share No. of preference shares % to total
No. held (Face Value of ¥ 10) holding
Mr. Analjit Singh 5% Compulsorily Convertible 59,00,000 18.15
Non-Cumulative
Mrs. Neelu Analjit Singh 5% Compulsorily Convertible 59,00,000 18.15
Non-Cumulative
Max Ventures Investment | 10% Non-Convertible 2,07,00,000 63.69
Holdings Private Limited Redeemable
Total 325,00,000 100.00

Further, Mr. Analjit Singh and Mr. Sahil Vachani are members on the board of directors of PEPL.

Set out below are brief particulars pertaining to the rationale, terms and date of the original agreement of PEPL.:

PEPL had executed an agreement for purchaser built up area with Boulevard Projects Private Limited
(“BPPL”) on September 4, 2013 (“Piveta Agreement”) and an addendum thereto dated July 27, 2016
(“Addendum Agreement”), under which PEPL had agreed to purchase a bare shell building admeasuring
approximately 5,91,104 square feet super built up area (“Piveta Area”), parking area and all passageways
and other facilities at the Delhi One Project (“Piveta’s Tower”) for an aggregate consideration of ¥ 48,667
lakhs (exclusive of service tax and inclusive of parking charges).

The Delhi One project is located at Plot No. C-001/A, Sector 16B, Noida admeasuring 40,056.72 square
meters which was leased by Noida authority in favour of BPPL, the special purpose company of Vistar
Constructions Private Limited, Three C Developers Private Limited, Advance eGraphics Complogic
Solutions Private Limited and Jaksons Limited for a term of 90 years commencing June 29, 2010.

The Delhi One Project was being developed by BPPL for constructing a commercial complex for
commercial activities including a hotel, commercial areas, office spaces, retail outlets etc.

BPPL had obtained an in-principle approval from Noida authority dated February 3, 2017 for the sub-
division of the Plot No. C-001/A, Sector-16B, Noida into sub plot no. C-1A/1, Sector 16B, Noida
admeasuring 3,352 square meters containing Piveta’s Tower (“Sub-Divided Plot”) in favour of WZBPL
(then a wholly owned subsidiary of BPPL). Subsequently, BPPL, WZBPL and the Noida authority entered
into a sub-lease deed dated April 28, 2017 by which BPPL demised the Sub-Divided Plot on lease to
WZBPL. Thereafter, Max Estates Limited, a wholly owned subsidiary of the Company purchased 100% of
the share capital of WZBPL by executing a share purchase agreement dated April 29, 2017. Basis the
above, WZBPL became a step down wholly owned subsidiary of the Company effective April 29, 2017.
Further, Noida Authority also recognised the change in shareholding pattern of WZBPL by their letter dated
October 26, 2017.

BPPL had to deliver to PEPL the Piveta Area by September 30, 2015.

PEPL had already paid an amount of ¥ 377,48 Lakhs (inclusive of service tax) to BPPL.
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Set out below are brief particulars pertaining to the rationale, terms and date of the Cancellation Agreement;

e Pursuant to a resolution of the Board dated October 31, 2017 and resolution of the shareholders of the
Company dated December 17, 2017, the cancellation of the Piveta Agreement, as amended by the
Addendum Agreement, was approved.

e  Thereafter, on February 5, 2018, PEPL entered into the Cancellation Agreement with WZBPL.

e In the year 2013, PEPL had sold out 115,000 sq. ft. collectively to (i) erstwhile Max India Limited, now
renamed as MFSL and consequent to the demerger of MFSL (effective January 15, 2016), the area
pertaining to MFSL were transferred to Taurus Ventures Limited (now renamed as Max India Limited) as
part of the composite scheme of arrangement approved by the High Court of Punjab & Haryana; and (ii)
MLICL for ¥ 14,030 lakhs, PEPL transferred its rights/obligations towards Max India Limited and Max
Life Insurance Company Limited in favour of WZBPL and a separate novation agreement has been entered
on February 5, 2018, between PEPL, WZBPL and Max India Limited and MLICL.

As per the Cancellation Agreement, WZBPL refunded an amount of ¥ 245,10,00,000 to PEPL.

Set out below are brief particulars pertaining to the financial implications of the Cancellation Agreement on our
Company and WZBPL.

A refund of % 24,510 lakhs from WZBPL to PEPL was given based on the valuation reports of independent
agencies i.e. CBRE South Asia Private Limited* and KPMG India Private Limited, on account of cancellation
of the aforesaid agreement(s) and assignment/novation of the rights and obligations of PEPL towards sale of
1,15,000 sq. ft. area to Max India Limited now renamed as Max Financial Services Limited which consequent to
the demerger of MFSL (effective January 15, 2016), the area pertaining to MFSL were transferred to Taurus
Ventures Limited (now renamed as Max India Limited) as part of the composite scheme of arrangement
approved by the High Court of Punjab & Haryana; and MLICL aggregating to ¥ 14,030 lakhs favour of
WZBPL. Also, refer in the section titled “Financial Statements” on page 197.

* Please refer to the section “Material Contracts and Documents for Inspection” for the disclaimer issued by CBRE South
Asia Private Limited in respect of availability of the valuation report as a material document for inspection.

Set out below are details of outstanding obligations, if any, that exist on our Company or WZBPL pursuant to
the Cancellation Agreement:

The outstanding obligation of WZBPL is to deliver 115,000 sg. ft. collectively to (i) Max India Limited, now
renamed as Max Financial Services Limited, and consequent to the demerger of MFSL (effective January 15,
2016), the area pertaining to MFSL were transferred to Taurus Ventures Limited (now renamed as Max India
Limited) as part of the composite scheme of arrangement approved by the High Court of Punjab & Haryana; and
(if) MLICL.

Set out below in a chronological form are the brief particulars leading up to the Cancellation Agreement:

e June 2010: Allotment to BPPL of land admeasuring 40,056.72 sq. mt. pertaining to Delhi One Project.

e September 13, 2010: Booking agreement executed between BPPL and Veer Health Services Private
Limited (now PEPL) for Piveta Tower (now Max Towers) with 5 lakh sg. ft. super build-up area at ¥ 9,000
per sqg. ft. (on a warm shell basis) for a total consideration of ¥ 45,000 lakhs of which ¥ 5,000 lakhs was to
be paid within 90 days and the balance was linked to construction (“Booking Agreement”).

e September 4, 2013: Buyers agreement superseding the Booking Agreement entered into between BPPL and
PEPL. Area pertaining to Delhi One Project increased by 58,392 sq. ft. (on a bare shell basis) due to change
in specifications and purchase of additional 5% area.

e September 26, 2013 and September 30, 2013: Agreements entered into between (i) PEPL and Max Life
Insurance Company Limited, and (ii) PEPL and Max India Limited for sale of 55,000 sg. ft. and 60,000 sqg.
ft. super built-up area respectively at ¥ 12,200 per sq. ft. for considerations of ¥ 6,710 lakhs and ¥ 7,320
lakhs, respectively.

e July 27, 2016: Addendum agreement entered into between PEPL and BPPL for purchase of an additional
area of 32,712 sq. ft. (on a bare shell basis) for an additional consideration of ¥ 3,140.35 lakhs per 9,600 per
sg. ft. on account of purchase of additional area. The super built-up area was increased to 591,104 sq. ft.
and X 32,922 lakhs has been paid by PEPL.
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February 3, 2017: BPPL obtained in-principle approval from Noida authority for the sub-division of the
plot of land admeasuring 3,352 sg. mt. containing Sub-Divided Plot in favour of WZBPL (then a wholly
owned subsidiary of BPPL).

April 28, 2017: Sub-lease deed executed between Noida authority, BPPL and WZBPL for sub-lease of the
Sub-Divided Plot to WZBPL.

April 29, 2017: Area purchase agreement entered into between BPPL, PEPL and WZBPL for purchase of
an additional area of 24,805 sg. ft. with a total area of 6,15,909 sg. ft. purchases directly by WZBPL.

April 29, 2017: Max Estates Limited purchased the 100 per cent share capital of WZBPL thereby making it
a wholly owned subsidiary of Max Estates Limited.

December 17, 2017: Shareholder resolution passed by WZBPL approving the Cancellation Agreement
between PEPL and WZBPL and a refund of ¥ 24,510 lakhs required to be made by WZBPL to PEPL.
February 5, 2018: Cancellation Agreement executed between PEPL and WZBPL under which WZBPL
refunded an amount of ¥ 24,510 Lakhs. Simultaneously, a Novation Agreement was entered into between
PEPL, WZBPL and Max India Limited and MLICL for transfer of PEPL’s rights / obligations towards Max
India Limited and MLICL in favor of WZBPL.

For further details regarding PEPL, see section “Group Companies” on page 175.

The following table sets down the details of the loan availed by WZBPL":
S. | Lender Nature / Repayment Security Prepayment Rate of Amount (% Lakhs)
No. Purpose of Penalty Interest | Sanctioned | Outstanding
the loan (per as on May
annum) 15, 2018
1. IDFC Sanction To be repaid |1.First pari | Nil Spread 25,000 25,000
Bank letter dated | before passu charge (1.05%
Limited | January 19, | August 14, | on per
2018 (Term | 2018. WZBPL’s annum)
loan WZBPL has | immovable plus IDFC
agreement | the optionto | and movable Bank 6
dated prepay the | fixed assets months
January 30, | loan by | for the Delhi MCLR,
2018) to | giving at | One project; amounting
finance its | least 30 |2.Corporate to 9.30%
payment days’ prior | guarantee by per annum
made for | notice our presently
the transfer Company;
of  rights 3. Corporate
for certain guarantee by
commercial Max Estates
towers  as Limited; and
part of the 4.Pledge  on
Max 30% of the
Towers of equity shares
the  Delhi of WZBPL
One project and non-
disposal
undertaking
for another
21% of the
equity shares
of WZBPL.

A As certified by K. K. Mankeshwar & Co.,

Chartered Accountants, through their certificate dated June 6, 2018

(“Utilisation Certificate”), the borrowings set out in the table above were utilised by our Company for the purpose for
which they were raised.

Given the nature of the borrowing and the terms of repayment / pre-payment, the aggregate outstanding loan
amount may vary from time to time.

Our Company has, pursuant to authorisation of the Board dated May 17, 2018, finalised the mode of investment
in Max Estates Limited. Accordingly, 80 per cent of the investment i.e. ¥ 20,000 lakhs shall be in the form of
compulsorily convertible debentures and 20 per cent of the investment i.e. ¥ 5,000 lakhs shall be in the form of
equity. The compulsorily convertible debentures of face value ¥ 100,000 each shall be unsecured compulsorily
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convertible debentures issued for a term of five years at zero interest and convertible into 10,000 equity shares
of ¥ 10 each. To the extent of equity investment proposed to be made by our Company in Max Estates Limited,
our Company will benefit in the form of shareholding and dividend payments.

Max Estates Limited has, pursuant to authorisation of its board dated May 15, 2018, finalised the mode of
investment in WZBPL. Accordingly, 80 per cent of the investment i.e. X 2,000 lakhs shall be in the form of
compulsorily convertible debentures and 20 per cent of the investment i.e. X 500 lakhs shall be in the form of
equity. The compulsorily convertible debentures of face value ¥ 100,000 each shall be unsecured compulsorily
convertible debentures issued for a term of five years at zero interest and convertible into 10,000 equity shares
of ¥ 10 each. To the extent of equity investment proposed to be made by Max Estates Limited in WZBPL, Max
Estates Limited will benefit in the form of shareholding and dividend payments.

Means of Finance

Our Company proposes to meet the entire requirement of funds for this proposed object of the Issue from the
Net Proceeds. Accordingly, the Company confirms that there is no requirement to make firm arrangements of
finance through verifiable means for this object towards at least 75% of the stated means of finance, excluding
the amount to be raised from the Issue and existing identifiable internal accruals.

2. Investment in Max Estates Limited, one of our Subsidiaries, for further investment in WZBPL,
one of our Subsidiaries, for construction and completion of Max Towers in the Delhi One project

We intend to utilise a part of the Net Proceeds amounting to X 7,525 lakhs to make an investment in Max
Estates Limited, one of our Subsidiaries. It is proposed that Max Estates Limited will thereafter invest X 7,525
lakhs in WZBPL, one of our Subsidiaries. The investment by our Company in Max Estates Limited shall be 80
per cent i.e. X 6,020 lakhs in the form of compulsorily convertible debentures and 20 per cent i.e. X 1,505 lakhs
in the form of equity. The investment in WZBPL will be used for construction activities and completion to be
carried out for Max Towers in Delhi One project. For details with respect to our Delhi One project, see “Our
Business — Max Towers, Noida” on page 130.

Our Company has, pursuant to authorisation of the Board dated May 17, 2018, finalised the mode of investment
in Max Estates Limited. Accordingly, 80 per cent of the investment i.e. X 6,020 lakhs shall be in the form of
compulsorily convertible debentures and 20 per cent of the investment i.e. ¥ 1,505 lakhs shall be in the form of
equity. The compulsorily convertible debentures of face value ¥ 100,000 each shall be unsecured compulsorily
convertible debentures issued for a term of five years at zero interest and convertible into 10,000 equity shares
of ¥ 10 each. To the extent of equity investment proposed to be made by our Company in Max Estates Limited,
our Company will benefit in the form of shareholding and dividend payments.

Max Estates Limited has, pursuant to authorisation of its board dated May 15, 2018, finalised the mode of
investment in WZBPL. Accordingly, 80 per cent of the investment i.e. X 6,020 lakhs shall be in the form of
compulsorily convertible debentures and 20 per cent of the investment i.e. ¥ 1,505 lakhs shall be in the form of
equity. The compulsorily convertible debentures of face value ¥ 100,000 each shall be unsecured compulsorily
convertible debentures issued for a term of five years at zero interest and convertible into 10,000 equity shares
of ¥ 10 each. To the extent of equity investment proposed to be made by Max Estates Limited in WZBPL, Max
Estates Limited will benefit in the form of shareholding and dividend payments.

Means of Finance

The project cost for this object is estimated to be X 34,629.14 lakhs. Out of the X 34,629.14 lakhs, our Company
has already deployed X 14,275.50 lakhs as on May 15, 2018, as certified by Progressive Designs by their
certificate dated May 15, 2018. Further, Axis Bank has provided a sanction letter dated December 6, 2017 to our
Company to finance X 15,000 lakhs towards this project out of which ¥ 3,400 lakhs has been drawn as on May
15, 2018. X 7,525 lakhs is proposed to be financed from Net Proceeds. Accordingly, the Company confirms that
it has made firm arrangements of finance through verifiable means for this object towards at least 75% of the
stated means of finance, excluding the amount to be raised from the Issue and existing identifiable internal
accruals including in the form of investment in mutual funds.

Set out below are details of total funding made through other sources till date, time and cost overruns, if any,
and litigations relating to the Delhi One project, if any:
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a) Total funding made through other sources till date: As of May 15, 2018, we have incurred ¥14,275.50
lakhs in relation to the Max Towers in Delhi One project funded through contribution from our own funds
amounting to ¥ 10,875.50 lakhs and funded through a loan taken from the Axis Bank amounting to ¥
3,400.00 lakhs.

b) Time and Cost Overruns: There has been no cost or time overruns in relation to the Max Towers in Delhi
One project from the date of acquisition of the project by WZBPL.

c) Litigations: There are no litigations relating to Max Towers in Delhi One project.

Set out below is the rationale for investing in WZBPL through Max Estates Limited:

The real estate business of our Company is carried out through Max Estates Limited, a wholly owned subsidiary
of the Company. Typically, separate real estate projects are undertaken through special purpose vehicle.
Accordingly, investment in WZBPL was undertaken through Max Estates Limited.

Set out below is the benefit that will accrue to our Company or WZBPL from the construction and completion
of Max Towers in the Delhi One project:

Our Company will be able to earn revenues from the commercial complex by sale/leasing and earn sale
consideration/ lease rentals.

Set out below are the name(s) of entit(ies)/person(s) with whom the selling rights of the developed Max Towers
will vest:

The selling/leasing rights of Max Towers will vest with WZBPL except for 115,000 sg. ft. collectively sold to
(i) Max India Limited, now renamed as Max Financial Services Limited, and consequent to the demerger of
MFSL (effective January 15, 2016), the area pertaining to MFSL were transferred to Taurus Ventures Limited
(now renamed as Max India Limited) as part of the composite scheme of arrangement approved by the High
Court of Punjab & Haryana; and (ii) MLICL.

Set out below are details of nature of property, area, valuation, details of ownership, stage of completion
pertaining to the Max Towers:

a) Nature of Property: Commercial use comprising of commercial offices, food and beverage, restaurants,
gym, spa, business centre, auditorium, conference room, retail etc.

b) Area: Estimated developable area is 4.31 lakh sg. ft and estimated saleable/leasable area is 6.15 lakh sq. ft
(out of which 115,000 sq. ft. collectively sold to (i) Max India Limited, now renamed as Max Financial
Services Limited which consequent to the demerger of MFSL (effective January 15, 2016), the area
pertaining to MFSL were transferred to Taurus Ventures Limited (now renamed as Max India Limited) as
part of the composite scheme of arrangement approved by the High Court of Punjab & Haryana; and (ii)
MLICL.

c) Valuation: ¥ 24,510 lakhs (value of area available for sale/lease with WZBPL on as is where is basis)

d) Details of ownership: WZBPL, under a sub-lease by Noida Authority

e) Stage of Completion: Structure completed, finishes work, MEP work, facade work and external
development work in progress. Expected completion is April 2019.

