





DEFINITIONS AND ABBR EVIATIONS

Unless the context otherwise implies or requires, the terms and abbreviations stated hereunder shall have the
meaning as assigned beloReferences to statutes, rules, regulations, guidelines and policies will, unless the
context otherwise requires, be dexd to include all amendments, modifications and replacements notified
thereto, as of the date of this Draft Red Herring Prospectus.

Exchangeand Selling Shareholder related terms

Term Description
ACompanyo, BSE Limited formerly Bombay Stock Exchange Limiteda public limited company
fi t Exehangeé , fi B § incorporated under the Companies Act, 1956 and having its registered offs&Ribor, P.J.
Al ssuer o Towers, Dalal Street, Mumbai 400 001, Maharashtra, India
iwe o, fius o, Unless the context otherwise requires or impIBSE Limited its Subsidiarieand its Joint

Venture on a consolidated basis.

AAdvisory C | The committee of our shareholders constituted pursuantstda r e h redoldien rdated
Shar ehol der s| June 24, 2016.
AArticl eso ( The articles of association of tlexchangeas amended.
Associationo
AAuditorso The statutory auditors ofhe Exchange being Deloitte Haskins & Sells LLP, Charterg
Audi tor o Accountants.

AAuGommi ttee

The audit committee of our Board constituted in accordance with the Companies Act
and the Listing Regulations.

fiBFSIO BFSI Sector Skill Council of India

AfBoar do or The board of directors ahe Exchange, as constied from time to time, including an

Directorsbo committees thereof.

ABoar d | PO ({ The committee of our Board constituted pursuanhéresolution dated May 5, 2016.

iBSE Bye L aw The bye laws of the Exchange as amended from time to time.

iBSE 0CSR BSECSR Integrated Foundation.

ABSE | st it u BSEInstitute Limitedformerly known as BSE Training Institute Limited).

ABSE | nvest n BSElnvestments Limited.

ABSE Rul es 0 | Therules ofthe Exchange as amended from time to time.

i BSSFa mmaano BSE Sammaan CSR Limited.

ABSE Ski |l I s ¢ BSESkils Limited.

ACDS8L Central Depsitory Services (India) Limited.

ACDSL | nsur a CDSL Insurance Repository Limiteformerly known as Central Insurance Reposit
Limited).

ACDY¥lent ur es ¢ CDSL Ventured.imited.

MChi ef Ex e c u The chief executive officer of the Exchange.

AChi ef Fi nan| The chieffinancial officer of th&xchange.

AChi ef Oper a The chief operating officer of thExchange.

ACompl i ance | The®mpliance officer of the Exchange for the purposes of the Offer

ACSR Commi t t| The corporate social responsibility committee of our Board constituted in accordance w
Companies Act, 2013.

iDemut ual i s a BSE (Corpaatisation and DemutualisatioBgheme, 2005.

iDeut sche Bo Deutsche Boerse AG.

ADirector (s)| Director(s) onthe Board of tHexchange, as appointed from time to time.

AEqui ty Sh ar| Equity shares of the Exchange having a face valuelodach.

AExecuti ve @O Anexecutive Director.

i Gr oup Co mp a Such companiesas covered under the applicable accounting standards and also
companies as considered material by our Board pursuant to a policy on materiality of
companies approveoly our Board on September 7, 2016. However, our Board has iden
t hat there are no materi al group c o @pa
Group Companies 0 n 187 af this Draft Red Herring Prospectus.

Al CCLO Indian Cleaing Corporaibn Limited.

il ndependeon/t] A nonexecutive, independent Director as per the Companies Act,, 20&3 Listing

fiPubl i ¢ | nt e[| Regulationsand SECC Regulations

Al ndependent
Public Interest Directorg
Commi tteeo

The committee of Independent Directors / Public Interest Directors of our Board, cons
in accordance with the Companies Act, 2013 and the SECC Regulations.

AJoint V e nt | Asia Index Private Limited, a joint venture of the Exchange &RIDS.
I ndexo
i KMPO or Officers of the Exchangein terms of the ICDR Regulationsnd SECC Regulationsgs

Management B

di s cl| oQureManagemerfi o n 169af this Draft Red Herring Prospectus.




Term Description
iLi st i ng Com| A committee of the Shareholders, constitumdsuant to a resolutiopassed at our AGNV
dated September 28015.
iMar ket pl at e Marketplace Tech Infra Services Privaimited.
iMar ket pl ac e Marketplaae Technologies Private Limite(formerly known asENC Software Solutiong
Technol ogi e s| Private Limited.
i Me mor andumo Thememorandum of association of thgchange, as amended.
iMemor andum
Associationbo
ANomi nat i on | The nomination and remuneration / compensation commitfeeur Board constitutedn
Remuneration | accordance with the Companies Act, 2013 and the Listing Regulations.

Compensati on

NeEwx ecuti ve

13

A Director not being an Executive Director.

Of fered Shal

Up t029,955,43Z&quity Shares being offered by the Selling Shareholders in the Offer

13 13

Regi stered

The registered office ofhe Exchangesituated at 28 Floor, P.J. Towers Dalal Street,
Mumbai 400 001, Maharashtra, India.

AfRegistrar { Registrar of Companies, Maharashmarrently situated at Everest,"5Floor, 100, Marine

ori Ro Co Drive, Mumbai 400 002.

i Bstated Consolidate| The consolidated financial information ¢fie Exchangeand its Subsidiariesits jointly

Financi al I n| controlled entities, anthe share of the mfit / (loss) of its associate, which comprises of
restatectonsolidated statemeanf assets and liabilities as&aine 30, 2016 and as at March
2016, 2015, 204, 2013 and 2012, the restaimhsolidated statement of profit and loss ¢
the retated consolidated statementaaish flows for thehree month perioénded June 3(Q
2016 anl for the years ended March 31016, 2015, 2014, 2013 and 204@d the relateq
notes, schedules and annexutesreto included in this Draft Red Herring Prospectus, wi
have been prepared in accordance with the requirements of the Companies Act
Companies Act, 1956and Indian GAAP and restated in accordance with the I(
Regulations.

fiRestated Financig Restated Consolidated Financial Information and Restated Standalone Financial Info

InNf or mati ono | collectively.

fiRestated Standalon The standalone financial information dhe Exchangewhich comprises of the restatg

Financiall nf or ma't

unconstidated statement of assets diadbilities as at June 30, 2016 and as at March 31, 2
2015, 2@4, 2013 and 2012, the restateaconsolidated statement of profit and loss and
restated unconsolidated cash fl@tatement for théhree month perioénded June 30, 201
and for the years ended ka 31, 2016, 20152014, 2013 and 2012nd the related note
schedules and annexures thereto included in this Draft Red Herring Prospectus, whi
been prepareth accordance with the requirements of thempanies Act, 201,3Companies
Act, 1956and Indian GAAR andrestated in accordance witie ICDR Regulations.

ARI sk Ma 1 The risk management committe&f our Board constitutedh accordance with the Listin
Commi tteeo Regulations.

fiRyersom BIL i Ryerson Technology Startup Incubator Foundation

iSel | i ng Sh a Persons listeth Annexure A.

nSelling @] A consent letter submitted by each of 8aling Shareholdensursuant to the OFS Invitation

Consent Lettes

fSharehol der

Equity shareholders dhe Exchangefrom time to time.

AISharehol der

A Director, not being an Independent Director, who represents the interests
Shareholders, appointed as per the terms of the SECC Regulations.

ommi tteeo

Si ngapor e H Singapore Exchange Limited

SPDJSo0o SPDJ Singapore Pte. Limited

St akehol der| The stakeholder relationship / share allotment committéeour Board constitutedn
Share Allotment| accordance with the Companies Act, 2013 and thnlg Regulations.