The following table provides a break-up of the project cost estimated to be X 34,629.14 lakhs and an activity-
wise schedule of completion of the project, as certified by Progressive Designs by their certificate dated May 15,
2018.

(in Tlakhs)
Activity Details Estimated Actual cost Balance cost Estimated
cost to paid till May | to complete completion date*
complete 15, 2018 as on May
15, 2018
Completion of civil, | Civil & Finishes 3,368.89 766.54 2,602.35 Quarter 4 - Fiscal
MEP and finishing | External Development 300.00 - 300.00 2019
MEP 4,713.72 1,140.12 3,573.60
Civil, MEP and 8,382.61 1,906.65 6,475.96
finishes Total
Installation of | Elevators 1,270.00 628.23 641.77 Quarter 4 - Fiscal
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Facade and | Equipment 618.42 18.37 600.05 2019
Equipment Facade 5,227.00 1,873.66 3,353.34
IT& Security 719.00 100.32 618.68
Facade and 7,834.42 2,620.59 5,213.83
Equipment Total
Finance and other | Finance cost 1,236.00 783.01 452.99 Quarter 4 - Fiscal
cost HR& Admin 1,797.32 362.68 1,434.64 2019
Others 888.90 64.99 864.95
Preliminary Expenses 837.59 369.08 468.51
Finance and other 4,800.85 1,579.76 3,221.09
cost Total
Trade payables Payable to vendors Recognised as
L&T liabilities in books of
688.08 437.32 250.76 | account
Service Tax & TDS 15.45 15.00 0.45
Payable
BPPL 6,315.00 2,728.25 3,586.75
Payable for lease premium 6,592.73 4,987.92 1,604.81
(to Noida Authority)
Trade payables 13,611.26 8,168.49 5,442.77
Total
Grand Total 34,629.14 14,275.50** 20,353.65

* The estimated timeline is mentioned for completion of activity. However, actual deployment of fund may be different due to
retention money held or credit period availed by our Company.
** As per the certificate dated June 6, 2018 from K. K. Mankeshwar & Co., Chartered Accountants.

Except as stated in the section titled “Government and Other Approvals” on page 598, no other regulatory
approvals are pending at this stage for the completion of this object.

3. Investment in Max Estates Limited, one of our Subsidiaries, for purchase of interest in property
and a portion of the land at Max House (Okhla Project) from Pharmax Corporation Limited

Max Estates Limited, one of our Subsidiaries, has entered into an agreement to sell dated July 14, 2017
(“Agreement to Sell”) with Pharmax Corporation Limited for the purchase of built-up area of the first floor of
the building and 50% of the built up area of the second floor of the building along with an undivided interest
equivalent to 50% of the underlying parcel of land and pro rata allocation of the common areas, along with the
rights, easements, privileges appurtenant thereto, including but not limited to, any further increase in FAR area
if and when allowed by the authorities at Max House for the development of the Okhla Project currently being
held by Pharmax Corporation Limited for an aggregate consideration of Z 2,750 lakhs. Subsequently, by an
Amendment Agreement to the Agreement to Sell dated March 1, 2018, the consideration was revised to % 2,700
lakhs. Pharmax Corporation Limited is one of our Group Companies. The conveyance agreement is intended to
be entered in to after the completion of the Issue. For details of the Okhla project, see “Our Business” on page
118. We intend to utilise a part of the Net Proceeds amounting to X 2,430 lakhs towards this object by making
an investment in Max Estates Limited, one of our Subsidiaries. It is proposed that Max Estates Limited will
thereafter invest X 2,430 lakhs as per the terms of the agreement to sell dated July 14, 2017. Max Estates
Limited, one of our Subsidiaries, intends to purchase built-up area of the first floor of the building and 50%
portion of the built up area of the second floor of the building alongwith an undivided interest equivalent to 50%
of the underlying land for the re-construction, development, planning and designing of the building. The
investment by our Company in Max Estates Limited shall be 80 per cent i.e. X 1,944 lakhs in the form of
compulsorily convertible debentures and 20 per cent i.e. X 486 lakhs in the form of equity. Except as stated in
the section titled “Government and Other Approvals” on page 598, no other regulatory approvals are pending at
this stage in this regard. Based on the valuation report as of March 31, 2017 and dated April 5, 2017 issued by
CBRE South Asia Private Limited*, the entire property and land is valued at approximately X 5,270 lakhs.
Further, based on the confirmation received from CBRE South Asia Private Limited, we confirm that CBRE
South Asia Private Limited is in no way related to the Company or its Promoters.

* Please refer to the section “Material Contracts and Documents for Inspection” for the disclaimer issued by CBRE South
Asia Private Limited in respect of availability of the valuation report as a material document for inspection.

Our Company has, pursuant to authorisation of the Board dated May 17, 2018, finalised the mode of investment
in Max Estates Limited. Accordingly, 80 per cent of the investment i.e. ¥ 1,944 lakhs shall be in the form of
compulsorily convertible debentures and 20 per cent of the investment i.e. X 486 lakhs shall be in the form of
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equity. The compulsorily convertible debentures of face value ¥ 100,000 each shall be unsecured compulsorily
convertible debentures issued for a term of five years at zero interest and convertible into 10,000 equity shares
of ¥ 10 each. To the extent of equity investment proposed to be made by our Company in Max Estates Limited,
our Company will benefit in the form of shareholding and dividend payments.

Set out below are brief details of location, stage of construction, ownership and development rights pertaining to
Okhla Project:

Brief details of Location:

(a) Property No: 1516/338,339,340 Village Bahpur, adjacent Okhla Railway Station, Delhi.

(b) Admeasuring: 3 bighas 14 biswas

(c) Type of Property: Freehold

Ownership: Pharmax Corporation Limited

Development Rights: Max Estates Limited

Stage of construction: Construction is yet to be commenced. Currently it is at the planning and designing stage.

Set out below are details of compliance made with applicable provisions pertaining to related party transactions
in respect of Okhla Project:

Max Estates Limited has, at the meeting of its board of directors held on July 14, 2017, approved the transaction
with Pharmax Corporation Limited.

Set out below are details regarding the opinion of our Board/Audit Committee on the Okhla Project:

The Board of Directors has, in its meeting held on October 31, 2017, taken note of Max Estates Limited’s
resolution dated July 14, 2017 which approved the Okhla Project transaction with Pharmax Corporation
Limited.

Set out below are the benefits that will accrue to our Company from the proposed purchase:

Our Company will be able to earn revenues from the commercial complex by sale/leasing and earn sale
consideration/lease rentals.

Set out below are details of nature of property, area, details of ownership pertaining to Max House:

o Nature of Property: Freehold Industrial

e Area: 3 bighas and 14 biswas

e Details of ownership: Owned by PCL. Further, by an agreement to sell dated July 14, 2017 (“Agreement to
Sell”), PCL agreed to sell and Max Estates agreed to purchase built-up area of the first floor of the building
and 50% of the built up area of the second floor of the building along with an undivided interest equivalent
to 50% of the underlying parcel of land for an aggregate consideration of % 2,750 lakhs. Subsequently, by an
Amendment Agreement to the Agreement to Sell dated March 1, 2018, the consideration was revised to
2,700 lakhs.

Set out below are details of terms of Agreement to Sell:

o By the Agreement to Sell, PCL agreed to sell and Max Estates agreed to purchase part of the building i.e.
first floor and 50 per cent of the second floor alongwith undivided interest equivalent to 50 per cent portion
of the underlying land.

e Aggregate consideration: % 2,750 lakhs.

e Subsequently, by an Amendment Agreement to the Agreement to Sell dated March 1, 2018, the
consideration was revised to X 2,700 lakhs.

Means of Finance

The cost for this object is estimated to be X 2,700 lakhs. Out of the X 2,700 lakhs, our Company has already
deployed X 2,02.02 lakhs as on May 15, 2018, as certified by K. K. Mankeshwar & Co., Chartered Accountants
by their certificate dated May 15, 2018. Our Company intends to finance X 67.98 lakhs towards this cost from
its existing identifiable internal accruals. X 2,430 lakhs is proposed to be financed from Net Proceeds.
Accordingly, the Company confirms that it has made firm arrangements of finance through verifiable means for
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this object towards at least 75% of the stated means of finance, excluding the amount to be raised from the Issue
and existing identifiable internal accruals, including in the form of investments in mutual funds.

4, General Corporate Purposes

We, in accordance with the policies set up by our Board, will have flexibility in utilizing the balance Net
Proceeds, if any, for general corporate purposes, subject to such utilisation not exceeding 25% of the Gross
Proceeds, including but not restricted towards strategic initiatives and acquisitions, working capital
requirements, investments into our Subsidiaries, strengthening of the marketing capabilities, as may be
applicable, meeting ongoing general corporate exigencies or any other purposes as approved by our Board of
Directors subject to compliance with the necessary regulatory provisions.

The quantum of utilization of funds towards the aforementioned purposes will be determined by our Board
based on the amount actually available under the head ‘General Corporate Purposes’ and the business
requirement of our Company, from time to time.

In case of variations in the actual utilization of funds designated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, which are not applied to the
other purposes set out above.

Our management, in response to the competitive and dynamic nature of the industry, will have the discretion to
revise its business plan from time to time and consequently our funding requirement and deployment of funds
may also change. This may also include rescheduling the proposed utilization of Net Proceeds and increasing or
decreasing expenditure for a particular object, i.e., the utilization of Net Proceeds. In case of a shortfall in Net
Proceeds, our management may explore a range of options including utilizing our existing identifiable internal
accruals or seeking debt from future lenders, subject to compliance with applicable laws. Our management
expects that such alternate arrangements would be available to fund any such shortfall. Our management, in
accordance with the policies of our Board, will have flexibility in utilizing the proceeds earmarked for general
corporate purposes.

Interim use of funds

Pending utilization for the purposes described above, we undertake to temporarily invest the funds from the Net
Proceeds only in scheduled commercial banks included in the Second Schedule of the Reserve Bank of India
Act, 1934, as amended, in compliance with the investment policies approved by the Board from time to time. In
accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the funds
from the Net Proceeds for trading or dealing in the equity or equity linked securities of other listed companies
pending utilization of Net Proceeds.

Issue Related Expenses

The estimated Issue related expenses are as under:

Activity Amount (X % of the % of total Issue
Lakhs) Estimated Issue Size
Expenses
Lead management fees and fees to the legal advisor 378.13 63.73% 0.84%
Registrar’s fees 5.93 1.00% 0.01%
Printing and distribution expenses 23.55 3.97% 0.05%
Others (SEBI and Stock Exchanges’ filing fees, depository 185.69 31.30% 0.41%
charges, listing fees, etc.) '
Total 593.30 100.00% 1.32%
Appraisal

None of the Objects have been appraised by any bank or financial institution or any other independent third-
party organization. The funding requirements of our Company and the deployment of the Net Proceeds are
currently based on management estimates. The funding requirements of our Company are dependent on a
number of factors which may not be in the control of our management, including variations in interest rate
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structures, changes in our financial condition and current commercial conditions and are subject to change in
light of changes in external circumstances or in our financial condition, business or strategy.

Bridge Financing Facilities

The Company has not raised any bridge loans from any bank or financial institution as on the date of this Letter
of Offer, which are proposed to be repaid from the Net Proceeds. However, depending upon business
requirements, the Company may consider raising bridge financing facilities including any other short-term
instrument like NCDs, commercial papers, etc., pending receipt of the Net Proceeds.

Monitoring Utilization of Funds

Our Company has appointed HDFC Bank Limited as a monitoring agency for the Issue. Our Board and the
monitoring agency for the Issue will monitor the utilisation of the proceeds of the Issue. We will disclose the
utilisation of the proceeds of the Issue under a separate head along with details, for all such proceeds of the Issue
that have not been utilised, as is required under applicable laws. We will indicate investments, if any, of
unutilised proceeds of the Issue in the balance sheet of our Company for the relevant Fiscal subsequent to the
listing.

Pursuant to Regulation 18(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose
to the Audit Committee, the uses and applications of the Net Proceeds. The report submitted by the Monitoring
Agency will be placed before the Audit Committee of our Company, so as to enable the Audit Committee to
make appropriate recommendations to our Board.

Further, according to Regulation 32(1)(a) of the SEBI Listing Regulations, our Company shall furnish to the
Stock Exchanges, on a quarterly basis, a statement on material deviations, if any, in the utilization of the
proceeds of the Issue from the objects of the Issue as stated above. This information will also be published in
newspapers simultaneously with the interim or annual financial results after review by the Audit Committee and
its explanation in the Director’s report in the Annual Report.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and applicable rules, our Company shall
not vary the objects of the Offer without our Company being authorised to do so by the Shareholders through a
special resolution undertaken by a postal ballot. In addition, the notice issued to the Shareholders in relation to
the passing of such special resolution (the “Postal Ballot Notice”) shall specify the prescribed details as
required under the Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be
published in the newspapers, one in English and one in the vernacular language of the jurisdiction where the
Registered Office is situated. Our Promoters will be required to provide an exit opportunity to such Shareholders
who do not agree to the proposal to vary the objects, in accordance with such terms and conditions, including in
respect of pricing of Equity Shares, as prescribed in the Companies Act, 2013 and Chapter VI-A of the SEBI
ICDR Regulations.

Other confirmations

Except for the payment of X 2,430 lakhs to Pharmax Corporation Limited, one of our Group Companies, as part
of our object “Investment in Max Estates Limited, one of our Subsidiaries, for purchase of interest in property
and a portion of the land at Max House (Okhla Project) from Pharmax Corporation Limited” detailed above, no
part of the proceeds from the Issue will be paid by the Company to its Promoters, Directors, members of
Promoter Group, Group Companies or key managerial employees.

No funds have been brought in as Promoter’s contributions.
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BASIS FOR ISSUE PRICE

The Issue Price will be determined by our Company in consultation with the Lead Manager on the basis of
assessment of market conditions and on the basis of the following qualitative and quantitative factors. Some of
the information presented in this section for financial years/period ended March 31, 2018, March 31, 2017 and
March 31, 2016 (period beginning from January 20, 2015) is derived from our Company’s Restated Standalone
Financial Statements and Restated Consolidated Financial Statements, prepared in accordance with Ind AS and
the Companies Act and restated in accordance with the SEBI ICDR Regulations.

The face value of the Equity Shares is X 10 per share and the Issue Price is 6.1 times the face value.

Qualitative Factors

Some of the qualitative factors which form the basis for computing the price are:

e  Established brand and prominent Promoter
e Among leading manufacturers of specialty BOPP films
e Strong R&D capabilities in our specialty films business

e Committed and experienced senior management team and employee base

For details of qualitative factors which form the basis of computing the price see the sections titled “Our

Business” and “Risk Factors” on pages 118 and 12, respectively.

Quantitative Factors

Some of the information presented in this section is based on the Restated Financial Statements of our
Company. For more details on the financial information, see the section titled “Financial Statements” on page

197.

1. Basic and Diluted Earnings per Share (“EPS”):

As per our Restated Standalone Financial Statements (except for weighted average):

Period Basic EPS Diluted EPS Weight
(X Per Equity (X Per Equity
Share) Share)
Fiscal 2018 8.33 8.24 3
Fiscal 2017 (0.49) (0.49) 2
Fiscal 2016 0.51 0.51 1
Weighted Average 4.05 4.01
As per our Restated Consolidated Financial Statements (except for weighted average):
Period Basic EPS Diluted EPS Weight
(X Per Equity (X Per Equity
Share) Share)
Fiscal 2018 0.49 0.48 3
Fiscal 2017 (1.10) (1.10) 2
Fiscal 2016 3.74 3.70 1
Weighted Average 0.50 0.50
Note:

1. EPS calculations are in accordance with Indian Accounting Standard 33 ‘Earnings per Share’,
notified accounting standard by the Companies (Indian Accounting Standards) Rules of 2015 (as

amended).

2. The face value of each Equity Share is % 10 per share.

Basic Earnings per share (Rs.) = Net profit as restated, attributable to equity shareholders
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Weighted average number of equity shares

Diluted Earnings per share (Rs.) = Net profit as restated, attributable to equity shareholders

Weighted average number of dilutive equity shares

Weighted average number of equity shares is the number of equity shares outstanding at the beginning
of the year/period adjusted by the number of equity shares during the year/period 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/period.

3. The above EPS includes one time income primarily relating to capital gains resulting from the sale
of shareholding in Max Speciality Films Limited to Toppan.

4. The potential equity shares are anti-dilutive and hence have been ignored in computation of
dilutive EPS.

Price Earning Ratio (P/E) in relation to the Issue Price of X 61 per Equity Share of % 10 each

Particulars P/E at Issue Price

Based on basic EPS of % 8.33 per Equity Share for the Fiscal Year 2018 on 732
standalone basis )
Based on diluted EPS of X 8.24 per Equity Share for the Fiscal Year 2018 on 740
standalone basis )
Based on diluted EPS of X 0.49 per Equity Share for the Fiscal Year 2018 on 124.49
consolidated basis )
Based on diluted EPS of X 0.48 per Equity Share for the Fiscal Year 2018 on 127.08
consolidated basis )

Return on Net worth (“RoNW”)

As per our Restated Standalone Financial Statements (except for weighted average):
Period RoNW (%) Weight
Fiscal 2018 15.31% 3
Fiscal 2017 (0.89)% 2
Fiscal 2016 1.45% 1
Weighted Average 7.49%

As per our Restated Consolidated Financial Statements (except for weighted average):
Period RoNW (%) Weight
Fiscal 2018 0.65% 3
Fiscal 2017 (1.87)% 2
Fiscal 2016 9.41% 1
Weighted Average 1.08%

Returns on net worth (%) Net profit after tax, as restated

Net worth at the end of the year/period

Net worth (including non-controlling interest) = Equity share capital + Other equity (including
Securities premium and Surplus/(Deficit))

Minimum Return on Total Net Worth after Issue needed to maintain Pre-Issue EPS for Fiscal Year
2018:

Minimum RoNW required for maintaining pre-lssue basic EPS of X 8.33 on the basis of Restated
Standalone Financial Statements for the Fiscal Year 2018 is 14.49%.

Minimum RoNW required for maintaining pre-Issue basic EPS of X 0.49 on the basis of Restated
Consolidated Financial Statements for the Fiscal Year 2018 is 0.73%.
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5. Net Asset Value per Equity Share (“NAV”)

As per our Restated Standalone Financial Statements:

Amount (X per share)
NAV as at March 31, 2018 53.97
NAV after the Issue 26.78
Issue Price 61

As per our Restated Consolidated Financial Statements:

Amount (X per share)
NAYV as at March 31, 2018 73.95
NAYV after the Issue 36.69
NAV per Share = Net worth, as restated, at the end of the year /period

Number of equity shares outstanding at the year/period end

Net worth = Equity share capital + Other equity (including securities premium and surplus/(Deficit))
6. Comparison with other listed companies

Our primary business verticals are carried out through our Subsidiaries and include our specialty packaging film
business, real estate development, our investment business and education related activities. We believe none of
the listed companies in India are exclusively engaged in the portfolio of business similar to ours. Accordingly, it
is not possible to provide an industry comparison in relation to our Company.

The Issue Price of X 61 has been determined by our Company, in consultation with the Lead Manager and is
justified based on the above accounting ratios. For further details, see the section titled “Risk Factors” on page
12 and the financials of our Company including important profitability and return ratios, as set out in the section
titled “Financial Statements” on page 197.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors

Max Ventures and Industries Limited
419, Bhai Mohan Singh Nagar,
Village Railmajra, Tehsil Balachaur,
Nawanshahr, Punjab - 144533

Dear Sirs,

Statement of Possible Tax Benefits available to Max Ventures and Industries Limited and its
shareholders under the Indian tax laws

1.

We hereby confirm that the enclosed Annexure, prepared by Max Ventures and Industries Limited
(“Company™), provides the possible tax benefits available to the Company and to the shareholders of the
Company under the Income-tax Act, 1961 (“Act”) as amended by the Finance Act 2017 and Finance Act
2018, i.e. applicable for the Financial Year (FY) 2017-18 and FY 2018-19 relevant to the Assessment Year
(AY) 2018-19 and AY 2019-20 presently in force in India. All these benefits are dependent on the
Company or its shareholders fulfilling the conditions prescribed under the relevant provisions of the Act.
Hence, the ability of the Company and /or its shareholders to derive the tax benefits is dependent upon
their fulfilling such conditions which, based on business imperatives the Company faces in the future, the
Company or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed annexure cover only the special tax benefits available to the
Company and its shareholders. The annexure do not capture the general tax benefits available to the
Company.

Special tax benefits are benefits which are generally not available for all companies. Further, the
preparation of the contents stated is the responsibility of the Company's management. We are informed that
this Annexure is only intended to provide general information to the investors. Therefore, it is neither
designed nor intended to be a substitute for a professional tax advice.

In view of the nature of individual tax consequences and the changing tax laws, each of the investor is
advised to consult his or her or their own tax consultant with respect to the specific tax implications arising
out of their participation in the Rights Issue of equity shares of the Company.

We do not express any opinion or provide any assurance as to whether:

I. The Company or its shareholders will continue to obtain these benefits in future;
1. The conditions prescribed for availing the benefits have been / would be met with; and
I11. The revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of their understanding of the business activities and operations of the
Company.

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAI Firm Registration Number: 301003E/E300005

per Atul Seksaria

Partner

Membership Number: 086370
Place of Signature: Gurugram
Date: May 17, 2018
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO
THE
COMPANY AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA

Outlined below are the possible special tax benefits available to the Company and its shareholders under the Act
as amended by the Finance Act 2017 and Finance Act 2018, i.e. applicable for FY 2017-18 and FY 2018-19
relevant to AY 2018-19 and AY 2019-20, presently in force in India.

1. Special tax benefits available to the Company

As per the provisions of the Finance Act 2017, the Company is eligible to claim lower corporate tax rate of
25 percent (exclusive of applicable surcharge and cess) on the total taxable income for FY 2017-18 (except
those income which are taxed at special rate under specific provisions of the Act), if the gross turnover
during FY 2015-16 do not exceed the prescribed threshold limit of INR 50,00,00,000, thereby considering
it to be Medium and Small Scale Entity.

In addition, a surcharge at the rate of 7% is applicable where the taxable income exceeds INR 1,00,00,000
but does not exceed INR 10,00,00,000 and surcharge at the rate of 12% is applicable where taxable
income exceeds INR 10,00,00,000. Further, education cess and secondary and higher education cess on the
tax on total income and surcharge at the rate of 2% and 1% respectively is payable for FY 2017-18.

As per the provisions of the Finance Act, 2018, the Company is eligible to claim lower corporate tax rate
of 25 percent (exclusive of applicable surcharge and cess) on the total taxable income for FY 2018-19
(except those income which are taxed at special rate under specific provisions of the Act), if the gross
turnover during FY 2016-17 do not exceed the prescribed threshold limit of INR 250,00,00,000, thereby
considering it to be Medium and Small Scale Entity.

In addition, a surcharge at the rate of 7 percent is applicable where the taxable income exceeds INR
1,00,00,000 but does not exceed INR 10,00,00,000 and surcharge at the rate of 12 percent is applicable
where taxable income exceeds INR 10,00,00,000. Further, health and education cess shall also be levied in
all cases, at the rate of 4 percent on amount of tax computed inclusive of surcharge (wherever applicable)
with effect from FY 2018-19.

2. Special tax benefits available to Shareholders

There are no special tax benefits available to the shareholders for investing in the shares of the Company.
However, following tax benefits are available to the shareholders under the Act due to their specified status

2.1. Special tax benefits to Foreign Institutional Investors (“FIIs”)
e  Dividends exempt under Section 10(34) of the Act

Dividend (whether interim or final) received by Flls from its investment in shares of a domestic company
would be exempt in the hands of the Flls as per the provisions of Section 10(34) read with Section 115-O
of the Act.

Section 14A of the Act read with Rule 8D of the Income Tax Rules, 1962 (“Rules”) restricts claim for
deduction of expenses incurred in relation to income which does not form part of the total income under
the Act. Thus, any expenditure incurred to earn the said tax free income will not be tax deductible
expenditure.

e Long term capital gains exempt under Section 10(38) of the Act

As per the provisions of Section 10(38) of the Act, Long term capital gains (“LTCG”) arising to the FIIs
from transfer of a long-term capital asset being an equity share in a company listed on a recognized stock
exchange in India or unit of equity oriented mutual fund or a unit of business trust shall be exempt from
tax, if the transaction is chargeable to STT or if such transaction is undertaken on a recognised stock
exchange located in an IFSC and consideration is paid in foreign currency.
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Finance Act 2017 has inserted third proviso to Section 10(38) of the Act, providing that exemption under
section 10(38) is not available in respect of LTCG arising from transfer of a long term capital asset being
an equity share in a company wherein such shares were acquired on or after 1 October 2004 and the
transaction was not chargeable to STT (unless the acquisition is notified by Central Government).

However, it is pertinent to note that Finance Act 2018 has amended Section 10(38) to restrict the benefit to
long term capital gains arising on or before 31 March 2018. Further, Finance Act 2018 has introduced a
new Section 112A to the Act wherein capital gains exceeding INR 1,00,000 on transfer of long term
capital assets being equity shares in a company listed on a recognised stock exchange, unit of equity
oriented mutual fund or unit of a business trust, shall be taxed at 10 percent without giving benefit of first
and second proviso to Section 48 of the Act, if in case of equity shares of a company, STT has been paid
on acquisition and transfer of such capital assets and in case of unit of equity oriented mutual fund or unit
of a business trust, STT has been paid on transfer of such capital assets.

Capital gains

As per the provisions of Section 2(14) of the Act, any securities held by FII which has invested in such
securities in accordance with the Securities and Exchange Board of India regulations, will be treated as
capital asset and accordingly any income from transfer of such capital asset will be chargeable under the
head ‘Capital Gains’.

As per the provisions of Section 115AD of the Act, Flls are taxed on the capital gains income at the
following rates:

Nature of Income Rate of Tax
Long term capital gain other than referred u/s 112A 10 percent
Long term capital gain referred u/s 112A (with effect 10 percent on capital gain exceeding INR
from FY 2018-19) 1,00,000
Short term capital gains covered under Section 111A 15 percent
Other Short term capital gains 30 percent

For corporate Flls, the tax rates mentioned above stand increased by a surcharge as under:

Taxable income

Rate of surcharge

Exceeds INR 1,00,00,000

2 percent

Exceeds INR 10,00,00,000

5 percent

In case of an individual, AOP, BOI or AJP the surcharge is payable as under:

Taxable income

Rate of surcharge

Exceeds INR 50,00,000

10 percent

Exceeds INR 1,00,00,000

15 percent

For the shareholders, not being those mentioned above, the surcharge is payable at the rate of 12 percent
where the taxable income exceeds INR 1,00,00,000.

In addition, education cess and secondary and higher education cess on the tax on total income and
surcharge at the rate of 2 percent and 1 percent respectively is payable. However, it is pertinent to note that
the education cess and secondary higher education cess of 2 percent and 1 percent respectively has been
replaced by health and education cess of 4 percent by Finance Act 2018.

The benefits of foreign currency fluctuation protection and indexation as provided by Section 48 of the Act
are not available to Flls.

It is pertinent to note that Finance Act 2018 has modified long term capital gain taxation regime, by
amending Section 10(38) and inserting Section 112A, to restrict the benefit of exemption from tax to long
term capital gains arising on or before 31 March 2018. Subsequently, a proviso has been inserted in
Section 115AD(1)(iii), to align the impact of amendment to amendment to long term capital gain taxation
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regime with Section 115AD (i.e. specific section dealing with taxation of FIl). For ease of understanding,
we have captured below the pre and post amendment scenario:

Pre-amendment scenario

Earlier, as per the provisions of Section 10(38) of the Act, long-term capital gain arising to a FIl from
transfer of a long-term capital asset being an equity share in a company listed on a recognized stock
exchange in India or unit of equity oriented mutual fund or a unit of business trust shall be exempt from
tax, if the transaction is chargeable to STT or if such transaction is undertaken on a recognised stock
exchange located in an IFSC and consideration is paid in foreign currency.

Further, Finance Act 2017 has inserted third proviso to Section 10(38) of the Act, providing that
exemption under Section 10(38) is not available in respect of long term capital gains arising from transfer
of a long term capital asset being an equity share in a company wherein such shares were acquired on or
after 1 October 2004 and the transaction was not chargeable to STT (unless the acquisition is notified by
Central Government).

Post-amendment scenario

Finance Act 2018 has introduced a proviso to Section 115AD(1)(iii), wherein capital gains from the
transfer of a long term capital gains referred in Section 112A exceeding INR 1,00,000 shall be taxed at 10
percent without giving benefit of first and second proviso to Section 48 of the Act.

As per Section 112A, capital gains exceeding INR 1,00,000 arising on or after 1 April 2018, from the
transfer of a long-term capital asset being an equity share in a company listed on a recognized stock
exchange in India or unit of equity oriented mutual fund or a unit of business trust, shall be taxed at 10
percent. Provided that STT has been paid on acquisition and transfer of such capital assets and in case of
unit of equity oriented mutual fund or unit of a business trust, STT has been paid on transfer of such
capital assets or if such transaction is undertaken on a recognised stock exchange located in an IFSC and
consideration is paid in foreign currency.

However, all gains arising on above mentioned specified capital assets may be grandfathered upto 31
January 2018 by incorporating the mechanism to compute ‘cost of acquisition’ for such assets under
section 55(2)(ac) of the Act.

As per the provisions of section 55(2)(ac) of the Act, the cost of acquisition of specified assets acquired
prior to 1 February 2018 is higher of:

¢ Original cost of acquisition of capital asset and
o Lower of

- Fair market value of capital asset
Or
- Full value of consideration received or accruing as a result of transfer of such capital asset

Accordingly, as per the provisions of section 112A of the Act, for the purpose of computation of LTCG, the
cost of acquisition of such specified capital assets would be computed as per the mechanism mentioned
under section 55(2)(ac) of the Act and taking into consideration the grandfathering impact upto 31
January 2018 (as mentioned above).

As per provisions of Section 111A of the Act, short-term capital gains arising from transfer of short-term
capital asset, being an equity share in a company or a unit of an equity oriented mutual fund shall be
taxable at the rate of 15 percent, if the transaction is chargeable to STT, or if such transaction is undertaken
on a recognised stock exchange located in an IFSC and consideration is paid in foreign currency.

For FY 2017-18, as per the provisions of Section 54EC of the Act and subject to the conditions specified
therein capital gains arising to a FIl on transfer of a long-term capital asset (other than those covered under
Section 10(38) of the Act) shall not be chargeable to tax to the extent such capital gains are invested in
certain notified bonds within six months from the date of transfer subject to maximum of INR 50,00,000. If
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only part of such capital gain is invested, the exemption shall be proportionately reduced.

However, if the FII transfers or converts the notified bonds into money (as stipulated therein) within a
period of three years from the date of their acquisition, the amount of capital gains exempted earlier would
become chargeable in such year. The bonds specified for this Section are bonds issued on or after 1 April
2007 by NHAI, REC, or any other bond notified by Central Government in this behalf. The Act has
restricted the maximum investment in such bonds up to INR 50,00,000 per assessee during the financial
year in which LTCG arises and the subsequent financial year.

Further, the abovementioned deduction under Section 54EC of the Act is no more applicable for the capital
assets other than land and building, as per the amendments made by Finance Act 2018. Accordingly, the
said deduction would not be available on the LTCG arising on sale/ transfer of shares with effect from FY
2018-19.

Finance Act 2016 has introduced a new Section 54EE with effect from 1 April 2017. As per the provisions
of Section 54EE of the Act and subject to the conditions specified therein, capital gain arising to a Fll on
transfer of a long term capital asset shall not be chargeable to tax to the extent such capital gains are
invested in units, issued before 1 April 2019, of such fund as may be notified by Central Government
within six months from the date of transfer subject to maximum of INR 50,00,000. If only part of such
capital gain is invested, the exemption shall be proportionately reduced.

However, if the FII transfers or converts the notified units into money (as stipulated therein) within a
period of three years from the date of their acquisition, the amount of capital gains exempted earlier would
become chargeable in such year. The Act has restricted the maximum investment in such bonds up to INR
50,00,000 per assessee during the financial year in which LTCG arises and the subsequent financial year.

2.2. Special tax benefits to Non-Resident Indians (“NRI”)

NRI means a citizen of India or a person of Indian origin who is not a resident. A
person is deemed to be of Indian origin if he, or either of his parents or any of his
grandparents, were born in undivided India.

Specified foreign exchange assets include shares of an Indian company which are acquired/ purchased/
subscribed by NRI in convertible foreign exchange.

As per provisions of Section 115E of the Act, LTCG arising to a NRI from transfer of specified assets as
duly mentioned in Section 115C(f) of the Act is taxable at the rate of 10percent. As per the Finance Act
2017 and Finance Act 2018, a surcharge at the rate of 10 percent is applicable where the taxable income
exceeds INR 50,00,000 but does not exceed INR 1,00,00,000 and surcharge at the rate of 15 percent is
applicable where taxable income exceeds INR 1,00,00,000. Further, education cess and secondary &
higher education cess of 2 percent and 1 percent respectively will be applicable on tax payable including
surcharge applicable, if any. However, it is pertinent to note that the education cess and secondary higher
education cess of 2 percent and 1 percent, respectively, has been replaced by health and education cess of 4
percent by Finance Act 2018.

As per provisions of Section 115E of the Act, income (other than dividend which is exempt under
Section 10(34)) from investments and LTCG (other than gain exempt under Section 10(38)) from assets
(other than specified assets under Section 115C(f)) arising to a NRI is taxable at the rate of 20 percent. As
per the Finance Act 2017 and Finance Act 2018, a surcharge at the rate of 10 percent is applicable where
the taxable income exceeds INR 50,00,000 but does not exceed INR 1,00,00,000 and surcharge at the rate
of 15 percent is applicable where taxable income exceeds INR 1,00,00,000. Further, education cess and
secondary & higher education cess of 2 percent and 1 percent respectively will be applicable on tax
payable including surcharge applicable, if any. However, it is pertinent to note that the education cess and
secondary higher education cess of 2 percent and 1 percent, respectively, has been replaced by health and
education cess of 4 percent by Finance Act 2018. No deduction is allowed from such income in respect of
any expenditure or allowance or deductions under Chapter VI-A of the Act.