Subsidiaryo
Subsidiarie

il ] e Wi 1] fun 1] e}

A subsidiary of theExchangeas of the date of this Draft Red Herring Prospectus
accordance with the Comp a@ur@aup Companigs2 6 h 3
187 of this Draft Red HerringProspectus.

fiunaudited Proformg
Consolidated Condensed
Financial Information

The unaudited proforma&onsolidatedcondensedfinancial information consisting of the
unaudited proforma consolidatedndensed balance sheet as at March 31, 20dés atlune
30, 2016 the unauditeghroforma consolidated condensstétement of profit and loss for th
year ended March 31, 20%6hd thethree month periog&gndedJune 30, 2016and related
notes.

USEO

United Stock Exchange of India Limited

13 13

USE Schen

Amal gamati on

Scheme of amalgamatiaf United Stock Exchange of India Limited witthe Exchange an
their respective shareholders and credigffsctive from May 14, 2015.




Offer Related Terms

Term

Description

fiAcknowledgement
Slipd

The slip ordocument issued by the Designated Intermediary to a Bidder as proof of registra
the Bid.

AAll ot ment
or AAl Il ott

Unless the context otherwise requires, the allotment of Equity Shares to successful Bidders
to the transfer by Sétlg Shareholders of Equity Shares to successful Bidders pursuant to the

fiAllotment Adviced

The note or advice or intimation of Allotment, sent to each successful Bidder who has been
be Allotted the Equity Shares after approval of the Bafsfdlotment bythe Stock Exchange(s)

fAllotteed

A successful Bidder to whom the Equity Shares are Allotted.

flAnchor Investod

A Qualified Institutional Buyer, applying under the Anchor Investor Poiticeccordance with thg
ICDR Regulations.

flAnchor Investor
Allocation Pric®

The price at whichEquity Shares will be allocated to the Anchor Investors in terms of the
Herring Prospectus and the Prospectus, which will be decidételikchangean consultation with
the Advisory Committee of Shareholders and the Managers on the Anchor Investor Bidding

The day, one Working Day prior to ti@ffer Opening Date, on which Bids by Anchor Invest
shall be submitid prior to and after which the Managers will not accept any Bidke Anchor
Investor Portiorand allocation to Anchor Investors shall be completed.

Form used by an Anchor Investor to Bid in the Anchor Investor Portion and wiiichbe
considered as an application for Allotment in terms of the Red Herring Prospectus a
Prospectus.

The final price at which Equity Shares will be Allotted to Anchor Investors in terms of the
Herring Prospectus and the Prospectus, which price will be equal to or higher tifettrice
but not higher than the Cap Price. The Anchor InveSféer Price will be decided bthe Exchange
in consultation witithe Advisory Committee of Shareholdersdthe Managers.

flAnchor Investor
Bidding Dat®
flAnchor Investor
Formo

flAnchor Investor
Offer Priced

flAnchor Investor
Portiord

Up to 60% of the QIB Portion, which may be allocated thg Exchangein consultation the
Managers, to Anchor Irestors on a discretionary basis in accordance with the ICDR Regulg
out of which one third shall be reserved for domestic Mutual Funds, subject to valid Bids
received from domestic Mutual Funds at or above the Anchor Investor Allocation Price.

AApplicati

An application, whether physical or electronic, used by ASBA Bidders to make a Bid authoris

Supported by] SCSB to block the Bid Amount in the ASBA Accounts.

Bl ocked Al

ifASBAO

AASBA Accound An account maintained with an SCSB aspkcified in the ASBA Form submitted by an ASE
Bidder, which will be blocked by such SCSB to the extent of the Bid Amount specified by a B

AASBA Biddeid All bidders except Anchor Investors.

AASBA Formd An application form, whether physical or efenic, used by ASBA Bidders which will b
considered as the application for Allotment in terms of the Red Herring Prospectus a
Prospectus.

AAXi sO Axis Capital Limited.

fiBanker(s) to the The banks which arelearing members and registered with SEBI under the BTI Regulations

Of f ek OEscrow| whom t he Escrow Account (s) wildl be opened
Collection Bank(s)
fiBasis of Allotmend | The basis on which the Equity SOffarrPeseduri

Allotment Procedure and Basis of Allotmient o n 532@f thie Draft Red Herring Prospectus.

fiBido An indication to make an offer during tl@ffer Period by an ASBA Bidder, or on the Anch
Investor Bidding Date by an Anchor Investor, pursuant to the submission of a Bid cum Appl
Form, to purchase, the Equity Shares at a price within the Price Band, including all revisions
as permittedunder the ICDR Regulations and in terms of the Red Herring Prospectus and {
cum Application Form, and the term ABi ddi

fiBid Amound In relation to each Bid shall mean the highest value of the Bid indicated in the Bid cum Appl
Form and payable by the Bidder, or blocked in the ASBA Account of the ASBA Bidders,
submission of the Bid in th®ffer, less Retail Discount, if any

fiBid cum | Anchor Investor Fornand /or the ASBA Form, as the context requires.

Application Fornd

fiBid Loto [ 0] Equity Shares.

fiBiddero Any prospective investor who makes a Bid pursuant to the terms of the Red Herring Prospe

the Bid cum Applicatin Form and unless otherwise stated or implied, includes an Anchor Inv¢

fiBidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e., Des
Branches for SCSBs, Specified Locations for the Syndicate, B&atres for Registered Broke
Designated RTA Locations for RTAs and Designated CDP Locations for CDPs.

fiBook Building | The book building process as described in Part A, Schedule Xl of the ICDR Regulations, i
Process of which theOffer is being made.
i Book Runi The Book Running Lead Managers being, Motilal Oswal, SBI Capital and SMC.

Manager so




Term

Description

iBRLMs o

fiBroker Centré

Broker centres notified biNSE and the Exchangehere ASBA Bidders can submit the ASB
Forms to a RegistereBroker and details of which are available on the websifeNSE and the
Exchangeas below:
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminakhtin
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3

ACANO The note or advice or intimation of allocation sent to Anchor Investors who have been al

i Conf i r ma t| Equity Shares after the Anchor Investor Bidding Dates.

Al l ocati orn

fiCap Price The higher end of the Price Band, i.g. 6 ] ,ve waiohotheOffer Price and the Anchor Investq
Offer Price will not be finalised and above which no Bids will be accepted.

fiClient 1DO Client identification number maintained with one of the Depositories in relation to the

account.

fi C-Book Running| The CeBook Running Lead Manager being, Spark Capital.

Lead Ma n a

iCBRL Mo

iCol | ect i n Adepository participant as defined under the Depositories Act, 1996, registered with SEBI a
Depository is eligible to procure Bids at the Designated CDP Locations in terms of circular
Par ti ci parn CIRICFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI.

iCDPO

fiCut off Price The Offer Price, as finalised byhe Exchangein consultation withthe Advisory Committee of]

Shareholdrs and the Managers, which shall be any price within the Price Band. Only H
Individual Investors are entitled to Bid at the Cut off P(gébject to the Bid Amount being upto
200,000net of Retail Discount, if any)

fiDemographic

Thedemographic details of the Bidders such as their respective addresses, occupation, PAN

Detail® Code and bank account details.
fiDesignated Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available
Brancheé website ofthe SEBI at \www.sebi.gov.in/sebiweb/homel/list/5/33/0/0/Recognifsgrmediaries

and updated from time to time, and at such other websites as may be prdsci@esl from time
to time.

fiDesignated CDH

Location®

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms, a list of
along with names and contact details of the Collecting Depository Participants eligible to
ASBA Forms ae available on the websites of tN&E and the Exchand&ww.nseindia.conand
www.bseindia.com

fiDesignated Date

The date on which funds are transferred from the Escrow Account to the BffielicAccount or
the Refund Account, as appropriate, or the funds blocked by the SCSBs are transferred f{
ASBA Accounts to the Publi©ffer Account, as the case may begafthe Prospectus is filed wit
the RoC.

fiDesignated
Intermediaried

Syndicate, Suisyndicate/Agents, SCSBs, Registered Brokers, the CDPs and RTAs, wi
authorised to collect Bid cum Application Forms from the Bidders, in relation ©ffee

fiDesighated RTA

Location®

Such locations of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAs, a
which, along with nhames and contact details of the RTAs eligible to accept ASBA Forn
available on the respective websites WSE and the Eshange (www.nseindia.comand
www.bseindia.com

fiDraft Red Herring

This draf red herring prospectus dat&gptembe®, 2016 issued in accordance with the ICO

Prospectus Regulations, which does not contain complete particulars ddffez, including the price at whict
the Equity Shares will be Allotted and the size of@iter.