As per provisions of Section 115F of the Act, LTCG arising to a NRI on transfer of a foreign exchange
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2.3.

asset is exempt from tax if the net consideration from such transfer is invested in the specified assets or
savings certificates within six months from the date of such transfer, subject to the extent and conditions
specified in that Section. If only part of the net consideration is so reinvested, the exemption will be
proportionately reduced. However the amount so exempted will be chargeable to tax subsequently, if the
specified assets are transferred or converted into money within three years from the date of their
acquisition.

As per provisions of Section 115G of the Act, where the total income of a NRI consists only of investment
income/ long-term capital gains from such foreign exchange asset/ specified asset and tax thereon has been
deducted at source in accordance with the Act, the NRI is not required to file a return of income.

As per provisions of Section 115H of the Act, where a person who is a NRI in any previous year, becomes
assessable as a resident in India in respect of the total income of any subsequent year, he/ she may furnish a
declaration in writing to the assessing officer, along with his/ her return of income under Section 139 of the
Act for the assessment year in which he/ she is first assessable as a resident, to the effect that the
provisions of the Chapter XII-A shall continue to apply to him/ her in relation to investment income
derived from the specified assets for that year and subsequent years until such assets are transferred or
converted into money.

As per provisions of Section 1151 of the Act, a NRI can opt to not be governed by the provisions of
Chapter XII-A for any assessment year by furnishing return of income for that assessment year under
Section 139 of the Act, declaring therein that the provisions of the chapter shall not apply for that
assessment year. In such a situation, the other provisions of the Act shall be applicable while determining
the taxable income and tax liability arising thereon.

Specific tax benefits available to Mutual Funds

As per the provisions of Section 10(23D) of the Act, any income of the Mutual Funds registered under the
Securities and Exchange Board of India Act, 1992 or regulations made thereunder, Mutual Funds set up by
public sector banks or public financial institutions or Mutual Funds authorised by the Reserve Bank of
India, would be exempt from income tax, subject to the prescribed conditions. However, the Mutual Funds
shall be liable to pay tax on distributed income to unit holders under Section 115R of the Act.

Further, it is important to note that Finance Act, 2018 has amended Section 115R, to align the same with
the other provisions of the Act (i.e. section 112A). As per amended section, additional income-tax is levied
on income distributed by a mutual fund, being an equity oriented fund, the mutual fund would be liable to
pay additional income tax at the rate of 10 percent on income so distributed.

Also, units of equity oriented funds investing in other equity oriented funds (funds of funds) shall be
applicable for long term capital gain provisions, if held for a period exceeding 12 months.

2.4. Special tax benefits available to Venture Capital Companies/ Funds

In terms of Section 10(23FB) of the Act, any income of Venture Capital Company/ Fund (set up to raise
funds for investment in venture capital undertaking) registered with Securities and Exchange Board of
India would be exempt from income tax, subject to the conditions specified therein.

As per Section 115U of the Act, any income accruing or arising to or received by a person out of
investment made in Venture Capital Company/Venture Capital Fund would be taxable in the hands of such
person making an investment in the same manner as if it were the income derived by such person had the
investments been made directly in the venture capital undertaking.

2.5. Special tax benefits available to Investment Fund

The Finance Act 2015 introduced a new Section 10(23FBA) to exempt any income of an “Investment
Fund”, other than the income chargeable under the head “Profit and gains of business or profession”.

As per Section 115UB of the Act, any income derived by a person from his investment in Investment Fund

would be taxable in the hands of the person making an investment in the same manner as if it were the
income derived by such person had the investments made by investment fund been made directly by him.
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SECTION IV - ABOUT US
INDUSTRY OVERVIEW

The information in this section is obtained or extracted from “World Study BOPP Films 2016” released in
2016, prepared and issued by Grein-Consulting (the “Grein Report”) and “India Real Estate Residential and
Office — January — June 2017”, prepared and issued by Knight Frank (the “Knight Frank Report”). In
addition, the information in this section is also obtained or extracted from various publicly available
information, data and statistics derived from various government publications and industry sources, including
publications of the Reserve Bank of India (“RBI”) and reports that have been prepared by the World Bank that
have the following disclaimer: “This is an adaptation of an original work by The World Bank. Views and
opinions expressed in the adaptation are the sole responsibility of the author or authors of the adaptation and
are not endorsed by The World Bank.” Neither we nor any other person connected with the Issue have
independently verified this information. The data may have been re-classified by us for the purposes of
presentation. Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry sources and publications may also base their information on estimates, projections, forecasts and
assumptions that may prove to be incorrect. Accordingly, investors must rely on their independent examination
of, and should not place undue reliance on, or base their investment decision solely on this information. The
recipient should not construe any of the contents in this report as advice relating to business, financial, legal,
taxation or investment matters and are advised to consult their own business, financial, legal, taxation, and
other advisors concerning the transaction. The information in this section should be read in conjunction with
the sections “Risk Factors” and “Our Business” on pages 12 and 118, respectively.

OVERVIEW OF THE INDIAN ECONOMY

The Indian economy with a gross domestic product (“GDP”) at current prices in fiscal 2017 is estimated at
151,840 billion, showing a growth rate of 11.0% over the estimates of GDP for fiscal 2016 of % 136,820 billion
(Source: Press Note on Provisional Estimates of Annual National Income, 2016-2017 and Quarterly Estimates
of Gross Domestic Product for the Fourth Quarter of 2016-2017, Central Statistics Officer, Ministry of
Statistics and Programme Implementation, Government of India, May 31, 2017). The Indian economy in fiscal
2017 was marked by moderate expansion and macroeconomic stability, low inflation, and improvement in
current account and fiscal deficits due to negative impacts from the global slowdown and the transient impact of
demonetization (Source: RBI Annual Report 2016 - 2017). Due to the slowdown in gross capital formation, the
GDP growth in fiscal 2017 moderated, however, the Government and private consumption accelerated and held
up aggregate demand. (Source: RBI Annual Report 2016 - 2017). The GDP at constant (fiscal 2012) prices in
the second quarter of fiscal 2018 is estimated at X 31,660 billion, showing a growth rate of 6.3% over the
estimates of GDP in the second quarter of fiscal 2017 of % 29,790 billion (Source: Press Note on Estimates of
Gross Domestic Product for the second quarter (July-September) 2017-2018, Central Statistics Office, Ministry
of Statistics and Programme Implementation, Government of India, November 30, 2017). India’s GDP growth
slowed in fiscal 2016 amid disruptions due to demonetization and uncertainty leading up to the implementation
of the Goods and Services Tax (“GST”) in July 2017. (Source: World Bank. 2017. “Growth out of the Blue.”
South Asia Economic Focus (October), Washington, DC: World Bank. Doi: 10.1596/978-1-4648-1213-2.
License: Creative Commons Attribution CC BY 3.0 IGO)

However, the outlook for growth in India in fiscal 2018 has brightened, with the likelihood of another favorable
monsoon and the implementation of major policy reforms which would help to unlock bottlenecks to growth.
(Source: RBI Annual Report 2016 - 2017). India’s economic activity is expected to stabilize and maintain an
annual GDP growth at 7% in fiscal 2018. India’s growth is projected to increase gradually to 7.4% by fiscal
2020, reinforced by a recovery in private investment, which is expected to increase due to rise in public capital
expenditure and an improvement in the investment scenario partly due to the implementation of GST and the
Insolvency and Bankruptcy Code, 2016, and favorable measures to attract foreign direct investment. (Source:
World Bank. 2017. “Growth out of the Blue.” South Asia Economic Focus (October), Washington, DC: World
Bank. Doi: 10.1596/978-1-4648-1213-2. License: Creative Commons Attribution CC BY 3.0 IGO)

The Union Budget 2017 announcements and the expectations of accelerated reforms and political stability

further reinforced the overall positive business sentiment in India. The Union Budget 2017 reduced fiscal deficit
from 3.9% of GDP in fiscal 2016 to 3.5% in fiscal 2017. Retail inflation measured by year-on-year variation in
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consumer price index declined by 2.18% in May 2017. (Source: RBI - Financial Stability Report, June 2017).
India’s GDP growth rebounded to 6.3% in the second quarter of fiscal 2018 from 5.7% since the first quarter of
fiscal 2018 after the initial delays associated with the rollout of nationwide GST, coming on the back of
demonetization. Gross value added also posted 6.1% rise in the second quarter of fiscal 2017 — 2018 from 5.6%
in previous quarter. (Source: RBI - Financial Stability Report, December 2017).

SPECIALITY PRODUCTS INDUSTRY

Flexible packaging typically includes materials such as plastic films, paper and aluminum foil. Over the years,
bi-axially oriented polypropylene (“BOPP”) films (forms of plastic-based flexible packaging film) have become
the preferred choice for packaging consumer articles including food and clothing. The low ratio of weight of
product to packaging along with high barrier properties, flexibility of production for end use based
specifications and high-tech product protection make flexible packaging a popular and cost effective choice. As
the thinnest, most lightweight form of packaging, it significantly reduces the volume and weight of packaging
material to a minimum. This has led to large segments of rigid packaging to convert to flexible packaging such
as shampoo sachets, milk pouches, grains, ready to eat food, detergents, oils, cigarettes and confectionery.
Further, flexible packaging reduces packaging costs as well as transportation costs/ warehouse space. There are
several benefits of the flexible packaging, including increased shelf life, convenience, lower handling and
transportation costs, better printability and better gloss, which results in better aesthetics.

Flexible packaging will continue to develop new applications while supplementing rigid containers, supported
by a favorable environmental profile and improvements in barrier properties and convenience. Plastics will
benefit from a superior price/ performance profile and efforts to improve sanitation and enhance product shelf
lives in the food, pharmaceutical and personal care markets. The most positive outcomes are expected in the
world’s emerging markets, including Eastern Asia, Latin America, Eastern Europe and Africa. China, India and
Russia also hold sizable, largely untapped markets, with a potential for significant growth.

BOPP Films

BOPP films are widely used for packaging food and other consumer products. BOPP films have multi-
dimensional stability, high tensile strength, good stiffness, good clarity, excellent printability and heat
scalability. BOPP film provides barrier protection against moisture and reasonable protection against gas and
oxygen.

BOPP films are generally produced as three or five layer films, with the middle layers aimed at stiffness,
strength, capacity and moisture barrier, while the outer layers aimed at, among other properties, producing a
gloss effect, enabling printability and lamination and permitting heat sealing. There are several types of BOPP
films based on end use application, including flexible converting and/or metallising, print laminating, over wrap,
textile wraps, release agents and capacitors.

Global Volume Ratio of BOPP Film Categories
BOPP films can be differentiated into three categories: (i) Commaodities; (ii) Intermediates; and (iii) Specialties.
Commodities category is the major BOPP film category and covers approximately 70% of the world market,

while Intermediates category covers approximately 25% of the world market. Specialties category is a niche
product and covers only 5% of the world market. (Source: Grein Report)

Volume Ratio of BOPP-Film Categories

" Commodities Mintermediates M Specialties

(Source: Grein Report)
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Global Consumption of BOPP Films

Worldwide Consumption 2015 (kta / %)
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Historical and Future Consumption Figures (kta)
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BOPP films use is spread across throughout the world. In 2015, the overall worldwide consumption of BOPP
films was approximately 7.3 million tones. The Chinese demand has been the highest with 40%, followed by
Western Europe and North America with approximately 10% each in 2015. However, the per capita
consumption of BOPP films in Africa and Indian sub-region has been very low at 0.20 kg per capita. (Source:
Grein Report)
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Consumption per Region 2015: Indian Sub Continent (kta)
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(Source: Grein Report)
Supply/ Demand of BOPP Films

The BOPP films business is significantly impacted by the supply/ demand ratio. China and Middle East have
extremely high overcapacity of 50% and 45%, respectively. Latin America, Indian sub-region, North-east Asia
and South-east Asia also have high overcapacity of 25%, 35%, 28% and 23%, respectively. However, Eastern
Europe and North America have low overcapacity of 13% and 6%, respectively, while Western Europe does not
have overcapacity and Africa has a capacity lower than the demand. (Source: Grein Report)
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Competitiveness of BOPP Film Lines per Region
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Competitiveness of BOPP Film Lines depends upon the performance of the line as well as the cost structure of
the region. The four main cost elements that form part of the cost structure of a region are raw material,
personnel, energy and capital cost. Raw material being the most important element constitutes 70% of the total
cost. (Source: Grein Report)
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Profitability of BOPP Film Lines per Region
(demonstrative diagram)
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Growth Outlook
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The global BOPP industry is dominated by China. The BOPP per capita consumption in India is low as
compared to the world average and specifically China. Packaging growth is linked to GDP growth and middle
class population seeking better quality products. India and China have strong GDP growth, which makes them
an attractive market. Various growth drivers for India’s growing BOPP industry include, amongst others, cost
reduction/ down gauging - rigid packaging to flexible; changing urban life styles such as, the need for easy
opening and easy cooking products, the importance of hygiene and the ready to eat packing and snacks, foods
and increased shelf life requirements.

In the future, the growth figures for the consumption of BOPP films will be higher than the average growth of
the economy. While the Indian sub-continent and Africa will have the highest growth figures of approximately
8%, Western Europe, North America and North East Asia will have the lowest growth figures of approximately
2% each. The average growth figure is estimated to be in the range of approximately 4% to 5%. While there is
likely to be no tremendous change in the relation between commodities and specialities categories, some
intermediaries are expected to become commodities. In addition, the development of new, high value
specialities such as battery separator films, high barrier films, bank notes and thin capacitor films is likely to be
a challenge. (Source: Grein Report)

Metallised Films

Metallising BOPP films with aluminum deposition on its surface enhances barrier properties of the film and
make it comparable to metal films. Metallising makes the film suitable for uses where moisture and aroma
retention are especially important, such as food articles, and where durability is important, such as industrial
applications. Metallised films find application in laminates, cup lids, industrial ducting, decoratives and other
high barrier applications. Due to their attractive appearance these films are also used for gift wrapping and other
decorative applications.

Thermal Lamination (Coated) films

Thermal lamination (coated) film is a pre-adhered BOPP (or polyester) film used for publishing applications
such as print finishing, digital printing and encapsulation. Thermal film is targeted for high-end quality
application of lamination and encapsulation to add value, to enhance appearance and document protection. It is
laminated to board by heat and pressure process also known as hot lamination.

REAL ESTATE DEVELOPMENT
The Real Estate Sector in India

The Indian real estate sector is currently witnessing a structural transformation towards being a complete
organized sector. The transformation is due to multiple initiatives by the Gol such as the Real Estate (Regulation
and Development) Act, 2016 (“RERA”), increased incentives for affordable housing such as the Pradhan
Mantri Awas Yojana, Credit-Linked Subsidy Scheme and the Real Estate Investment Trust (“REIT”)
Regulations, 2014.

The real estate sector has been witnessing enhanced interest from institutional capital owing to greater
transparency and the Gol reforms such as RERA and REIT Regulations. The commercial sector continues to
demonstrate immense potential while the residential sector is undergoing a short-term unpredictable disruption
attributed to various reforms. However, it is expected that these reforms are projected to be beneficial for the
real estate industry in the long run. Interest rates are softening and the banks have started to pass this benefit to
the customers. The real estate sector will witness enhanced demand flowing in after the complete benefit is
transferred to the customers.

Residential Segment

Demonetization resulted in the market pulling down residential sales and launches by 46% and 23%,
respectively. However, in 2017 real estate activity again picked up. On May 1, 2017, the most significant
change took place in the Indian real estate industry through the implementation of RERA. In the framework of
these events, the Indian real estate significantly comprised of unsold inventory. However, as “ready for
possession” projects are kept outside the ambit of RERA and developers have been focusing heavily on sales of
their ready possession stock. (Source: Knight Frank Report)
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HALF-YEARLY LAUNCHES AND SALES TREND
IN THE TOP EIGHT CITIES
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Gol has announced various measures to revive the real estate sector. The push to the realty market particularly
the residential market has come with Gol’s focused attention to the affordable housing segment. Further, the
focus on affordable housing is a structural change and the supply side response to this focus area implies that it
is going to be a sustainable theme going forward. In the first half of 2016, less than % 2.5 million ticket size
housing had risen from 17% to 20% in the second half of 2016 and further, increased to 36% in the first half of
2017. The category of housing valued at less than X 5 million is now as much as 71% across the top eight cities
(comprising of Mumbai, National Capital Region, Bengaluru, Pune, Chennai, Hyderabad, Kolkata and
Ahmedabad), which is substantially higher than their 52% share in the first half of 2016. (Source: Knight Frank
Report)

Residential launches in the top eight cities (comprising of Mumbai, National Capital Region, Bengaluru, Pune,
Chennai, Hyderabad, Kolkata and Ahmedabad) declined by 41% to 62,738 units in the first half of 2017
compared to 1,07,120 units in the first half of 2016. The decline was 9% compared to the demonetization period
of 2016 when 68,702 units were launched. Ahmedabad and the National Capital Region were worst hit with
launches falling by 79% and 73%, respectively. With the positive outlook due to RERA and Gol measures
towards affordable housing, sales decline was not as severe as noticed in launches. Sales during the first half of
2017 declined by 11% to 1,20,756 units compared to 1,35,016 units in the first half of 2016. Sequentially,
however, the sales are 11% better compared to the demonetization period of 2016 when 1,09,159 units were
sold. (Source: Knight Frank Report)
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Commercial Segment

Office market fundamentals across the country remain constricted with vacancy levels reduced as the supply
crisis did not reduce. The supply crisis that has constrained the market and the slowdown in the IT/ ITeS
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spending by Europe and the United States has weighed down office space demand and caused a 10% decline
year-on-year in transaction levels during the first half of 2017 compared to a 13% growth in the previous
reference period. The 10% decline in transaction levels translates to 18.1 million square feet of office space
being taken up across the six office space markets during the first half of 2017. A similar 5% decline in supply
saw 17.9 million square feet come online in the same period. Consistently falling since 2012, the vacancy level
now stands at 12% which is the lowest level in recent recorded history. (Source: Knight Frank Report)

The lack of fresh office space is most visible in the IT/ITeS sector dominated markets of Bengaluru, Pune and
Hyderabad that currently have vacancy levels at 4%, 8% and 9%, respectively. The IT/ ITeS sectors share in
transactions has been showing signs of weakening in recent periods but it continues to be the largest driver of
office space in India, accounting for nearly 40% of the transactions during the first half of 2017. This was
followed by other services sectors, which include sectors such as consulting, media, telecom and infrastructure,
at 28%. Average rental values across these six cities grew at 7% year-on-year during the second half of 2016.
While Mumbai saw flat year-on-year rental growth, Hyderabad and Bengaluru experienced the strongest rental
growth at 14% and 8% year-on-year respectively. (Source: Knight Frank Report)
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Co-working spaces is emerging with firms in Bengaluru, Pune and NCR. The concept of co-working spaces
essentially involves groups of start-ups, creative consultants, freelancers and small and medium enterprises who
share workspace and ideas, expand their business horizon and gain a fresh standpoint on their own businesses by
sharing workspaces. Across the top six cities (comprising of Mumbai, National Capital Region, Bengaluru,
Pune, Chennai and Hyderabad), such co-working space providers have taken up around 0.5 million square feet
of office space during the first half of 2017. (Source: Knight Frank Report)

Indian Real Estate Regulatory Framework

The real estate industry is governed by a number of laws in respect of acquisition of land and development of
real estate in India, including, amongst other, the Urban Land (Ceiling and Regulation) Act, 1976, Real Estate
(Regulation and Development) Act, 2016, the Transfer of Property Act, 1882, the Land Acquisition Act, 2013,
the Indian Stamp Act, 1899, the Environment (Protection) Act, 1986, the Special Economic Zone, Act, 2005, the
Indian Easements Act, 1882, the Indian Registration Act, 1908, the Water (Prevention and Control of Pollution)
Act 1974, the Air (Prevention and Control of Pollution) Act, 1981 and the Environment Protection Act, 1986;
and various labour laws including the Contract Labour (Regulation and Abolition) Act, 1970 and the Minimum
Wages Act, 1948.

Real Estate (Regulation and Development) Act, 2016
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RERA has been enacted by the Gol and the State Governments have to enact their own laws and frame rules
therein as the land is a state subject. Certain salient features of RERA are that: (i) a developer cannot make any
changes to the plan without the written consent of the buyer; (ii) the property will have to be sold to buyers on
the basis of carpet area; (iii) registration is mandatory for all commercial and residential real estate projects
where the land is over 500 square meters or includes eight apartments and which are under construction; (iv) if
the project gets delayed, the developer will have to pay interest on the amount paid by the buyer; (v) it is
compulsory for a state to establish a State Real Estate Regulatory Authority; (vi) failing to register a property
will attract penalty up to 10% of project cost; (vii) every phase of the project can be considered a standalone real
estate project and will need to obtain separate registration; (viii) the developer will have to place 70% of the
money collected from the buyer in a separate escrow account to meet the construction cost of the project; and
(ix) if the buyer finds any shortcomings in the project, that the buyer can contact the developer in writing within
one year of taking possession. RERA aims for greater transparency, accountability and higher standards of
governance and is designed to protect the inherent interests of the consumers.

Real Estate Investment Trust Regulations, 2014

Real Estate Investment Trust (“REIT”) is an investment vehicle that invests in rent-yielding completed real
estate properties. REIT provides an asset light model and helps unbundle the development and investment
activities of the property development business. Currently, developers incur huge capital expenditure especially
in commercial real estate, on land, construction, interior fit-outs, which remains locked, even after the asset is
complete, until the asset generates returns to break-even. Through REIT, the developers can exit from the
completed asset, and focus on development activity, which has a different risk-return profile. This is possible as
REIT helps attract investment from local and global investors who prefer a recurring, safe and moderate-yield
income.

Goods and Services Tax (“GST”)

GST has been implemented with effect from July 1, 2017 and has replaced the indirect taxes on goods and
services such as central excise duty, service tax, central sales tax, state VAT and surcharge currently being
collected by the central and state governments. Earlier, the real estate industry was involved in disputes due to
ambiguity in provisions as well as multiple taxation. GST is expected to simplify taxation compliance and have
a positive impact on the industry as a whole.

Demonetisation

On November 8, 2016, the Government of India and the RBI, declared the ¥ 500 and % 1,000 denominations of
banknotes of then existing series issued by the RBI to cease to be legal tender. (Source: Government of India,
Gazette Notification No. 2652 dated November 08, 2016 and RBI notification (RBI/2016-17/112) dated
November 8, 2016) They were immediately replaced with new ¥ 500 and % 2,000 currency notes. The
withdrawal from circulation started immediately and ended on December 30, 2016. Demonetisation weighed on
growth in the third quarter of fiscal 2017. (Source: World Bank Group. 2017. Global Economic Prospects,
January 2017 Weak Investment in Uncertain Times. Washington, DC: World Bank. doi:10.1596/978-1-4648-
1016-9.  License:  Creative = Commons  Attribution CC BY 3.0 IGO. Available at
http://www.worldbank.org/en/publication/global-economic-prospects).

For fiscal 2018, it is expected that the growth would return to normal as the new currency notes in required
quantities come back into circulation and as follow up actions to demonetization are taken. Factors such as
monsoons, an increase in the level of exports following the projected increase in global growth and various
reform measures taken by the Gol to strengthen the economy will help in maintain the momentum of such
growth. However, there are few challenges to growth forecast, for example, the prices of crude oil have started
rising and are projected to increase further in the next year. (Source: Economic Survey 2016-2017 — Ministry of
Finance).

While demonetization initially affected the liquidity in the capital-intensive real estate sector, the impact was
only short-term as the developers who were following transparent and fair practices were not affected by
demonetisation. Moreover, demonetisation has boosted foreign funding and the transparency brought in by
demonetisation, aided by RERA, GST reforms and liberalisation of FDI norms, has further increased the
confidence of foreign investors. The entire demonetisation exercise undertaken by the Gol and aided by other
reforms, such as, Benami Property Act, RERA and GST, are expected to make real estate more organised,
transparent, credible and affordable, thereby making the sector investor and consumer friendly.
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Market Outlook and Future Trends

Real estate has been a key driver for the economy. However, poor transparency in the sector and declining
consumer confidence had put the industry under strain in the past three to four years. The recent introduction of
RERA has helped in removing the unorganized players from the industry and increase the buyers’ confidence.
Another factor to help growth in the real estate sector is the Gol push towards ‘affordable housing’. By giving it
infrastructure status the Gol would attract private developers towards these projects and home loans and interest
subsidies under the Pradhan Mantri Awas Yojna would help the demand for these homes. The expected increase
in transparency due to implementation of RERA and formalisation of sector with the implementation of GST,
would aid the sector in getting access to variety of formal sources of finance. These reforms will help in enticing
the institutional investors to invest in this sector. (Source: Knight Frank Report)

Co-working is a disruptive business model that is redefining how we look at office spaces today. Co-working
space is witnessing increasing momentum as seen in not just the volumes of space taken up but also the diversity
of players that are now queuing up to serve occupiers in this quality starved office space market. In 2018,
decreasing availability of quality leased office assets coupled with yields reaching historic lows will push
investors to look at alternative segments such as retail and warehousing and moreover, “built to suit” deals are
likely to become imminent for office occupiers. (Source: Knight Frank Report)
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OUR BUSINESS

Some of the information contained in the following discussion, including information with respect to our plans
and strategies, contain forward-looking statements that involve risks and uncertainties. You should read
“Forward Looking Statements” on page 11 for a discussion of the risks and uncertainties related to such
statements and also “Risk Factors” on page 12 for a discussion of certain factors that may affect our business,
financial condition or results of operations. Our actual results may differ materially from those expressed in or
implied by these forward-looking statements.

Our fiscal year ends on March 31 of each year, and references to a particular fiscal are to the twelve months
ended March 31 of that year. Unless otherwise indicated or the context requires otherwise, the financial
information included herein is based on our Restated Consolidated Financial Statements for Fiscal 2016
(January 20,f 2015 to March 31, 2016), Fiscal 2017 (12 months ended March 31, 2017) and Fiscal 2018 (12
months ended March 31, 2018) included in this Letter of Offer. For further information, see “Financial
Statements” on page 197.

In this section, unless the context otherwise requires, a reference to “our Company” is a reference to Max
Ventures and Industries Limited on a standalone basis, while any reference to “we”, “us” or “our” is a
reference to Max Ventures and Industries Limited on a consolidated basis.

OVERVIEW

Max Ventures and Industries Limited is one of the three listed flagship companies of the Max group, which is
among the prominent business groups in India, and is promoted and founded by Mr. Analjit Singh. Our
Company was incorporated in 2015. For further details, please refer to the section titled “History and Certain
Corporate Matters” on page 136.

In Fiscal 2016, 2017 and 2018, our revenue from operations were X 76,897.76 lakhs, X 71,953.80 lakhs and R
73,891.73 lakhs, respectively. While we recorded restated profit after tax of % 2,017.40 lakhs in Fiscal 2016, we
incurred a restated loss after tax of I 604.72 lakhs. In Fiscal 2018, we incurred a restated profit after tax of X
308.18 lakhs.

Our primary business verticals are carried out through our Subsidiaries and include our specialty packaging film
business, real estate development, our investment business and education related activities.

Specialty Packaging Films. The specialty packaging films business commenced operations in 1989 as a
business division of erstwhile Max India Limited. The business division was transferred to Max Speciality Films
Limited in 2012. With the restructuring of Max group, Max Speciality Films Limited became our Subsidiary
with effect from April 1, 2015. Subsequently, towards the end of Fiscal 2017, pursuant to the sale of 49.00% of
the equity shareholding in Max Speciality Films Limited to Toppan Printing Co. Ltd (“Toppan”), our Company
currently holds 51.00% equity shareholding in Max Speciality Films Limited. Max Speciality Films Limited is
among the leading manufacturers of value added bi-axially oriented polypropylene (“BOPP”) films in India
such as specialty packaging films, labels, metallized films, coating and thermal lamination coated films used in
packaging, labelling and graphic lamination industries for Indian and overseas markets. Packaging films
accounted for total revenue of ¥ 71,641.60 lakhs and X 68,236.47 lakhs or 97.95% and 90.96% of our total
income in Fiscal 2017 and 2018, respectively.

We have established a manufacturing facility at Nawanshahr, Punjab, with an aggregate installed capacity of
46.35 kilo tonnes per annum (“KTPA”), 13.20 KTPA and 11.50 KTPA for BOPP film, metallised film and
thermal laminated film, respectively, as at March 31, 2018. This facility is 1SO 9001:2015, 1SO 14001:2015,
OHSAS 18001:2007 and HACCP and GMP certified and quality assurance lab accredited by NABL. Further,
we have received a certificate of registration from BRC for meeting the requirements set out in the BRC Gold
Standard for packaging and packaging materials. In addition, we have recently expanded our production
capacity for BOPP film by an aggregate capacity of 34.50 KTPA with effect from May 9, 2018. We have been
awarded the “World Star Award” for ultra-high barrier and strong-seal cavitated metalized BOPP film and
barrier technology and anti-skid 20 micron-film in 2016 and 2017. We were also awarded the “India Star
Award” for anti-skid 20 micron-film in 2015.

Real Estate Development. Our real estate development business is conducted through our wholly-owned
Subsidiaries, Max Estates Limited and Wise Zone Builders Private Limited (“WZBPL”), which develops, sells,
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leases and licenses real estate in North India and also undertakes joint development of projects and construction
activities. As at May 15, 2018, the real estate development business has a total land reserve aggregated to 6.68
lakhs square feet of estimated Developable Area and 8.06 lakhs square feet of estimated Saleable/ Leasable
Area, which includes our Completed Project, Ongoing Project and Forthcoming Project. Our Ongoing Project
and Forthcoming project include Max Towers at Delhi one campus in Noida and Max House in Okhla, New
Delhi, respectively. In addition, we recently completed construction of our residential Completed Project,
Rajpur 222, Dehradun.

Investment. We are engaged in investing in early stage businesses in certain identified sectors including
healthcare, fintech, food and beverage services, hospitality, education, cyber security and real estate technology,
through our wholly-owned subsidiary, Max I. Limited. As at March 31, 2018, we had non-current investments
(valued at fair value through profit and loss) of ¥ 7,144.95 lakhs in Azure Hospitality Private Limited and X
1,866.14 lakhs in FSN E-Commerce Ventures Private Limited. In Fiscal 2018, Max I. Limited made a partial
exit of its investment in FSN E-Commerce Ventures Private Limited amounting to % 1,866.74 lakhs. In addition,
we also invested in IAN Fund I with a capital commitment amounting to X 250.00 lakhs and as at March 31,
2018, we had invested X 22.95 lakhs (as at March 31, 2018, the fair value was X 16.54 lakhs) in IAN Fund I.
Further, based on Max I. Limited’s financial statements adopted for Fiscal 2018, Max I. Limited would qualify
as an NBFC for the purposes of the subsequent financial year (i.e., the Fiscal 2019) and would be required to
register itself as an NBFC by making an application to the Department of Non Banking Supervision of the RBI.
Max I. Limited is currently in the process of applying for the NBFC certificate of registration from the RBI.
Please see “Risk Factors - If we are not able to obtain, renew or maintain our statutory and regulatory permits
and approvals required to operate our business or remain in compliance with applicable laws, it may have a
material adverse effect on our business.” on page 18.

Education. We are in the process of evaluating and exploring opportunities in the education business through
our wholly-owned subsidiary, Max Learning Limited. Currently, we are developing a strategic business plan for
Max Learning Limited, elaborating its organisational design principles and are in the process of identifying the
key capabilities required.

STRENGTHS
Established brand and prominent Promoter

We are part of the Max group, one of the leading Indian business conglomerate with a strong presence in life
insurance and health and allied businesses. As at March 31, 2018, Max group had a total of 101.00 lakhs
customers with 210 offices across India and 24,591 employees. With over three decades of experience, the Max
group has become one of India’s prominent corporate houses.

We believe our strong reputation provides customers across all of our businesses with the requisite value and
comfort associated with the “Max” brand and allows our businesses to market their various products in a
focused and efficient manner. We also believe that the “Max” brand provides us with competitive advantages in
attracting talent, access to a global network, exploring potential business opportunities and corporate governance
practices. We are able to leverage the “Max” brand through our strategic branding initiatives, consumer
engagement programs and integrated marketing campaigns across our various businesses.

Our Chairman, Mr. Analjit Singh provides strategic direction and leadership to the Max group as a whole and is
widely recognized as an industry statesman and has a long history of entrepreneurial ventures including in the
insurance, healthcare and other lifestyle related ventures. He has been awarded the Ernst & Young Entrepreneur
of the Year Award (Service Category) in 2011 and was also awarded the Padma Bhushan in 2011, one of India’s
top civilian honours.

Among leading manufacturers of specialty BOPP films

We are among India’s leading manufacturers of value added BOPP films with an established presence in high
barrier specialty films, with an installed capacity of 46.35 KTPA for BOPP films, as at March 31, 2018. We
believe that our ability to serve our customers’ requirements without capacity constraints, together with our
ability to innovate and develop products that meet their specific requirements, distinguishes us from our
competitors.
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Our specialty films business has established several long-term relationships with fast-moving consumer goods
(“FMCG”) companies allowing us to generate repeat business from such customers and have enabled us to
develop new, value-added specialty products focused on higher margins. In Fiscal 2017 and Fiscal 2018, we
generated gross revenues outside India of % 16,992.53 lakhs and % 14,930.15 lakhs which accounted for 23.62%
and 20.21% of our total gross revenues and such gross revenues were generated by Max Speciality Films
Limited. As the market for BOPP films products continues to grow within India and internationally, we believe
that we will be able to leverage our international client base to further grow our revenues and maintain our
leading position in the specialty packaging films industry.

We have recently expanded our production capacity for BOPP film by an aggregate capacity of 34.50 KTPA at
our manufacturing facility in Nawanshahr, Punjab with effect from May 9, 2018. We further intend to leverage
our existing and expanded capacities to capitalize on the future growth opportunities in the BOPP films market.
Our manufacturing capacity for BOPP films, metallised films and thermal laminated films was 46.35 KTPA,
13.20 KTPA and 11.50 KTPA, respectively, as at March 31, 2018 with a capacity utilisation of 95.58%, 79.77%
and 73.22% for BOPP films, metallised films and thermal laminated films, respectively, for Fiscal 2018. For
further details, see “- Business operations - Specialty Packaging Films - Manufacturing Facility” on page 125.
We also believe that the increased manufacturing capacities will enable us to achieve economies of scale
resulting in decreased cost of production per unit. Our manufacturing capacities also enable us to cater to large
orders to meet customer requirements at short notice at competitive prices.