AEdelweis® Edelweiss Financial Services Limited.

fiEligible FPI® FPIs from such jurisdictions outside India where it is not unlawful to make an dffeitdtion
under theOffer and in relation to whom the Red Herring Prospectus constitutes an invitat
purchase the Equity Shares offered thereby.

fiEligible NRI NRIs from jurisdictions outside India where it is not unlawful to make an offer or invitation (

the Offer and in relation to whom the Red Herring Prospectus constitutes an invitation to pu
the Equity Shares offered thereby.

AEscrav Account(sd

Accounts opened with the Escrow Collection Bank(s) in whose favour Anchor Investor|
transfer money through direct credit/ NEFT/ RTGS in respect of Bid Amounts when submi
Bid.

fEscrow Agern Karvy Stock Broking Limite appointed prsuant to the Share Escrow Agreement ddidyg 5,
2016
fEscrow Agreemendt | The agreement to be entered into amottigsExchangethe Registrar to th©ffer, the Managers

the Selling Shareholders, the Escrow Collection Bank(s), the Rafféic Account Bank(s), and th
Refund Bank(s) for collection of the Bid Amounts fr@iddersand where applicable, refunds
the amounts collected to tBédderson the terms and conditions thereof.

fiFirst Bidded

The Bidder whose name appears first in thet &im Application Form or the Revision Form and
case of joint Bids, whose name shall also appear as the first holder of the beneficiary acco
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Term

Description

in joint names.

fiFloor Pric®

The lower end of the Price Barice.~ [ 0 $ubject to any revisions therett, or above which thg
Offer Price and the Anchor Invest@ffer Price will be finalised and below which no Bids, will
accepted.

fiGeneral Information

The General Information Document for investing in puldgties prepared and issued in accordg

Documend with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI, sui
modi fi ed andfferPmooedu@d eoch 495 thie Draft Red Herring Prospectus.
fiGlobal Co The Global Ceordinators andBook Running Lead ManagerseingEdelweiss, Axis, Nomura an

ordinators andBook
Running Lead
Manager so,
AGCBRL M( s ) 0o

Jefferies

fefferie®

Jefferies India Private Limited

iManager s

Collectively, the Global Cardinators and Book Runnirigead Managers, the Book Running Le
Managers and the @ook Running Lead Manager.

fiMaximum RII Maximum number of Retail Individual Investors who can be Allotted the minimum Bid Lot. T

Allottee computed by dividing the total number of Equity Sfsavailable for Allotment to Rlls by th
minimum Bid Lot.

AMotil al ( Moatilal Oswal Investment Advisors Private Limited

fiMutual Fund 5% of the QIB Portion (other than Anchor Investor Portion) available for allocation to M

Portiord Funds only, on a proportionate basis, subject to valid Bids being received at or ab®féeth
Price.

fiNomura NomuraFinancial Advisory and Securities (IndRjivate Limited

fiNon-Institutional All Bidders, including Category Ill FPIs, that are not QIBs or Retail Individual Investors who

Investor® Bid for Equity Shares for an amount of more thaB00,000 (but not including NRIs other th:

Eligible NRIS.

fiNon-Institutional
Portiorn

The portion of theOffer being not less thanl5% of the Offer available for allocation tg
NorntInstitutional Investors on a proportionate basis, subject to valid Bids being received at o
the Offer Price.

ioffero

Initial public offering of up to 29,955,4B8Equity Shares of face valuel each of the Exchange fq
cash at a price of [ 0 ] per Equity Share (ifmd]l updeirngE
aggregating up to [ 0 ] million), consisting of an o
Of fer shall constitut e -offerpaidup dquity siareoccpital di BSE

i Of Ageeemend The agreement entered into S8aptember 92016amongsthe Exchangethe Selling Shareholder
and the Managers, pursuant to the ICDR Regulations, based on which certain arrangemn
agreed to in relation to th@ffer.

i Of ClesingDaté | Except in relation to Bids received fro

Designated Intermediaries will not accept any Bids, which shall also be natified gdiiohs of
[O6], [ 0] editions of [0] aety ctircylated Englishi Hirdican
Marathi newspapers, respectively, Marathi being the regional language of Maharashtra, wh
Registered Office is located)

The Exchangein consultation withthe Advisory Committee of Shareholdeeand the Managers
may consider closing theffer Period for QIBs one Working Day prior to tkéfer Closing Date in
accordance with the ICDR Regulations.

i Of Opening
Dated

Except in relation to Bi ds received fro
Designated Intermediaries shall start accepting Bids foOffier, which shall also be notified i
[ 6gfdi ti ons of [0d8], [ 6] e di whictoaneswidayfcirc(ilaiel English
Hindi and Marathi newspapers, respectively, Marathi being the regional language of Mahal
where our Registered Office is located)

i Of Peeiath

Except in relation to Bids received from the Anchor Investorsp#réeod from and including th
Offer Opening Date to and including tr@ffer Closing Date during which ASBA Bidders ca
submit their Bids, including any revisions thereto. Oféer Period will comprise of Working Day:
only.

Of Prieed

=13

The final price(less Retail Discount, if anygt which the Equity Shares will be Allotted to Bidde
other than Anchor Investors in terms of the Red Herring ProspectusOffée Price will be
decided bythe Exchangein consultation withthe Advisory Committee of Sharehders and the
Managers, on the Pricing Date.

AOFS I nvit

Letter dated July 52016 issued by the Exchange to its Shareholders inviting them to particig
the Offer.

ifOFS Schen

Scheme oparticipation in the Offeof the Exchange by th&hareholders.

fiPrice Band

Any price between and including the Floor Price and the Cap Price, inclusive of revisions the

The Price Bandany Retail Discoursind the minimum Bid Lot for th®©ffer will be decided bythe
Exchangdn consultation witithe Advisory Committee of Shareholdessadthe Managers and wil

8



Term

Description

be advertised iif 6di ti ons of [0], [ 6] editions of
circulated English, Hindi and Marathi newspapers, respectively, Marathi being the re
language of Maharashtra, where our Registered Office is locatelgpst five Working Days pria
to theOffer Opening Date.

fiPricing Dat®

The date on whickthe Exchangen consultation witithe Advisory Committee of Shareholdessd
the Managers, will finalise th®ffer Price.

fiProspectus The prospectus to be filed with the RoC in accordance with the Companies Actara)1GDR
Regulations containing,inter-alia, the Offer Price that is determined at the end of the B
Building Process, the size of tl@ffer and certain other information, including any addenda
corrigenda thereto.

fiPublic Offer An account opened in accordance with the provisions of the Companies Act, 2013, with the

Account(sp Offer Account Bank to receive money from the Escrow Accounts and from the ASBA Accou
the Designated Date.

fiPublic Offer The banks whiclare clearing members and registered with SEBI under the BTl Regulations

Account Bank(s) whom the Publi©offerAccount (s) wi l | be opened, bei ng

AQual i fi ed Aqualified institutional buyer, as defined under Regulation 2(1)(zd)eof€DR Regulations.