Strong R&D capabilities in our specialty films business

We undertake dedicated R&D in our specialty films business primarily with a focus on innovation, improving
the quality of our products and process efficiencies. Our existing facility at Nawanshahr, Punjab has a dedicated
R&D centre that is focused on research and development to develop new and innovative products and
applications. Our R&D efforts have resulted in us attaining accreditation from NABL. Further, we have received
a certificate of registration from BRC for meeting the requirements set out in the BRC Gold Standard for
packaging and packaging materials. In Fiscal 2016, 2017 and 2018, we incurred R&D related expenditure of X
548.50 lakhs, X 222.00 lakhs and X 133.00 lakhs, respectively. We have over the years upgraded our
manufacturing facility with imported equipment from well-known global manufacturers. In addition, we have
also received the “Golden Peacock Innovative Product/Service Award” in 2011 in recognition of our R&D
initiatives.

As at May 15, 2018, we had an 11 member R&D team. Our R&D team works with our sales and marketing
team and our customers to develop new products or customize existing products to meet specific requirements
of our customers. We have developed specific products to meet niche market requirements. For further details,
see “- Products — BOPP Films — Maximus (Value-Added Product)” on page 123. As a result of our R&D efforts,
we launched 73 new products between Fiscal 2015 and Fiscal 2018. Product innovations of our research and
development team include high gloss cavitated i.e., pearlised BOPP film, metallisable film for sandwich
lamination, matt print lamination grade film, matt metallised film, low haze cigarette over wrap (haze less than
2%), wrinkle-free film for tobacco, thermal BOPP film and ultra high barrier metallised BOPP.

We believe that our emphasis on R&D has been critical to the success of our specialty films business. It
enhances our ability to respond to latest market developments and sets us apart from our competitors.

Committed and experienced senior management team and employee base

The senior management team at each of our businesses has strong entrepreneurial orientation and significant
experience. They are committed to the Max group, its values and the growth of our businesses and revenues.
Our senior management have significant experience with the Max group. Our Chairman, Mr. Analjit Singh, an
industry statesman, provides strategic direction and leadership to our Company. Mr. Sahil Vachani, our
Managing Director and CEO has diverse experience across various sectors including consumer durables and real
estate.

Our senior management team is supported by a qualified and motivated pool of managers and other employees.
They have diverse experience in a range of businesses and functions across our operations. We believe that our
senior management team is well placed to provide strategic leadership and direction to explore new emerging
opportunities in identified sectors as well as constantly improve our current operations, which provides us with a
competitive edge.
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Our employee value proposition is based on a strong focus on employee development, an exciting work culture,
empowerment and finally, competitive compensation, recognition and rewards. Our employee proposition
includes organized talent management and career planning, in-house and sponsored training and counselling, in
order to strengthen the skills of our employees. We believe the skills and diversity of our employees give us the
flexibility to adapt to future needs of various businesses.

STRATEGIES
Expand our real estate operations

We plan to undertake real estate development in our current operating areas in North India and the National
Capital Region across the commercial and residential sectors based on our experience to date and opportunities
that become available in the market. Our focus will be to identify, acquire and develop high quality real estate
assets in strategic locations in high growth urban areas located in or near prominent or growing cities across
North India. We also intend on targeting commercial spaces in key business districts in such cities and offer
corporates state of the art infrastructure and high quality amenities. Further, we aim to increase and add value to
our Ongoing Project and Forthcoming Project by adding amenities such as, amongst others, auditoriums,
swimming pools and gymnasiums. In addition, we are also evaluating options in relation to distressed assets and
are planning for development of commercial use assets in distress.

We intend to increase the scale of our business while staying focused on quality. We will selectively outsource
certain of our development operations including design, architecture and construction to skilled partners which
we believe will enable us to optimally utilize our resources and undertake additional projects.

While expanding our operations we will continue to maintain a strong focus on sustainable development by
meeting environmental parameters in site selection and planning, water efficiency, energy efficiency, material
and indoor environmental quality. We endeavour to ensure that our commercial Ongoing Project and
Forthcoming Project are planned in a manner that enables them to receive Leadership in Energy and
Environmental Design (“LEED”) green building certifications. In addition, we aim to provide high-quality
services and hospitality in our real estate projects to our customers along with ensuring their safety by providing
strict security at our real estate projects.

Develop portfolio of joint development projects and alternative asset classes

We intend to develop our projects through joint development agreements with land owners and by partnering
with long-term investors. We believe this allows us to remain asset light while enabling us to focus on our core
competency of project management, design and marketing as we expand our operations. Therefore, we are able
to limit our risk through project diversification while maintaining significant management control over these
projects.

We also plan to undertake the development of projects as a project development manager on a fee basis. In these
projects, our intention is to have limited investments. The joint development models enables to follow an asset-
light approach that helps reduce risk on our balance sheet.

We continue to evaluate opportunities in upcoming real estate segments which would integrate with our existing
residential and commercial projects. We believe that there is significant unmet demand for co-living and co-
working spaces, and accordingly, we intend to develop such spaces which we believe will generate consistent
revenue.

Consolidate our leadership position in the specialty films business

We believe that our ability to serve our customers’ requirements without capacity constraints coupled with our
ability to innovate and develop products that meet their specific requirements distinguishes us from our
competitors. We believe that we will be able to leverage our relationship with Toppan to expand our market
share by exploring new markets outside of India and introducing new products with superior quality at relatively
lower costs due to manufacturing being done in in India. Toppan serves as a strategic partner in Max Speciality
Films Limited and provides us with their expertise in managing a global specialty films business, as well as,
their global sales network.
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We also intend to continue our focus on our R&D efforts in the specialty films business and employ the use of
sustainable technology. With our proposed new products and focus on reducing our fixed costs, we believe that
we will be able to increase our profitability while ensuring higher margins. Our EBITDA was X 7,871.78 lakhs,
% 4,556.11 lakhs and X 5,431.82 lakhs in Fiscal 2016, 2017 and 2018, respectively. For further details see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Reconciliation of
EBITDA to restated consolidated profit/ (loss) for the period” on page 549. In addition, our increase in
manufacturing capacities aims to achieve economies of scale resulting in decreased cost of production per unit.

Focus on the education sector

With the current world population expected to reach 8.6 billion in 2030, 9.8 billion in 2050 and 11.2 billion in
2100 (Source: United Nations, Department of Economic and Social Affairs, Population Division (2017). World
Population Prospects: The 2017 Revision, Key Findings and Advance Tables. Working Paper No.
ESA/P/WP/248.), we believe that with this growing population, the education sector will also continue to grow
across India and other jurisdictions. The number of English-medium international schools in Europe, North and
South America, Africa, Asia and Oceania is anticipated to grow from 8,653 with approximately 4.48 million
students in 2016 to 24,659 with approximately 14.23 million students in 2031 (Source: International Schools,
The Global Opportunities Report 2016-17, ISC Research Limited). We anticipate significant opportunities in the
private education sector in the developed economies as well as the emerging economies. We aim to develop a
holistic and original curricular offering and school design principles and focus on providing high-quality
international curriculum in domestic and international schools. We will look to create or offer management
services to flagship schools in India and across jurisdictions, and are also exploring management services
agreements to existing schools, along with acquisition of existing schools and construction of greenfield
projects.

We, through Max Learning Limited, our wholly owned Subsidiary, propose to develop and manage schools that
will be academically rigorous and have a strong ethos rooted in high-quality teaching, innovative curriculum,
world-class facilities, programmes for character formation, non-denominational spirituality and secular ethics.
We are also in the process of creating a team of professionals experienced in strategic planning and in delivering
educational innovation and further, recruiting professional faculty led by experienced educationists. In addition,
Max Learning Limited is exploring an asset-light business model, including a management services entity, and
opportunities to develop educational technology and other intellectual property, and aims to monetize its
curricular offerings through licensing arrangements.

Identify investment opportunities

Our investment vertical, Max I. Limited will look for investment opportunities by leveraging our Promoter, Mr.
Analjit Singh’s experience and credibility in certain identified sectors including insurance, healthcare and other
lifestyle related ventures, cyber security and real estate technology. We intend to invest in entrepreneurial
ventures including the Government of India’s initiatives of ‘Start-Up India’, ‘Digital India’ and ‘Make in India’,
and facilitate intellectual and financial capital to proven early-stage organizations across identified sectors. As
part of our investment business, we intend to ensure the standards of corporate governance that are synonymous
with the Max group. We also intend to tap into the experience of our senior management team that has extensive
experience across the various businesses of the Max group, and leverage their expertise in the investment
business to ensure strategic investment decisions. We believe we are able to increase value and guide our
investments by providing strategic and financial guidance, resulting in profitable returns for our investments as
well as for us. In addition, we aim to focus on industries which will help in providing synergy to the Max group
businesses and as a result, help us in adding strategic value to our businesses in addition to the financial benefits.

BUSINESS OPERATIONS

Our operations can broadly be divided into the following principal business verticals: (i) specialty packaging
films, (ii) real estate development, (iii) investment, and (iv) education.

Specialty Packaging Films
We are engaged in the manufacture of specialty packaging films through Max Speciality Films Limited, a
strategic partnership between our Company and Toppan. Toppan serves as a strategic partner in Max Speciality

Films Limited and provides us with their expertise in managing a global specialty films business, as well as,
their global sales network.
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Max Speciality Films Limited is among the leading manufacturers of BOPP films in India including as specialty
packaging films, labels, metallized films, coating and thermal lamination coated films used in packaging,
labelling and graphic lamination industries for Indian and overseas markets. We supply our BOPP films to
various distributors and converters who are engaged in printing, laminating and form filling of the BOPP films.

We are certified by the National Accreditation Board for Testing and Calibration Laboratories and accredited
with the British Retail Consortium.

Products

Our products include BOPP films and value added products such as metallised and thermal lamination (coated)
films.

BOPP Films

BOPP films are widely used for packaging food and other consumer products. BOPP films have multi-
dimensional stability, high tensile strength, good stiffness, good clarity, excellent printability and heat
sealability. BOPP film provides barrier protection against moisture and reasonable protection against gas and
oxygen.

BOPP films are generally produced as three or five layer films, with the middle layers aimed at stiffness,
strength, capacity and moisture barrier, while the outer layers aimed at, among other properties, producing a
gloss effect, enabling printability and lamination and permitting heat sealing. There are several types of BOPP
films based on end use application, including flexible converting and/or metallising, print laminating, over wrap,
textile wraps, release agents and capacitors.

Of these end use applications, we focus on the high performance, value added products such as flexible
converting and/or metallising, print laminating and over wrap and thermal lamination films (coated).

Certain BOPP products and their applications are described below:

Promax (Standard Range)

Film

Micron

Applications

Transparent Printing and Sealing
Conversion

12, 15, 18, 20, 25, 30, 35 and 40

Food and personal care packaging

Overwrap 18 and 20 Carton overwrap
Cable Overwrap 20 and 25 Cable insulation wrap
Solid white 15, 18, 20, 25, 30 and 35 Food packaging

White Cavitated

18, 25, 30, 35 and 40

Food and ice cream packaging

Maximus (Value-Added Product)

Film

Micron

Applications

Sealing Reliability

18, 20 and 25

Food, personal care and confectionary
packaging

Barrier Technology

12 and 20

Food, personal care and confectionary
packaging

Multi Functional — Lap Seal, AntiFog

12, 20, 25, 30 and 35

Packaging of frozen vegetables, fruits

and salads

Functional Coatings- Acryclic And
Pvdc Coated

12, 14, 25, 30, 35 and 40

Perfumes carton overwrap and food
packaging

Special Surfaces- Antiskid, Stable
Slip, Release

12, 15, 17, 18, 20, 25, 30 and 35

Bulk bags, personal care and food
packaging

Shrink Tightening

20, 25 and 30

Cigarettes and perfumes

Haptics & Optics 15, 18, 20 and 25 Paper lamination and food packaging

Wrap Around 15, 25, 30, 38 and 40 Carbonated soft drinks and mineral
water

In Mould 60 and 65 Paint oil containers and popcorn tubs

Pressure sensitive 50 and 60 Personal care, industrial applications

and beverages
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Film Micron Applications

Elite 20, 22, 25, 26, 28, 30 and 45 Visiting cards, diaries, cosmetics and
jewelry boxes, menu cards and
shopping bags

Classic 20, 22, 25, 28, 27, 37 and 30 book covers, calendars, shopping bags
and cards

Metallised Films

Metallising BOPP films with aluminum deposition on its surface enhances barrier properties of the film and
make it comparable to metal films. Metallising makes the film suitable for uses where moisture and aroma
retention are especially important, such as food articles, and where durability is important, such as industrial
applications. Metallised films find application in laminates, cup lids, industrial ducting, decoratives and other
high barrier applications. Due to their attractive appearance these films are also used for gift wrapping and other
decorative applications.

Thermal Lamination (Coated) films

Thermal lamination (coated) film is a pre-adhered BOPP (or polyester) film used for publishing applications
such as print finishing, digital printing and encapsulation. Thermal film is targeted for high-end quality
application of lamination and encapsulation to add value, to enhance appearance and document protection. It is
laminated to board by heat and pressure process also known as hot lamination.

We primarily focus on the development and sale of niche value added products having high gross margin
because of higher price realization. Some of the specialty products manufactured by us include: high quality
metallised BOPP films such as ultra-high barrier metallised BOPP, matt metallised BOPP films, high gloss
pearlised products, cigarette-pack and CD-pack over wrap, low temperature sealing packaging, holographic
grades, specialty print-lamination films such as glossy 12 micron and matt 15 micron, for which MSP has
applied for patent protection, as well as thermal-lamination (for exports).

Our products in this category are Elite (Valued Added Products) that include BOPP based lamination films
available in gloss, matt, silk scuff-free, linen and metallic finish, PET based lamination films in holographic
(transparent/metalized), gold metalized, gluable and stampable variants and Classic/Traditional Products that
include BOPP based matt/gloss finish films and PET based films specially for encapsulation application.

Production Process
BOPP film

BOPP film is a thermoplastic film made from base resin of Polypropylene Homopolymer (“PPHP”) and
Polypropylene Copolymer (“PPCP”) and various special additives which are mixed into a blend. The additives
impart special properties to film. In the production process, the mixture of PPHP, PPCP chips and additives is
discharged into an extruder, where the chips are melted. The molten mixture of resin is then filtered and
extruded into a sheet die with pre-set thickness and width. From the sheet die, the molten mixture is poured onto
a cooled casting drum where, after casting, the solidified film is pulled onto a take off unit at the correct tension
level. In the first stage the sheet is stretched (or oriented) across its length on heated rollers. In the next stage the
sheet is stretched across its width (transverse stretching). In the following stage corona treatment is imparted to
facilitate better print adhesion. The edges of the sheet are then trimmed and the sheet is wound onto a steel
jumbo core. The roll of BOPP film is cut (or slit) into the desired widths on the slitting machines before being
shipped.

The following chart illustrates the process for manufacturing BOPP films:

124



RAW MATERIAL FEEDING

i

RAW MATERIAL MIXER

I

EXTRUSION

i

DIE

I

CHILL ROLL/WATER BATH

i

| |
| |
| |
| |
| |
‘ MACHINE DIRECTION STRETCHING }
| |
| |
| |
| |
| |

i

TRANSVERSE DIRECTION STRETCHING

i

PULL ROLL

i

MILL ROLL

I

SLITTING

i

APPROVED ROLL

Metallised film

Metallising uses a highly sophisticated high vacuum process. Aluminum is vaporised and deposited onto the
plastic film substrate by passing the film through the aluminum vapor. This operation is conducted in a closed
vacuum chamber and the film is chilled for proper deposition of aluminum on the film’s surface.

Thermal laminated film

Thermal lamination coating begins with loading BOPP film on to an extrusion coating machine and steadily
unwinding the roll of film. The film is first corona treated to increase the surface tension of the film for better
bonding. A primer is then applied on the film depending on the product specification. Sealants like low density
polyethylene, ethylene vinyl acetate and metalocene are coated on film by the extrusion process. The film is
then wound and slit on to marketable sizes.

Manufacturing Facility

We have a manufacturing facility located at Nawanshahr, Punjab with BOPP films installed capacity of 46.35
KTPA as at March 31, 2018. The manufacturing facility commenced commercial operations in March 1, 1990.

The following table sets forth certain information relating to our capacity utilization in Fiscal 2016 (period
beginning from April 1, 2015 to March 31, 2016), calculated on the basis of total installed capacity as at March
31, 2016, and actual production in Fiscal 2016 (period beginning from April 1, 2015 to March 31, 2016):

SH Product Installed Capacity as Actual Production (mill Capacity Utilization
No. at March 31, roll) in Fiscal Year 2016 (%)DA @
20160WE® (April 1, 2015 to March

31, 2016) Y@@
(in KTPA except percentages)

1. BOPP film 46.35 45,98 99.19%
2. Metallised film 13.20 9.18 69.55%
3 Thermal laminated film 8.50 7.11 83.59%

(1) As certified by Mr. Deepankar Sharma, Chartered Engineer by certificate dated May 22, 2018.
(2) The period for which the information relating to production has been included is from April 1, 2015 to March 31, 20186,
since Max Speciality Films Limited become our Subsidiary with effect from April 1, 2015.