I nstitutid

or AQI Bso

fiQIB Portiord The portion of theOffer (including the Anchor Investor Portion) being not more than 50% of

Offer which shall beavailable for allocatiorto QIBs, including the Anchor Investors (whig
allocation shall be on a discretionary basis, as determinéetiixchangen consultation withthe
Managersyubject to valid Bids being received at or aboveQffer Price.

fiRed Herring
Prospectus

The ral herring prospectus that will be issued in accordance with the Companies Act, 2013,
ICDR Regulations, which will not have complete particulars of the price at which the Equity §
will be offered and the size of ti@gffer, including any addendar corrigenda thereto.

fiRefund Account(s)

The account opened with the Refund Bank(s), from which refunds to unsuc&idstis if any,
of the whole or part of the Bid Amount shall be made.

fiRefund Bank(g)

The banks which are clearing members and registered with SEBI under the BTI Regulatio
whom the Refund Account(s) will be opened and in this case betng .

fiRegistered Broker

Stock brokers registered with the stock exchanges having nationwidandts other than thg
Syndicate, and eligible to procure Bids from ASBA Bidders in terms of the circular
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI.

iRegi st r ar| Karvy Computershare Private Limited

ARegistrar

Offero

i Re gi s Sham r| Registrar and share transfer agents registered with SEBI and eligible to procure Bids|
Transf er A Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 d
ARTAsO November 10, 2015 issued by SEBI.

i Ret acound Di| Adiscountofupto [6]eq(ui val ent t o [ 0 ¥th may betofieeed t0 RIig

(subjectto the Bid Amount being upp = 200,000 net of Retail Discourif,any), by the Exchangg
in consultation with the Advisory Committee 8hareholdersand the Managers at the time of
making a Bid

ifRet ai l

I n
I nvestor sd

Individual Bidders (including HUFs applying through thkdirta and Eligible NRIs) who have ng
submitted a Bid for Equity Shares for a Bid Amount of more th200,000 in any of the Biddin
options in theOffer.

fiRetail Portiod

The portion of theOffer being not less than 35% of tl@ffer available for allocation to Reta
Individual Investor(s) in accordance with the ICDR Regulations, subject to valid Bids
received at or above tl@iffer Price.

fiRevision Form

The form used by the Bidders to modify the quantity of Equity SharéseoBid Amount in their
Bid cum Application Forms or any prior Revision Form(s), as applicable. QIBs and

Institutional Investors are not allowed to withdraw or lower their Bids (in terms of quanti
Equity Shares or the Bid Amount) at any stagBs can revise their Bids during tiaffer Period
and withdraw their Bids untiDffer Closing Date

iSBI Capi tl SBICapital Markets Limited

ifSel f { Banks which are registered with SEBI under the BTl Regulationishwoffer the facility of ASBA,

Syndi cate [a list of which is available on the website of the SEBI

or A SCSB( 9 (www.sebi.gov.in/sebiweb/homellist/5/33/0/0/Recognibedrmediariesand updated from time t
time and at such other websites as may be prescribed by SEBI from time to time.

fiShare Escrow The agreement datetlly 5, 2016entered into amongshe Exchange the Registrar the Escrow|

Agreemend Agent andEdelweisdor thedeposit ofOffered Shares and as amendment pursuant to the adde
agreement entered into amongst tBechange the Registrar, the Escrow Agent, Sellin
Shareholder and the Managers dated September 6, 2016

ASMCOo SMC Capitals Limited

ASpar k Cag Spark CapitaAdvisors (India) Private Limited

iSpeci fi ed Bidding centres where the Syndicate shall accept Bid cum Application Forms from Bidders, §

9
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Term

Description

AfSpeci fiedg
Locati onsd

which is available on the website of the SH
(http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogniseermediaries and updated fron
time to time and at such other websites as may be prescribed by SEBI from time to time.

fiStock Exchange(8)

NSE and any othe@ecognizedtock exchange.

iSub Sy ndi| The subsyndicate members, if any, appointed by the Managers and the Syndicate Memt
collect Bid cum Application Forms.

AiSyndi cat g TheManagers and the Syndicate Members.

imember (

Syndicat eq(

fiSyndicate The agreement to be entered into amongst the Syndicatexchangeand the Selling Shareholde

Agreemend in relation to collection of Bids by the Syndicate.

fiSyndicate Bidding Syndicate and SuSyndicate centres established for acceptance of Bid cum Applicatiors Bod

Centres Revision Forms.

fiSyndicate Intermediaries registered with SEBI who are permitted to carry out activities as an unde

Members namely, [0].

fUnderwriter® [ 8]

fiUnderwriting The agreement to be entered into amongst the UnderwritezsExchangeand the Selling

Agreemend Shareholders on or after the Pricing Date.

fiWorking Dayd

All days other than second and fourth Saturdays of the month, Sundays or publigshadicl
which commercial banks in Mumbai are open for business; provided however, with referéac
announcement of Price Band; and (ifer Period, shall mean all days except Saturday, Sur
and public holidays on which commercial banks in Mumbai are open for business and (c) t
period between théffer Closing Date and the listing of the Equity Shares tba Stock
Exchange(s)shall nean all trading days ahe Stock Exchange(®xcluding Sundays and ba
holidays, as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 201¢

Conventional or gen

eral terms and abbreviations

Term Description
fA/co Account.
AAGM 0O Annual general meeting.
fAIFsO Alternative investment funds as defined in and registered under the AIF Regulations.

fAIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 201

fASO

Accounting standards issd by the Institute of Chartered Accountants of India, as notifie
the Companies (Accounting Standards ) Rules, 2006.

fA.Y.0

Assessment year.

fBTI Regulations

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

iCal endar Y| Unless the context otherwise requires, shall refer to the twelve month period ending De|
ifyear o 31.

fiCategory I|FPls who are registered ias efsG@atresgo ruyn dlelr
Portfolio |

iCategory |

ACFQO Chief Financial Officer.

fiCombination Provisions under the Competition Act in relation to combinations.

Regulationé

fiCompanies Act, 1956

Companies Act, 1956, and the rules, regulations, modifications ctaridications made
thereunder, as the context requires.

fiCompanies Act, 2018

Companies Act, 2013 and the rules, regulations, modifications and clarifications thereur|
the extent notified.

Companies Act

Companies Act, 1956 and the rutesreunderto the extent not repealed, and/or the Compa
Act, 2013.

fiCompetition Acd

Competition Act, 2002.

ifnCPCO Civil Procedure Code, 1908.

fiCr PCo Criminal Procedure Code, 1973.

i SGLO Co n st isubsidiarytgenéral ledger account
ACSRY Corporatesocial responsibility.

fiDepositories Adi

Depositories Act, 1996.

fiDepositor y| NSDLandCDSL.

fiDepositori

fiDINO Director identification number.

ADP& or @ De| Adepository participant as defined under the Depositories Act.

Participant

fiDP IDO Depository participantds identity numbe
AEBITDAO Earnings Before Interest, Tax, Depreciation And Amortisation.
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Term

Description

AECBO

External commercial borrowing.

AEGMO

Extraordinary general meeting.

AENti tl ed Q
Purchaser o

A person who is each a U.QIB, a QP and an IAl

AEPS Earnings per share (as calculated in accordance wiHROAS

AEur oo or fi| Euro.

fiFDIO Foreign direct investment.

AFEMAO Foreign Exchange Management Act, 1999, including the rules and regulations thereunde

fFEMA Regulations

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

AFII(s)0

Foreign Institutional Investor, as defined under the erstwhile Securities and Exchange B
India (Foreign Institubnal Investors) Regulations, 1995.

fiFll Regulations

The erstwhile Securities and Exchange Board of Indrréign Institutional Investors)
Regulations, 1995.

fiFinance Acb Finance Act, 1994.

AiFinanci al A financial yearin relation to any compegy or body corporate, means theriod ending on thg

AiFi scal o0, fi| 31% day of March every year, andhere it has been incorporated or after the  day of
January of a year, the perietiding on the Fiday of Marchof the following year, irrespect
whereof financial tement of the company or body corporate is made up

fiFIPBO Foreign Investment Promotion Board.

fiFPI(sp Foreign Portfolio Investoms defined under the SEBI (Foreign Portfdliwestors) Regulationg

2014including Flls andQFIs, which are deemed to be foreign portfolio investors.

fiFP| Regulationd

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

fiFvVCIo

Foreign venture capital investors, as defined and registered with SEBI undé&Vele
Regulations.

fiFVCl Regulationé

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

GAARO

General antavoidance rule.

AGDPO Gross domestic product.

fGIR Numbeod General index registration number.

fiGolo Government of India.

AGSTO Goods and services tax.

fHUFO Hindu undivided family.

Al Al o An i nst actredited mvesidras defined in Rule 501(a)(1), (2), (3) or (7) of Regulat
D.

fICAI O The Institute of Chartered Accountants of India.

fICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure Require
Regulations, 2009.

AIFRSO International Financial Reporting Standards.

il ASD Indian Accounting Standards.

filndian Accounting
Standard Rule€s

CompaniegIndian Accounting Standards) Rules, 2015.

fiindian GAAR Generally Accepted Accounting Principles in India
filnsider Trading Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 201
Regulationé

filnvestmeniCompany
Act o

InvestmeniCompany Act of 1940.

il PCo Indian Penal Code, 1860.

flP 0o Initial public offer.

fiIPRO Intellectual property rights.

il RDAO Insurance Regulatory and Development Authasftindia.
fil.T. Actd The Income Tax Act, 1961.

AITATO Income tax appellate tribunal.

fiLIBORO London interbank offered rate

fiListing Agreemert

The equity listing agreement to be entered intéh®Exchangewith the Stock Exchange(sas
amended.

fiListing Regulations

Securities and Exchange Board of India (Listing Obligations and Discld®egeirements
Regulations, 2015

fMAT O Minimum alternate tax.

fMCAOD Ministry of Corporate Affairs, Government of India.

fMICRO Magnetic ink character recognition.

iMI MPSO The erstwhileSecurities Contracts (Regulation) (Manoé Increasing and Maintainingublic
Shareholding in Recognised Stock Exchanges) Regulations, 2006

AiMno or A mn| Million.

fiMutual Fundse

A mutual fund registered with SEBI under the Securities and Exchange Board of India (]
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Term

Description

Funds) Regulations, 1996.

fiN.A.0O Not applicable.

fNAV 0 Net asset value

ANECS) National electronic clearing service.
ANEFTO National electronic fund transfer.

fiNegotiable Instruments
Actd

Negotiable Instruments Act, 1881.

fiNon-Residend A person resident outside India, as defined under FEMA

fNRE Accound Non resident external account established in accordance with the Foreign Ex
Managemen(Deposit) Regulations, 2016

i NRI 0 ocResidén A person resident outside Indiho is a citizen of India as defined under the Foreign Exch

I ndianbo Management (Deposit) Regulations, 2@6 i s an 6éOverseas Cit

themeaning of section 7(A) of the Citizenship Act, 1955.

fiINRO Accound

Non resident ordinary account established in accordance with the Foreign Ex
Managemen(Deposit) Regulations, 2016

fINSDLO National Securities Depository Limited.
ANSED NationalStock Exchange of India Limited.
ifOCBO or A company, partnership, society or other corporate body owned directly or indirectly

Corporate B

extent of at least 60% by NRIs including overseas trusts in which not less than 60%
bendicial interest is irrevocably held by NRIs directly or indirectly and which was in exist
on October 3, 2003 and immediately before such date was eligible to undertake trans
pursuant to the general permission granted to OCBs under the FEMA. @€Bst allowed tq
invest in theOffer.

fiP ANO Permanent account number allotted under the I.T. Act.

fiP/E Rati@® Price/ earnings ratio.

fiPLRO Prime lending rate.

APSUD Public sector undertakings (governmemtned corporations)

QPO A g#alified purchaseias defined in Section 2(a)(51) of the Investment Company Act.
fiRBIO Reserve Bank of India.

fiRegulation @ Regulation D under the Securities Act.

ARONWO Return on net worth.

i R&, fi Ru poe e( Indian national rupees.

il NRO

ARTGSH Realtime gross settlement.

ASATO Securities appellate tribunal.

ASCRAO Securities Contracts (Regulation) Act, 1956.

ASCRR Securities Contracts (Regulation) Rules, 1957.

ASEBIO Securities and Exchange Board of India constituted under the SEBI Act.
ASEBI Acto Securities and Exchange Board of India Act, 1992.

ASECC Regulations

Securities Contracts (Regulatior§tgck Exchanges andClearing Corporations)Regulations
2012.

fiSecurities Aa U.S. Securities Act of 1933
ASGLO Subsidiary general ledgaccount
ASICAO Sick Industrial Companig$pecial Provisions) Act, 1985.

fiState Governmerit

Government of a State of India.

fSTTO

Securities transaction tax.

fiTakeover Regulations

Securities and Exchange Board of India (Substantial AcquisitioBhaires and Takeover
Regulations, 2011.

fUSO or iAUSAO TheUnited States of America.

AUSDO or A $| United States Dollar.

or AUS Dol |l

US GAAR Generally accepted accounting principles in the US.

fiU.S. Persoa As defined in Regulation 8nder the Securities Act.

fiu.S. QIB® Qualified institutional buyers, as defined in Rule 144A under the Securities Act.

VAT O Value added tax.

fiVCF Venture capital funds as defined and registered with SEBI undéne VCF Regulations.
iVCF Riegmud @| The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regul

1996.

Industry related terms

Term

Description

iAMCs 0

Asset management companies.
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Term Description

ABOLTO BSE online trading.

fBSE StAR BSE StAR MF.

ACAREOQ CreditAnalysis & Research Limited

ACCI LO Clearing Corporation of Indiaimited.

ACCPs O Central counterparty clearing houses.

ADGCXO Dubai Gold and Commodities Exchange.

AETFO Exchange Traded Fund.

AEqui ty Casho | Equity cash segment which includes (i) tradimfgshares in companies and ETFs &
units in closeeended mutual fund schemes listed on our main board, as well as sh
SMEs listed on our SME platform, (ii) trading of fixed income securities suc
corporate bonds, sovereign gold bonds and govenhisecurities, (iii) securities lendin
and borrowing services, which allow market participants to lend and borrowing sec;
for use in trading and (iv) platforms to facilitate offers to buy securities by |
companies and offers for sale of seties by substantial shareholders of list
companies.

AEuUr exo Eurex Frankfurt AG.

AGI FT Cityo Gujarat International Finance Tech Citynternational Financial Service Centre.

ii BBSO Internetbased Book Building System.

Al l CAO Indian Institute of Corpate Affairs.

Al RFO Interest Rate Future.

Al TPO Institutional Trading Platform.

AKRXO Korea Exchange.

ALEIPSO Liquidity Enhancement Incentive Programmes.

iAMCXOo Multi Commodity Exchange of Indigimited.

AMOUDO Memorandum of understanding.

AMSEI o Metropolitan Stock Exchange of Indigmited.

ANCDEXO National Commaodity and Derivatives Exchange of India.

A NDGMO Negotiated Dealing Systefrder Management.

ANSDCO National Skill Development Corporation.

ANSDLO National Securities Depository Ltd.

AOFSO Offer for Sale.

AnOTBO Offer to Buy.

AOTCO Overthe-counter.

ARRMSO Realtime risk management system.

ASMEs 0O Small and medium enterprises.

ASPANO Standard Portfolio Analysis of Risk.

ASPDJI o S&P Dow Jones Indices LLC, USA.

AT-CCPO Third country central counterparty clearing houses.

ATurnover o Total turnover is equal to one half of the sum of (i) foreign portfolio investor turnove
domestic institutional investor turnover and (iii) other turnover. This is because
turnover is"onesided", insofar as it counts each trade, consisting of one sale
corresponding purchase of a security, only one time when calculating turnove
contrast, foreign portfolio investor turnover, domestic institutional investor turnove
other tirnover are all "twesided”, meaning that each trade is counted in turnover fo
buyer as well as for the seller, and hence each trade gets counted twice.

A WF E 0 World Federation of Exchanges.

Unless the content otherwise requires, the words and ssipns used but not defined in this Draft Red Herring
Prospectus will have the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the
SCRA,SECC Regulationghe Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms specifically defined in this Draft Red Herring Prospectus, shall have the
meanings given to such terms in the sections where specifically defined.
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CERTAIN CONVENTIONS, PRESENTATION OF FINA NCIAL, INDUSTRY AND MARKET DATA

Al references to fAlndiao contained in this Draft R
references to the #AU. S. o0, AUSAO or AUni t eecesStd at es 0

ABrazil 06 are to the Federative RepubRussian FederatBrromzi | |, a
Russi a, al | references to AChinad are to the Peopl e’
the Republic of SouthfAr i ca and al | references to AHong Kongodo ar

Region of the People's Republic of China.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page
numbers of this DrafRed Herring Prospectus.