(3) The information relating to the aggregate installed capacity, actual production and capacity utilization of our
manufacturing facilities as at March 31, 2016 included above and elsewhere in this Letter of Offer are based on various
assumptions and estimates of our management that have been taken into account by the chartered engineer in the calculation
of our installed capacity, actual production and capacity utilization. These assumptions and estimates include the period
during which the manufacturing facilities operate in a year, expected operations, availability of raw materials, expected
utilization levels, downtime resulting from scheduled maintenance activities, unscheduled breakdowns, as well as expected
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operational efficiencies. Actual production levels and utilization rates may therefore vary significantly from the installed
capacity information of our manufacturing facilities included in this Letter of Offer and undue reliance should not be placed
on such information. See “Risk Factors — Information relating to the estimated installed capacity, actual production and
capacity utilization of our manufacturing facility included in this Letter of Offer is based on various assumptions and
estimates and actual production at our manufacturing facility may vary from such estimated capacity information” on page
34.

(4) Capacity utilization in Fiscal Year 2016 (period beginning from April 1, 2015 to March 31, 2016) has been calculated on
the basis of actual production in Fiscal Year 2016 (period beginning from April 1, 2015 to March 31, 2016) divided by the
aggregate installed capacity of our manufacturing facility as at March 31, 2016.

The following table sets forth certain information relating to our capacity utilization in Fiscal 2017, calculated
on the basis of total installed capacity as at March 31, 2017, and actual production in Fiscal 2017:

S. No. | Product Installed Capacity as at Actual Production (mill Capacity Utilization
March 31, 201703 roll) in Fiscal 20170®® (%)PAE
(in KTPA except percentages)
1. BOPP film 46.35 44,98 97.04%
2. Metallised film 13.20 10.42 78.91%
3 Thermal laminated film 11.50 8.02 69.70%

(1) As certified by Mr. Deepankar Sharma, Chartered Engineer by certificate dated May 22, 2018.
(2) The information relating to the aggregate installed capacity, actual production and capacity utilization of our
manufacturing facilities as at March 31, 2017 included above and elsewhere in this Letter of Offer are based on various
assumptions and estimates of our management that have been taken into account by the chartered engineer in the calculation
of our installed capacity, actual production and capacity utilization. These assumptions and estimates include the period
during which the manufacturing facilities operate in a year, expected operations, availability of raw materials, expected
utilization levels, downtime resulting from scheduled maintenance activities, unscheduled breakdowns, as well as expected
operational efficiencies. Actual production levels and utilization rates may therefore vary significantly from the installed
capacity information of our manufacturing facilities included in this Letter of Offer and undue reliance should not be placed
on such information. See “Risk Factors — Information relating to the estimated installed capacity, actual production and
capacity utilization of our manufacturing facility included in this Letter of Offer is based on various assumptions and
estimates and actual production at our manufacturing facility may vary from such estimated capacity information” on page
34.

(3) Capacity utilization in Fiscal 2017 has been calculated on the basis of actual production in Fiscal 2017 divided by the
aggregate installed capacity of our manufacturing facility as at March 31, 2017.

The following table sets forth certain information relating to our capacity utilization in Fiscal 2018, calculated
on the basis of total installed capacity as at March 31, 2018, and actual production in Fiscal 2018:

S.No. | Product Installed Capacity as at Actual Production (mill Capacity Utilization
March 31, 20180@® roll) in Fiscal 20189@® (%) V@O
(in KTPA except percentages)
1. BOPP film 46.35 44.30 95.58%
2. Metallised film 13.20 11.53 79.77%
3 Thermal laminated film 11.50 8.42 73.22%

(1) As certified by Mr. Deepankar Sharma, Chartered Engineer by certificate dated May 22, 2018.
(2) The information relating to the aggregate installed capacity, actual production and capacity utilization of our
manufacturing facilities as at March 31, 2018 included above and elsewhere in this Letter of Offer are based on various
assumptions and estimates of our management that have been taken into account by the chartered engineer in the calculation
of our installed capacity, actual production and capacity utilization. These assumptions and estimates include the period
during which the manufacturing facilities operate in a year, expected operations, availability of raw materials, expected
utilization levels, downtime resulting from scheduled maintenance activities, unscheduled breakdowns, as well as expected
operational efficiencies. Actual production levels and utilization rates may therefore vary significantly from the installed
capacity information of our manufacturing facilities included in this Letter of Offer and undue reliance should not be placed
on such information. See “Risk Factors — Information relating to the estimated installed capacity, actual production and
capacity utilization of our manufacturing facility included in this Letter of Offer is based on various assumptions and
estimates and actual production at our manufacturing facility may vary from such estimated capacity information” on page
34.

(3) Capacity utilization for Fiscal 2018 has been calculated on the basis of actual production for Fiscal 2018 divided by the
aggregate installed capacity of our manufacturing facility as at March 31, 2018.

We have recently expanded our production capacity for BOPP film by an aggregate capacity of 34.50 KTPA
with effect from May 9, 2018.

Quality Control, Testing and Certifications
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We have quality assurance lab that is accredited by NABL. Our products undergo a qualification process
throughout the entire value chain to ensure that quality products are developed. We have received a certificate of
registration from BRC for meeting the requirements set out in the BRC Gold Standard for packaging and
packaging materials.In addition, our facility is 1ISO 9001:2015, ISO 14001:2015, OHSAS 18001:2007, HACCP
and GMP certified.

Raw Materials

The principal raw materials for the production of BOPP film are PPHP and PPCP. Our raw material suppliers
include leading global and Indian suppliers.

Marketing, Sales and Distribution

We have marketing and liaising offices in Noida and Mumbai. We also have engaged third party sale
representatives and distributors located strategically in the United States and Europe to cater to our international
operations. Our operations and diversified customer base enables us to reduce our dependence on any particular
industry or market. Our marketing structure is responsible for driving growth in each product through strategic
planning. Our marketing activities involves our development and engineering teams working closely with
customers or prospective customers.

Separate distribution channels are used to address the market for specific BOPP film applications, such as
consumer goods packaging, food products, tobacco products, adhesive tapes, garment bags and gift wrapping.

Our product development team and marketing team contacts major FMCG companies to understand their
requirements, and develop products as per their specifications. These FMCG producers then recommend our
products to various converters, who source these products from us. We also work directly with converters for
the sale of our products to various FMCG companies.

We believe our initiative of working closely with various FMCG’s has enabled us to become a preferred
supplier of films for such companies in India and abroad. This has also led to evolution of variety of niche
specialty products.

The table below shows the geographical split of our gross revenue in the periods indicated:

Region Fiscal 2018 Fiscal 2017 Fiscal 2016
(Proforma)
Gross Revenues (% Percentage of total gross Gross | Percenta | Gross | Percenta
lakhs) revenues (%) Revenu ge of Revenu ge of
es total es ® total
lakhs) gross lakhs) gross
revenues revenues
(%) (%)
Within 58,961.58 79.79% | 54,961. 76.38% | 54,272. 70.58%
India 27 26
Outside 14,930.15 20.21% | 16,992. 23.62% | 22,625. 29.42%
India 53 50
Total 73,891.73 100.00% 100.00% | 76,897. | 100.00%
71,953. 76
80

Export Obligation

We import various equipment at a concessional rate of duty under the Export Promotion Capital Goods
(“EPCG”) scheme of the Government of India, and have consequently assumed certain export obligations that
we are required to meet by Fiscal 2023. As at March 31, 2018, Max Speciality Films Limited had outstanding
export obligations pursuant to the EPCG scheme of X 2,250.67 lakhs. In addition, we have imported certain raw
materials at a concessional rate/zero duty under the “advance license scheme” of the Directorate General of
Foreign Trade, Government of India and have consequently assumed certain export obligations that we are
required to meet by Fiscal 2018. As at March 31, 2018, Max Speciality Films Limited had outstanding export
obligations pursuant to the advance license scheme of X 256.75 lakhs.
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In Fiscal 2016, 2017 and 2018, gross revenue attributed to foreign countries constituted ¥ 22,625.50 lakhs,
16,922.53 lakhs and % 14,930.15 lakhs, respectively, or 29.42%, 23.62% and 20.21% of our total gross revenues
and such gross revenue was primarily from our sale of our BOPP films which are in currencies other than Indian
Rupees.

Research and Development

We have a dedicated R&D team within our facility at Nawanshahr, Punjab. Our R&D team is responsible for
improvement, diversification and development of innovative products. In addition, our R&D team focuses
improved capacity utilization, cost reduction waste minimization and recycling, quality control and inspection of
products at the various stages of production.

As on May 15, 2018, our R&D team included 11 personnel, focused on developing value-added products by
understanding current market demands and evolving consumer trends.

Health, Safety and Environment

Our activities are subject to the environmental laws and regulations of India, which govern, among other things,
air emissions, waste water discharges, the handling, storage and disposal of hazardous substances and wastes,
the remediation of contaminated sites, natural resource damages, and employee health and employee safety. For
details regarding applicable health, safety and environmental laws and regulations, see “Regulations and
Policies” on page 133.

We have adopted an Environmental, Health and Safety (“EHS”) policy. Our EHS policy provides for the
constitution of an EHS committee to ensure safe and healthy environment at regular intervals and further,
provides for sustainable development, medical checkups and safety measures in order to achieve zero accidents
on a sustainable basis. Environmental requirements imposed by the Government of India and state governments
will continue to have an effect on our operations and us. We believe that we have complied, and will continue to
comply, with all applicable environmental laws, rules and regulations.

Properties

We own and operate our manufacturing facility in Nawanshahr, Punjab. Further, we lease our marketing offices
in Noida and Mumbai.

Real Estate Development

We undertake our real estate development business through our Subsidiaries, Max Estates Limited and Wise
Zone Builders Private Limited, engaged in developing projects across residential, commercial.

In our residential project portfolio, we develop projects that are focused on the luxury to higher end range of
the real estate market. Residential projects constituted 11.66% of our total Saleable/ Leasable Area as at May
15, 2018. In addition, we also have certain commercial projects in various stages of development, which
constituted 88.34% of our total Saleable/ Leasable Area as at May 15, 2018.

Our total land reserves (including land under construction and development agreement), as at May 15, 2018,
aggregated to 6.68 lakhs square feet of Developable Area and 8.06 lakhs square feet of Saleable/ Leasable
Area, which includes our Completed Project, Ongoing Project and Forthcoming Project.

The table below provides the estimated Developable Area and Saleable/ Leasable Area for our Completed
Project, Ongoing Project and Forthcoming Project by city as at May 15, 2018:

City Estimated Developable Estimated Saleable/ Number of Projects
Area* (in lakhs sqg. ft.) Leasable Area* (in
lakhs sq. ft.)
Noida 4.31 6.15 1
Delhi 1.43 0.97 1
Dehradun 0.94 0.94 1

*Total Developable or Saleable/ Leasable Area, irrespective of the revenue, profit or area sharing arrangement.

We have used the “joint development model” for developing properties, which entails entering into a
development agreement with the owner(s) of the land parcel(s) sought to be developed and also entails
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developing the project jointly with the land owner. We are entitled to a share in the development property, or a
share of the revenue or profits generated from the sale of the developed property, or a combination of both

entitlements.

Completed Project

The following table presents, as at May 15, 2018, the estimated Saleable/ Leasable Area of our Completed

Project:
Type of Project Estimated Saleable/ Leasable Area* Percentage of Saleable/ Leasable
(in lakhs sq. ft.) Area as per Type of Project
Residential 0.94 100.00%
Total 0.94 100.00%

*Total Saleable/ Leasable Area, irrespective of the revenue, profit or area sharing arrangement.

Ongoing Project

The following table presents, as at May 15, 2018, the estimated Saleable/ Leasable Area of our Ongoing Project:

Type of Project Estimated Saleable/ Leasable Area* Percentage of Saleable/ Leasable
(in lakhs sq. ft.) Area as per Type of Project
Commercial 6.15 100.00%
Total 6.15 100.00%

*Total Saleable/ Leasable Area, irrespective of the revenue, profit or area sharing arrangement.

Forthcoming Project

The following table presents, as at May 15, 2018, the estimated Saleable/ Leasable Area of our Forthcoming

Project:
Type of Project Estimated Saleable/ Leasable Area* Percentage of Saleable/ Leasable
(in lakhs sq. ft.) Area as per Type of Project
Commercial 0.97 100.00%
Total 0.97 100.00%

*Total Saleable/ Leasable Area, irrespective of the revenue, profit or area sharing arrangement.

Residential Project

Our residential project is primarily designed for the luxury and higher end range of the real estate market and is
designed with a variety of amenities such as security systems and electricity back-up. As at May 15, 2018, we
had one residential Completed Project.

The details of our residential Completed Project, as at May 15, 2018, is as follows:

Project Name Location Estimated Developable Estimated Saleable/
Area* (in lakhs sqg. ft.) Leasable Area* (in lakhs
sq. ft.)
Residential Completed
222 Rajpur | Dehradun | 0.94 | 0.94

*Total Saleable/ Leasable Area, irrespective of the revenue, profit or area sharing arrangement.
Given below is a brief overview of our residential Completed Project:

222 Rajpur, Dehradun

222 Rajpur is a luxury gated community offering a limited inventory of 22 residences located in Dehradun. The
project offers high-design residences abutting the Malsi Reserve Forest and comprises with eight villas and 14
townhouses. The project includes various amenities, such as, power backup, uninterrupted water supply, 24x7
security and site management and playscapes. The townhouses are designed around a double height sky court
located in the centre of the project and offer a private front and back garden. The courtyard villas open up to a
large open courtyard and provide a separate staff entry and exit, while the forest villas open up to the views of
the Malsi forest and Mussorie hills and provide a private elevator. The project has obtained all the requisite
regulatory approvals and initiated sales in Fiscal 2017, with 31.82% of the inventory already sold as at May 15,
2018. By May 2018, we received the completion certificates for all the 22 residences in this project.
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Commercial Projects

Our commercial projects includes our flagship tower at the Delhi One campus in Noida. As at May 15, 2018,
we had one commercial Ongoing Project and one commercial Forthcoming Project.

The details of our commercial Ongoing Project and Forthcoming Project, as at May 15, 2018, are as follows:

Project Name Location Estimated Developable Estimated Saleable/
Area* (in lakhs sg. ft.) Leasable Area* (in lakhs
sg. ft.)
Commercial Ongoing
Max Towers | Noida | 431 | 6.15
Commercial Forthcoming
Max House | Delhi | 1.43 | 0.97

*Total Saleable/ Leasable Area, irrespective of the revenue, profit or area sharing arrangement.
Given below is a brief overview of our commercial Ongoing Project and Forthcoming Project:

Max Towers, Noida

Max Towers is a 21 storey luxury commercial tower along with four amenity floors and three levels of
basement car parking located in the Delhi One complex, Noida. It commands direct access and a large frontage
on the DND Flyway. The Delhi One complex is spread across 12.50 acres and comprises five commercial
towers, including Max Towers, three residential towers and a hotel. The Max Towers include landscaped
courtyards, co-working space, cafes, auditorium, fitness center, swimming pool. In addition, it provides for
multi-tier security with CCTV and PTZ surveillance. The Max Towers is designed by architecture firms from
United Kingdom and Spain. LEED Platinum certification for Max Tower is currently in progress and will be
awarded post completion of the construction. It comprises of 6.15 lakhs square feet of Saleable/Leasable Area.

Max House, Okhla, New Delhi

The project involves redevelopment of office space in New Delhi which includes an estimated Developable
Avrea of 1.43 lakhs square feet and an estimated Saleable/ Leasable Area of 0.97 lakhs square feet. The Max
House redevelopment project is likely to commence in the second quarter of Fiscal 2019.

Sustainable Development

We have maintained a strong focus on sustainable development by meeting environmental parameters in site
selection and planning, water efficiency, energy efficiency, material and indoor environmental quality. We
have implemented environmentally-friendly building concepts in many of our projects in line with leading
global sustainability practices. LEED Platinum certification for Max Tower is currently in progress and will be
awarded post completion of the construction.

Investment

We are engaged in investment business through Max I. Limited. Our focus is to explore and specifically target
strategic growth sectors such as healthcare, fintech, food and beverage services, hospitality, education, cyber
security and real estate technology. Our focus in our investment business is to invest in early stage companies
that require funding to scale up their operations or require capital for R&D, product development and testing, or
designing specialized equipment. Our funding for such companies also supports their marketing.

As at March 31, 2018, we had non-current investments (valued at fair value through profit and loss) of 2
7,144.95 lakhs in Azure Hospitality Private Limited, which owns and operates food and beverage brands, and
1,866.14 lakhs in FSN E-Commerce Ventures Private Limited, which owns and operates an online beauty store.
In Fiscal 2018, Max I. Limited made a partial exit of its investment in FSN E-Commerce Ventures Private
Limited amounting to X 1,866.74 lakhs. In addition, we also invested in IAN Fund | with a capital commitment
amounting to ¥ 250.00 lakhs and as at March 31, 2018, we had invested X 22.95 lakhs (as at March 31, 2018, the
fair value was ¥ 16.54 lakhs) in AN Fund 1.