Financial Data

Unless stated otherwise or unless the context requires otherwise, the financial data in this Draft Red Herring
Prospectus is derived from our Restated Financial Information. The Restated Financial Informabeerhas
prepared in accordance with the Companies Act, 2013, Companies Act, 1956 and Indian GAAP, and restated in
accordance with the ICDR Regulations.

The Exchangeds Financi al Year commences on April 1
accordimgly, all references to a particular financial year, unless stated otherwise, are to the 12 month period
ended on March 31 of that year.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been
subject to ounding adjustments. All figures in decimals, including percentage figures, have been rounded off to
one decimal point. In certain instances, on account of such adjustments, (i) the sum or percentage change of
such numbers may not conform exactly to thaltfigure 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.

There are significant differences between Indian GAAP, IFRS and U.S. GAAP. The Exchangetqoeside

a reconciliation of its financial statements to IFRS or U.S. GAAP financial statements. We have not attempted

to explain those differences or quantify their impact on the financial data included herein, and we urge you to
consult your own advise regarding such differences and their impact on our financial data. Accordingly, the
degree to which the Restated Financial Information included in this Draft Red Herring Prospectus will provide
meaningf ul i nformation i s sdewnet of familiayity wite phdiam checountingon t he
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited. For details iniconnikt

risks involving differences b eRisk€atory Bigndidaat differéntesP an d
exist between Indian GAAP and other accounting principles, such as US GAARS laidd IFRS, which may

be material to investors' assessiseof our financial conditiod o n p of ghes Di&af8 Red Herring
Prospectus

Any percent age amd®isknFadors ,QusBusinedss fadMdnd@ge merdt 6s Di scuss
Analysis of Financial Condition and Results of Operationso n 1P, 426 and414 of this Draft Red Herring

Prospectus, respectively, and elsewhere in this Draft Red Herring Prospectus, unless otherwise indicated, have
been calculated on the basis of our Restated Financial Information.

Currency and units of presentation

All references to:

! ARupeeso o0 &rRes.too olrndii an Rupees, the official curr

T AUS Doll arso or AUS$0 or AUSDO are to United States:c
America.

In this Draft RedHer r i ng Prospectus, the Exchange has present e

and Abilliond units. One million represents 1,000, 000

Industry and Market Data
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Unless stated otherwise, industry and madata used throughout this Draft Red Herring Prospectus have been
obtained or derived from publicly available information as well as industry publications and sources.

Industry publications generally state that the information contained in those fiohkdaas been obtained from
sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Accordingly, no investment decision should be made on the basis of such information.
Although we béeve that the industry data used in this Draft Red Herring Prospectus is reliable, it has not been
independently verified by the Exchange, the Selling Shareholders, the Managers or any of their affiliates or
advisors. The data used in these sources may l@en reclassified by us for the purposes of presentation. Data
from these sources may also not be comparable.

I nformation has been included in thi s Industrg RaportRoed Her r
Stock ExchangesAugust 2016 repared by CARE Research, a divisionGARE ( t HCAREMReporto ) and
the CARE Report includes the following disclaimer:

fiThis report is preparethy CARE Research, a division of Credit AnalysiRd&search Limited [CARE]. CARE
Research has taken utmost €aio ensure accuracy and objectivity while developing this report based on
information available in public domain. However, neither the accuracy nor completeness of information
contained in this report is guaranteed. CARE Research operates independeratingsg division and this

report does not contain any confidential information obtained by ratings division, which they may have obtained
in the regular course of operations. The opinion expressed in this report cannot be compared to the rating
assigned @ the company within this industry by the ratings division. The opinion expressed is also not a
recommendation to buy, sell or hold an instrument.

CARE Research is not responsible for any errors or omissions in analysis/inferences/views or for results
obtaned from the use of information contained in this report and especially states that CARE (including all
divisions) has no financial liability whatsoever to the user of this product. This report is for the information of
the intended recipients only and part of this report may be published or reproduced in any form or manner
without prior written permission of CARE Reseatch

Further, the extent to which the industry and market data presented in this Draft Red Herring Prospectus is
meaningful dependsanh e reader 6s familiarity with and under st an
such data. There are no standard data gathering methodologies in the industry in which we conduct our business,

and methodologies and assumptions may vary widely amiffegent industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, i ncl udi rRgk Radtooes eo nd il af dthes sDeafl Red mHerring Prospectus.
Accordingly, invegment decisions should not be based solely on such information.

I n accordance wit hBasitfer OffecCRiEd Roeng dfirelgdas mformationfrelating to
our peer group companies. Such information has been derived from publicly avaabtes, and neither we,
nor the Managers have independently verified such information.

Exchange rates

This Draft Red Herring Prospectus contains conversions of US$ currency amounts into Indian Rupees that have
been presented solely to comply with teguirements of the ICDR Regulations. These conversions should not

be construed as a representation that such currency amounts could have been, or can be converted into Indian
Rupees, at any particular rate, or at all.

The exchange rates between the Rupekthe respective foreign currencies are provided below:

(in )
Currency As on June 30,/ As on March As on As on March | As on March | As on March
2016 31, 2016 March 31, 31, 2014 31, 2013 31, 2012
2015
UsD 67.6 66.3 62.6 60.1] 54.4 51.2

Source:www.rbi.org.in
In case March 31 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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*/U.S. dollar
Fiscal year ended 31 March Average High Low Period-end
2012* 47.9 54.2 43.9 51.2
2013* 54.5 57.2 50.6 54.4
20147 60.5 68.4 53.7 60.1
2015 61.1 63.7 58.4 62.6
2016 65.5 68.8 62.2 66.3
January 31, 20F6 67.3 68.1 66.2 67.9
February 29, 2016 68.2 68.8 67.6 68.6
March 31, 2016 67 68.2 66.3 66.3
April 30, 2016 66.5 66.7 66.2 66.5
May 31, 2016 66.9 67.7 66.3 67.2
June 30, 2016 67.3 68 66.6 67.6
July 31, 201& 67.2 67.5 66.9 67
August 31, 2016 66.9 67.2 66.7 67
Source:www.rbi.org.in

Notes:

A March 29, 2014 was a holiday and March 30, 2014 and March 31, 2014 were trading holidays; hence, the exchange rates
for the last working day of March, 2014 i.e. March 28, 2014 has been used.

*March 29, 2013 was a holiday and March 30, 2013 and March2813 were trading holidays; hence, the exchange rates

for the last working day of March, 2013 i.e. March 28, 2013 has been used.

** March 31, 2012 was a trading holiday; hence, the exchange rates for the last working day of March, 2012 i.e. March 30,
2012has been used.

$ January 31, 2016 and January 30,2016 were holidays; hence, the exchange rates for the last working day of January, 2016
i.e. January 29, 2016 has been used.

# April 30, 2016 was a holiday; hence, the exchange rates for the last workirgf dayil, 2016 i.e. April 29, 2016 has

been used.

## July 30, 2016 and July 31, 2016 were trading holidays; hence, the exchange rates for the last working day of July, 2016
i.e. July 29, 2016 has been used.
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FORWARD-LOOKING STATEMENTS

This Draft Red Heing Prospectusontains certainfif or-wWwao ki ng st at emedlobking 0 The s«
statements include statements with respect to our business stmaltggtjives, plans, prospects and goals

Bidders can generally identify forwartboking statements bwords or phrases uch as #Aai mo, filant
Abel i eveo, ffexpect 0, Afesti mat eod, Aintendo, Afobjecti ve
other words or phrases of similar import. All forwdabking statements (whether made by us or any third

party) are predictions and are subject to risks, uncertainties and assumptions about us that could cause actual
results to differ materially from those contemplated by the relevant fowakihg statement.

Forward looking statements reflect our current vievith respect to future events as of the date of this Draft

Red Herring Prospectus and are not a guarantee of future performance. These statements are based on our
management 6s beliefs and assumpti ons, tiohiAlthbughwe t ur n a
believe the assumptions upon which these forv@otfing statements are basede reasonable, any of these
assumptions could prove to be inaccurate, and the forlwakihg statements based on these assumptions could

be incorrect.

Further, the actual results may differ materially from those suggested by the fdoelindg statements due to

risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory changes
pertaining to our business and ouilipto respond to them, our ability to successfully implement our strategy,

our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India, which have an impact on our business activtiésvestments, the monetary and fiscal
policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity
prices or other rates or prices, the performance of the financial markets in India and glolzelbescin
domestic laws, regulations and taxes, changes in competition in our industry and incidence of any natural
calamities and or acts of violence. Important factors that could cause actual results to differ materially from our
expectations include ub are not limited to, the following:

1. Broad market trends and other factors beyond our costglificantly redutng demand for our
services and harimg our business, financial condition and results of operations

Failure inimplementing our cuent andfuture strategic plans;

Contingencies and uncertainties related to our proposechational exchange in GIFT Cijty
Significant and rapid technological change

Damage to our reputation;

Any current anduture strategic investment, alliance, joint ventarether business combination

Our existing products losg market appeal and weot bang able to expand into new product lines or
attracting new types of investors;

8. Our risk management methods and insurance policies not be effective or adequate

9. Fluctuations in trading activities

10. Changes in interest rates;

11. Changes in government policies;

12. Security risks and cybettacks; and

13. Insufficient systems capacity and system failures.

Nogokwn

For further discussionrofactors that could cause our actual restdtdiffer from expectationgleases e Riskf

Factor®d ,OurfBusiness akdnd@dgement 6s Di scussion and Analysis of
Operation® o n 19 d26arsd 414 of this Draft Red Herring Prospectus, respectiv@y. their nature,

certain market risk related disclosures are only estimates and could be materially different from what actually
occurs in the future. As a result, actual gains or losses could materially differ from those that have been
estimated.

We cannot assurBidders that the expectati@reflected in these forwasboking statements will prove to be
correct. Given these uncertainti®&ddersare cautioned not to place undue reliance on such forlwakihg
statements and not to regard such statements as a guarfdnteee performance.

The Exchangethe Selling Shareholdgrthe Directors, the Syndicate and their respective affiliates or associates
do not have any obligation to, and do not intend to, update or otherwise revise any statements reflecting
circumstaces arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordantethe SEBI requirements, the Excharnvgd

ensure thaBiddersin India are informed of materi developmentfrom the date of the Red Herring Prospectus
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until such time as the grant of listing and trading permissiorta@dWSE The Selling Shareholders will ensure

that the Exchange and Managers are informed of material developments in relgtiofEtuity Shares offered

by each of them in the Offer in addition to the statements and undertakings confirmed by each of them until
such time as the grant of listing and trading permissioriteéoWSE
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RISK FACTORS

An investment in the Equity Sharewdlves a high degree of risk. You should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. If any one or some combinatierfafowing risks were to occur,

our business, results of operations, financial condition, cash flows and prospects could suffer, and the price of
the Equity Shares could decline and you may lose all or part of your investment. Unless specifiegléwvdhée r

risk factor below, we are not in a position to quantify the financial implication of any of the risks mentioned
below. In making an investment decision, prospective investors should rely on their own examination of us and
the terms of this Offer,ncluding the merits and risks involved. Unless stated otherwise, the financial
information used in this section has been derived from our restated consolidated financial statements.

Any potential investor in, and purchaser of, the Equity Shares should pay particular attention to the fact that we
are governed in India by a legal and regulatory environment which in some material respects may be different
from that which prevails in thEnited States and other countries. In addition, the risks set out in this Draft Red
Herring Prospectus are not exhaustive and additional risks and uncertainties not presently known to us, or
which we currently deem to be immaterial, may arise or may beowaterial in the future. This section should

be read together with "l ndustry?", "Our Business",
Discussion and Analysis of Financial Condition and Results of Operations" as well as the restated cedsolidat
financial statements, including the notes thereto, and other financial information included elsewhere in the
Draft Red Herring Prospectus. This Draft Red Herring Prospectus also contains feleakitg statements

that involve risks and uncertainties.uDactual results could differ materially from such forwdeodking
statements as a result of certain factors including the considerations described below and elsewhere in this
Draft Red Herring Prospectus. For more information, please see "Foraaiking Statements" on pader of

this Draft Red Herring Prospectus

Risks Relating to Our Business

1. Broad market trends and other factors beyond our control could significantly reduce demand for our
services and harm our business, financial condition aresults of operations.

Our business, financial condition and results of operations are highly dependent upon the levels of activity on
the exchange, and in particular upon the volume of financial assets traded, the number of listed securities, the
numberof new listings and subsequent issuances, liquidity and similar factors, as a significant portion of our
revenue depends, either directly or indirectly, on trading, listing, clearing and settlement trafsssibhees.

Our financial condition and ressalbf operations are also dependent upon the success of our clearing, settlement
and other issuer services, which, in turn, are directly dependent on the liquidity and financial strength of our
customers, namely financial intermediaries such as brokerghaimdespective clients. We also depend upon

the relative attractiveness of the financial assets traded on the exchange, and the relative attractiveness of the
exchange as a market on which to trade these financial assets. All of these variablesasitg ipfiorenced by
economic, political and market conditions in India as well as, to a lesser degree, the rest of Asia, the United
States, Europe and elsewhere in the world that are beyond our control. According to the World Bank, global
market and econoim conditions have been weak and volatile in recent years and while volatile markets may
generate increased transaction volumes, prolonged weak economic conditions may materially adversely affect
listing, trading, clearing and settlement volumes as wethaslemand for market data. For example, a decline

in share prices and number of shares traded may cause us to experience settlement shortages or settlement
defaults by a member. If returns on investments in Indian companies are generally lower then aetur
investments in companies based in other countries, we may be unsuccessful in attracting foreign and local
investors to our markets.

Other factors that may materially adversely affect our business, financial condition and results of operations and
are beyond our control include:

i broad trends in business and finance, including indisgiegific circumstances, capital market trends
and the mergers and acquisitions environment;

social and civil unrest, terrorism and war;

concerns over inflation and thevel of institutional or retail confidence;

changes in government monetary policy and foreign currency exchange rates;

the availability of shorterm and longerm funding and capital,

the availability of alternative investment opportunities;

=A =4 =4 =4 A
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changes andolatility in the prices of securities;

changes in tax policy (including transaction tax) and tax treaties between India and other countries;
the level and volatility of interest rates;

legislative and regulatory changes, including the potential for regylarbitrage among regulated and
unregulated markets if significant policy differences emerge among markets;

i the perceived attractiveness, or lack of attractiveness, of Indian capital markets; and

i unforeseen market closures or other disruptions in tgadin

=A =4 =8 =4

If levels of activity on the exchange are materially adversely affected by any of the factors described above or
other factors beyond its control, our business, financial condition and results of operations could also be
materially adversely affected.

2. There can be no assurance that we will be successful in implementing our current and future
strategic plans.

We have undertaken several initiatives in the past and continue to do so with a view to enhancing retail and
institutional investmenparticipation, increase the amount of trading in derivative products and focusing on
advancing and updating our technological infrastructure. We have also entered into strategic alliances with other
global exchanges such as the BRICS Exchanges AIlBRIESMART, and the Dubai Gold and Commodities
Exchange to encourage greater trading on the exchangeB&&ae'sg) Strategies. Factors that may have an

effect on our business strategy include, among others:

i the general condition of the Indian, Asian atabgl economies;

1 levels of trading on exchanges with whom we have strategic alliances, including in Brazil, Russia,
Europe, China, Dubai, South Korea and South Africa;

i our ability to successfully introduce new services and products; and

i regulatory restrigons.