In addition, based on Max I. Limited’s financial statements adopted for Fiscal 2018, Max I. Limited would
qualify as an NBFC for the purposes of the subsequent financial year (i.e., the Fiscal 2019) and would be
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required to register itself as an NBFC by making an application to the Department of Non Banking Supervision
of the RBI. Max I. Limited is currently in the process of applying for the NBFC certificate of registration from
the RBI. Please see “Risk Factors - If we are not able to obtain, renew or maintain our statutory and regulatory
permits and approvals required to operate our business or remain in compliance with applicable laws, it may
have a material adverse effect on our business.” on page 18.

Education

We are in the process of evaluating and exploring opportunities in the education business through our wholly-
owned subsidiary, Max Learning Limited. We believe that there are limited high-quality schools and a lack of
infrastructure in the state and private education sectors in India and other jurisdictions. Further, we believe
there is a significant gap in the demand and supply of quality education specifically in respect of academic
innovation, character development and mental and physical wellbeing of students. We endeavour to use this
opportunity not only in terms of business but also in terms of making a significant positive social impact by
providing high-quality education through K-12 schools and by offering management services to the existing
schools.

Currently, we are developing a strategic business plan for Max Learning Limited, elaborating its organisational
design principles and are in the process of identifying the key capabilities required.

COMPETITION
We face competition from other companies engaged in similar lines of business.

In our specialty packaging films business we face competition from other multinational and Indian
manufacturing companies operating in India and internationally. In international markets, we compete with
regional players and multinationals. We sell our products in highly competitive markets. Our competition varies
by market, geographic areas and type of product. As a result, to remain competitive in our markets, we must
continuously strive to innovate, reduce our costs of production, transportation and distribution and improve our
operating efficiencies.

In our real estate development business, we face competition from regional, national and international property
developers. Moreover, as we seek to diversify into new geographies, we face the risk that some of our
competitors have a pan-India presence while other competitors have a strong presence in certain regional
markets. Our competitors include both large corporate and small real estate developers.

In our investment business, there are private equity and other early stage investors with greater resources than
us while in the education space, we face competition from other private education service providers and also
state run education services that offer education free or at subsidized charges.

INSURANCE

We maintain insurance coverage with leading insurers in India. Our Company has obtained a standard fire and
special perils policy, money insurance policy and furniture and office equipment insurance policy.

Our specialty packaging films business is subject to various risks inherent in the manufacturing industry. We
have obtained a standard fire and special perils policy for our manufacturing facility including plant, machinery
and equipment. We maintain an insurance policy covering directors’ and officers’ liability.

Our real estate operations are subject to hazards inherent to the construction industry, such as work accidents,
fires, earthquakes, floods and other force majeure events, acts of terrorism and explosions, including hazards
that may cause injury and loss of life, severe damage to and the destruction of property and equipment and
environmental damage. We have obtained a contractors’ all risks insurance policy and a standard fire and
special perils policy for the construction of buildings.

INTELLECTUAL PROPERTY
As at May 15, 2018, we did not have any trademarks and have not applied for trademarks in India or abroad.

Our Company uses the “Max” trademark and logo pursuant to a license agreement entered into with the Max
India Limited. Please see “Risk Factors - Any adverse impact on the brand, “Max”, or our ability to use the
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“Max” name or related logos or brand names, may affect our reputation, business, financial condition and
results of operations. Further, we depend on our brand recognition, and failure to maintain and enhance
awareness of our brand would adversely affect our ability to retain and expand our customer base” on page 12.

HEALTH, SAFETY AND ENVIRONMENT

Our activities are subject to the environmental laws and regulations of India, which govern, among other things,
air emissions, waste water discharges, the handling, storage and disposal of hazardous substances and wastes,
the remediation of contaminated sites, natural resource damages, and employee health and employee safety. For
details regarding applicable health, safety and environmental laws and regulations, see “Regulations and
Policies” on page 133.

We consider environmental issues to be an important factor in our operations and we take various measures to
ensure that our operations do not negatively impact the environment. Particularly, in our real estate operations,
we identify potential material hazards at the beginning of our projects, evaluate all material risks and implement,
and monitor appropriate risk mitigation measures.

We continue to ensure compliance with applicable health and safety regulations and other requirements in our
operations. Environmental requirements imposed by the Government of India and state governments will
continue to have an effect on our operations and us. We believe that we have complied, and will continue to
comply, with all applicable environmental laws, rules and regulations. We have obtained, or are is in the process
of obtaining or renewing, all material environmental consents and licenses from the relevant governmental
agencies that are necessary for us to carry on our operations. Please see “Risk Factors - If we are not able to
obtain, renew or maintain our statutory and regulatory permits and approvals required to operate our business
or remain in compliance with applicable laws, it may have a material adverse effect on our business” on page
18.

In recognition of our health, safety and environment standards, we have been accredited with certifications, such
as 1SO 9001:2015, ISO 14001:2015, OHSAS 18001:2007, HACCP, GMP, NABL and BRC.

HUMAN RESOURCES

As on May 15, 2018, we had 483 full-time employees. We also hire consultants to conduct various business
operations, such as management and operations. In addition, we have entered into arrangements with third
party personnel companies for the supply of contract labour for our business operations. We conduct training
workshops for our employees to develop a variety of skill sets and organize modules at regular intervals to
promote teamwork and personal growth of employees.

Our human resource practices are aimed at recruiting talented individuals, ensuring continuous development and
addressing their grievances, if any, in a timely manner.

CORPORATE SOCIAL RESPONSIBILITY

Our Company has constituted a CSR committee. For further information, see “Our Management — Committees
of our Board” on page 15. Our CSR activities are focused on poverty alleviation, preventive health care,
education, gender equality and environmental sustainability. In addition, our Subsidiary, Max Speciality Films
Limited has also formed a corporate social responsibility committee and adopted a corporate social
responsibility policy. In Fiscal 2017 and Fiscal 2018, we incurred a CSR expenditure of X 26.57 lakhs and X
39.62 lakhs, respectively, on corporate social responsibility activities.

PROPERTY

Our registered office is located at Bhai Mohan Singh Nagar, Railmajra, Tehsil Balachaur, Nawanshahr, Punjab
— 144 533, India. Our corporate office is located at Max House, A-81, Sector 2, Noida, Uttar Pradesh — 201
301, India. Our registered office and corporate offices and branches are located at premises leased or licensed
to us. Please see “Risk Factor - A significant number of our Company’s offices, including our registered and
corporate office, are not registered in our name and are located on leased premises. There can be no
assurance that these lease agreements will be renewed upon termination or that we will be able to obtain other
premises on lease on same or similar commercial terms” on page 31.
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REGULATIONS AND POLICIES

The following description is a summary of certain laws and regulations in India, which are applicable to us. The
information detailed in this section has been obtained from publications available in the public domain. The
regulations set below are not exhaustive, and are only intended to provide general information to the investors
and are neither designated nor intended to be a substitute to professional legal advice.

For the purpose of its business, our Company may be required to obtain licenses and approvals depending upon
prevailing laws and regulations. For details of such approvals, please see section titled “Government and Other
Approvals” on page 598.

A

Foreign Investment

India’s current Foreign Direct Investment (“FDI”) policy issued by the Department of Industrial Policy
and Promotion, Ministry of Commerce and Industry, Government of India (“DIPP”’) with effect from
August 28, 2017 (“FDI Policy”) consolidates and supersedes all previous press notes, press releases
and clarifications on FDI issued by the DIPP.

Para 3.8.3.1 of the FDI Policy stipulates as follows:

“Foreign investment into an Indian company, engaged only in the activity of investing in the capital of
other Indian company/ies/ LLP, will require prior Government/FIPB approval, regardless of the
amount or extent of foreign investment.”

However, given that our Company is not engaged only in the activity of investing in the capital of other
Indian company(ies) since it also provides management services to its group companies, foreign
investment in our Company will not require prior government/ Foreign Investment Promotion Board
approval. However, our Company has procured the approval of the FIPB vide its letter dated February
19, 2016 read with letter dated May 6, 2016 for the Scheme. For further details, refer to section titled
“Government and Other Approvals” on page 598.

Reserve Bank of India Guidelines

In terms of the Reserve Bank of India Act, 1934 (“RBI Act”) read with Master Direction - Core-
Investment Companies (Reserve Bank) Directions, 2016 (“CIC”) dated August 25, 2016 (“CIC
Master Circular”), every Systematically Important CIC is required to apply to the RBI for grant of
certificate of registration.

Further, in terms of the CIC Master Circular, a Systematically Important CIC is defined as follows:

“a core investment company having total assets of not less than 100 crore either individually or in
aggregate along with other CICs in the Group and which raises or holds public funds”

Given that our Company does not raise or hold deposits from the public, our Company does not fall
under the definition of a Systematically Important CIC and therefore will not require registration with
the RBI for the purposes of the RBI Act and the CIC Master Circular.

Environmental Laws

The three major statutes in India which seek to regulate and protect the environment from pollution and
against polluting activities are the Water (Prevention and Control of Pollution) Act 1974 (“Water
Act”), the Air (Prevention and Control of Pollution) Act, 1981 (“Air Act”) and the Environment
(Protection) Act, 1986 (“EPA”) and the rules and regulations thereunder. Central Pollution Control
Board and State Pollution Control Boards, collectively, the Pollution Control Boards (“PCBs”), which
are vested with diverse powers to deal with water and air pollution, have been set up under the Water
Act and the Air Act. The PCBs are responsible for, among other things, setting the standards for the
maintenance of clean air and water, directing the installation of pollution control devices in industries
and undertaking investigations to ensure that industries are functioning in compliance with the
standards prescribed by the central and relevant state governments. All industries and factories are
required to obtain consent orders from the relevant state PCBs for undertaking activities that causes
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emissions and discharge of effluents into the environment, and these orders are required to be renewed
periodically.

The Noise Pollution (Regulation and Control) Rules, 2000 (“Noise Pollution Rules”) made under the
EPA seeks to regulate and control the noise being produced and generated from various sources
including industrial activity.

The Hazardous Wastes (Management, Handling and Transboundary Movement) Rules, 2016
(“Hazardous Waste Rules”)

The Hazardous Waste Rules, made under the EPA define the term ‘hazardous waste’ and impose
responsibility on the occupier of a factory or premises for safe and environmentally sound handling of
hazardous wastes generated at their establishments. Further, the occupier is required to obtain an
authorisation from the respective state PCB for handling, generation, processing, treatment, package,
storage, transportation, use, collection, destruction, conversion, offering for sale, transfer or disposal of
hazardous waste.

The Public Liability Insurance Act, 1991

The Public Liability Insurance Act, 1991 imposes liability on the owner or controller of hazardous
substances for death or injury to any person (other than a workman) or any damage to property arising
out of an accident involving hazardous substances. The owner or handler is also required to maintain an
insurance policy insuring him against liability. The Public Liability Insurance Rules, 1991 mandates
contribution towards the environment relief fund, by the owner or controller, as the case may be, of a
sum equal to the premium paid on the insurance policies which is payable to the insurer.

Labour Laws
Depending on the nature of work and number of workers employed at any workplace, various labour

related legislations may apply to us. The following is an indicative list of central labour laws applicable
to our operations:

1. The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;

2. The Industrial Disputes Act, 1947;

3. The Employees’ State Insurance Act, 1948;

4. The Factories Act, 1948

5. The Contract Labour (Regulation and Abolition) Act, 1970

6. The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013

7. The Employee's Compensation Act, 1923

8. The Minimum Wages Act, 1948;

9 The Maternity Benefit Act, 1961;

10. The Payment of Wages Act, 1936;

11. The Child Labour (Prohibition and Regulation) Act, 1986;
12. The Equal Remuneration Act, 1976;

13. The Workmen’s Compensation Act, 1923;

14, The Payment of Gratuity Act, 1972; and

15. The Payment of Bonus Act, 1965.

Property Related Laws

Transfer of Property Act, 1882 (“TP _Act”)

The TP Act establishes the general principles relating to transfer of property in India. It forms a basis
for identifying the categories of property that are capable of being transferred, the persons competent to
transfer property, the validity of restrictions and conditions imposed on the transfer and the creation of
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contingent and vested interest in the property. It also provides for the rights and liabilities of the vendor
and purchaser in a transaction of sale of land.

Registration Act, 1908 (“Registration Act™)

The Registration Act has been enacted with the objective of providing public notice of the execution of
documents affecting, inter alia, the transfer of interest in immovable property. The purpose of the
Registration Act is the conservation of evidence, assurance, title and publication of documents and
prevention of fraud. It details the formalities for registering an instrument. Section 17 of the
Registration Act identifies documents for which registration is compulsory. A document will not affect
the property comprised in it, nor be treated as evidence of any transaction affecting such property
(except as evidence of a contract in a suit for specific performance or as evidence of part performance
under the TP Act or as collateral), unless it has been registered. Evidence of registration is normally
available through an inspection of the relevant land records, which usually contains details of the
registered property. Further, registration of a document does not guarantee title of land.

Indian Stamp Act, (“Stamp Act”)

Under the Stamp Act, stamp duty is payable on instruments evidencing a transfer or creation or
extinguishment of any right, title or interest in immovable property. Stamp duty is required to be paid
on all instruments specified under the Stamp Act at the rates specified in the schedules under the same.
The applicable rates for stamp duty on instruments chargeable with duty vary from state to state.
Instruments which are not duly stamped under the Stamp Act, are incapable of being admitted in court
as evidence of the transaction contained therein and it also provides for impounding of instruments that
are not sufficiently stamped or not stamped at all. However, the instruments which have not been
properly stamped can, in certain cases, be validated by paying a penalty of up to 10 times of the proper
duty or deficient portion thereof payable on such instruments.

Real Estate (Development and Regulation) Act, 2016 (“RERA™)

The Real Estate Act is aimed at protecting the interests of the consumers and encouraging fair play and
transparency in real estate transactions. The Real Estate Act, inter alia, provides for the establishment
of Real Estate Regulatory Authorities (“RERA”) and Real Estate Appellate Tribunals in every state,
mandatory registration of real estate projects and agents with the Real Estate Regulatory Authorities,
public disclosure of all project related details, compulsory deposit of a percentage of receipts from
customers in a separate account for financing of construction of that project and provision of a model
builder-buyer agreement and fast track dispute resolution mechanism.

Education and Investment Related Laws

Upon commencement of activities in the education sector, certain other laws will become applicable to
our Company, including the Right of Children to Free and Compulsory Education Act, 2009 and the
National Policy on Education. Further, upon commencement of any activities in the investment
vertical, our Company may be required to comply with additional laws including provisions of the RBI
Act and the guidelines and regulations issued by the RBI from time to time in relation to core-
investment space companies.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief corporate history of our Company

Our Company was incorporated as “Capricorn Ventures Limited” on January 20, 2015, as a public limited
company under the Companies Act, 2013, registered with the Registrar of Companies, Punjab and Chandigarh.
The name of our Company was changed to “Max Ventures and Industries Limited” pursuant to which a fresh
certificate of incorporation was issued on January 22, 2016. The name of our Company was changed pursuant to
the demerger effected by the composite scheme of arrangement approved by the High Court of Punjab and
Haryana between Max India Limited, Taurus Ventures Limited and our Company. The Corporate Identity
Number of our Company is L85100PB2015PLC039204. Our Company was listed on the BSE and the NSE on
June 22, 2016.

Changes in our Registered Office
The Registered Office of our Company is located at 419, Bhai Mohan Singh Nagar, Village Railmajra, Tehsil
Balachaur, District - Nawanshahr, Punjab - 144 533, India. There have been no changes in the registered office

of our Company since incorporation.

Key Events and Milestones

Calendar Description
Year
2015 e Our Company entered into a Scheme of Arrangement with MFSL and MIL and their respective

shareholders and creditors which was sanctioned by the High Court for Punjab and Haryana at
Chandigarh vide its order dated December 14, 2015, pursuant to which Max Speciality Films
Limited, the subsidiary of MFSL, which is engaged inter alia in the business of manufacture and
sale of BoPP metallised films, BoPP unmetallised films, thermal lamination films, was transferred
and vested in our Company with effect from the appointed date, i.e., April 1, 2015 on a going
concern basis

2016 e Listing of Equity Shares on the BSE and the NSE

e Incorporation of our Subsidiaries, namely, Max Estates Limited, Max I. Limited and Max
Learning Limited

e Launch of 222, Rajpur Road, Dehradun, maiden residential project of Max Estates Limited

e Investment in AHPL by Max I. Limited for a 11.17% shareholding. Subsequently, on a fully
diluted basis, the shareholding increased from 11.17% to 17.87%

2017 e Preferential allotment to New York Life International Holdings Ltd whereby our Company had
issued and allotted 1,55,23,870 Equity Shares to New York Life International Holdings Ltd.

e Issuance and allotment of 34,48,894 share warrants by our Company to Siva Enterprises Private
Limited, which were subsequently converted to 34,48,894 Equity Shares of our Company

e  Our Company had entered into a shareholders agreement dated February 10, 2017 with Toppan
Printing Co., Ltd. and Max Speciality Films Limited whereby Toppan Printing Co., Ltd. had
acquired 49% of the equity shares of Max Speciality Films Limited

e Acquisition of, Wise Zone Builders Private Limited, by Max Estates Limited

Awards and Recognitions

We have received the following awards/certi