Many of these factors are beyond our control. As a result, there can be no assurance that we will be successful in
implementing our current and future strategic plans, including our GIFT City project, and any failure to do so
may have a material aekse effect on our prospects and future financial condition and results of operations.

3. Our proposed international exchange in GIFT City is subject to numerous contingencies and
uncertainties

We intend to establish an international exchange in GIFT €ityultiservices Special Economic Zone that is
currently being developed as India's first international financial services centre. Subject to receipt of the
necessary regulatory approvals, the international exchange will provide an electronic tradimgn pilait
facilitates (i) Indian companies in raising capital in foreign currency by issuing feceigency denominated

bonds ad providing a trading platform to trade on such securities, (ii) Indian startups to raise equity from
foreign investors by gettg listed on the international stock exchange and (iii) companies incorporated outside
India to raise money in foreign currencies by issuing and listing their equity shares on the international stock
exchange. However, there are numerous contingenciesirarattainties that may impact our opening of the
GIFT City exchange.

In particular, we have not yet finalized the exact business plan and corporate structure for the operations of the
exchange and related clearing corporation and depository. We mayospakner with third parties, such as

other exchange operators, to establish and operate the exchange, and we may similarly seek to partner with third
parties to run the related clearing corporation. However, we have not yet identified any parti¢nés pand

finding partners may result in delays to the proposed timeline for the exchange. If we are not able to locate
partners, we will have to pay the full costs of establishing and operating the project ourself. The project will
require a significantamount of capital, and there can be no assurance that aneufficient business
opportunities or that we will be able to capture those business opportunities in order to offset our expenses in
establishing the project. Additionally, the proposed exgbaninterconnectivity with other markets is uncertain.

We propose to begin operating the GIFT City exchange after, among others, the publication by SEBI of final
regulations applicable to the exchange. However, even if we are successful in openkuiainge until such

time as an associated depository has been opened, the only products that will be able to be traded on the
exchange will be products that do not require depository services. There can be no guarantee that an associated
depository will beestablished, in which case the product offering on the GIFT City exchange may be limited.
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Moreover, although SEBI issued guidelines for the establishment of international financial services centres in
March 2015, the regulations are not yet finalized énsl unclear as to when the regulations will be finalized
and what exactly will be permitted under the final regulations.

Any of the above contingencies and uncertainties may result in our inability to implement the GIFT City project,
which may resultri a material adverse effect on our prospects and future financial condition and results of
operations.

4, We operate in a business environment that continues to experience significant and rapid
technological change.

Technology is a key component of ooperations and business strategy, and we regard it as an important
component of our success. However, we operate in a business environment that has undergone, and continues to
experience, significant and rapid technological change. In recent years, réeteaind highspeed trading has

grown significantly. To remain competitive, we must continue to enhance and improve the responsiveness,
functionality, capacity, accessibility and features of our trading and clearing platforms, software, systems and
technolaies. Our success will depend, in part, on our ability to:

i develop and license leading technologies;

1 enhance existing trading and clearing platforms and services;

i anticipate the demand for new services and respond to customer demands, technologica athebnc
emerging industry standards and practices on aaffesttive and timely basis;

1 continue to attract and retain a workforce highly skilled in technology and to develop and maintain
existing technology; and

i respond and adapt to competition from angarpunities of emerging technologies such as Fintech
innovation.

"Fintech" refers to the emerging technology used to support and enable banking and financial services, covering
not only the back and middle offices but front offices as well. DevelopnierEsitech have the potential to
disrupt the financial industry and change the way stock exchanges do business. In particular, we face significant
risks and competition that Fintech innovation will replace bawd functions that we currently offer to our
customers, in the medium term particularly in our clearing and settlement functions, through distributed ledger
technology, blockchain software which transfers financial assets using cryptograpbecalied networks
instead of thiregparty parties like @aring corporations and other related technology relating to the use of the
blockchain technologies in connection with a system for the public trading of securities. In this respect, we face
competition not only from companies using Fintech technologwlsotfrom other financial market participants

such as electronic communications networks and other alternative trading systems, multilateral trading facilities,
market makers, banks and brokers using such technologies.

Furthermore, the adoption and implentation of new technologies or market practices and the addition of new
products or services to our trading platforms may require us to devote significant additional resources to
improve and adapt our services. Keeping pace with theaharging requireents can be expensive, and we

can give no assurance that we will succeed in making improvements to our technology infrastructure in a timely
manner or at all. Even after incurring these costs, we ultimately may not realise any, or may realise only small
amounts of, revenues for these new products or services. If revenue does not increase in a timely fashion as a
result of these expansion initiatives, the-fugmt costs associated with expansion may exceed revenue and
prevent us from making any return on lsuvestments. In addition, we may be unable to develop or implement
new technologies in a timely manner or at all due to regulations that are not yet in place, which may materially
and adversely affect our operations and our business.

5. Trading on our equiy derivatives segment is less than that on the NSE and there is no guarantee
that we can successfully compete in the equity derivatives segment against the NSE.

In September 2011, we launched a series of liquidity enhancement incentive program£(h8')'in an

attempt to enhance liquidity in our futures and options segment and to compete with the NSE share in the
derivatives segment. Under the LEIPS, we lowered our transaction fees and offered-hadacheand open
interestbased cash incentives toranembers. Our expenses for the LEIPS in FY 2012, FY 2013, FY 2014, FY
2015 and FY 2016 was 604.9 million, 955.4 million, 612.9 million, 342.5 million and 172.4 million,
respectively. Although equity futures and options turnover on the exchaogemsed under the LEIPS, we
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began reducing the incentives during FY 2013 and removed them entirely as of April 1, 2016. As a result of

discontinuing the LEIPS, there was a sharp decline in equity derivatives trading on our exchange from FY 2015
to FY2016and for the three months ended June 30, 2016, decreasing by 99.9% from its height of 2,080,160

equity derivative contracts traded per day in FY 2015 to 1,446 in the three months ended June 30, 2016. We
may not be able to maintain or increase trading inequiity derivatives segment and there is no guarantee that

we will be able to compete in this segment with the NSE.

6. Damage to our reputation could materially adversely affect our business.

We operate in an industry where reputation and customer coodid@ncluding that of issuers, financial
intermediaries and investors) are extremely important. One of our competitive strengths is our strong reputation
and brand name as one of the most recognizable stock exchanges in India.

Due to the role that we perform in the Indian capital, derivatives and foreign exchange markets, errors in our
transaction systems, interruptions in trading, operational errors, inadvertent leakages of confidential information
relating to customers, couwraises, press speculation or other unfavourable information could damage our brand
and reputation. The actions of other entities in the exchange market, including issuers, financial intermediaries
and competing trading platforms, acting contrary to accegtsadards of conduct or market practice could
undermine general confidence in the Indian markets and in our business. Finally, our members and employees
may engage in fraud or other misconduct, and although we take precautions to prevent and detteityhis a

such precautions may not be effective in all cases, which could result in sanctions or serious harm to our
reputation.

We cannot guarantee that these issues will not occur, thereby resulting in market disruption, regulatory
investigations and paitational damage. Damage to our reputation may cause some issuers not to list their
securities on the exchange as well as steer investors to what they deem to be more reliable exchanges thereby
reducing the trading volume on the exchange. As a resulh smutational damage or any litigation or
investigations may affect our business, financial condition and results of operations.

7. Any current and future strategic investment, alliance, joint venture or other business combination
may materially adverselyfect our financial condition and results of operations.

In order to stay competitive, we may seek to enter into future investments, alliances, joint ventures or other
business combinations. For instance, we have in the past made strategic investesttariges such as the
Calcutta Stock Exchange, in which we acquired a 5% ownership in FY 2007, the United Stock Exchange, which
amalgamated witkthe Exchangén FY 2015 and the National Power Exchange, in which we acquired a 16.66%
ownership in FY 2011 tbroaden the base of securities in which we are involved, as well as in other areas such
as clearing and advisory services. However, there can be no assurance that we will be able to adequately assess
and identify suitable opportunities for business diVigiadion or other purposes, obtain the financing necessary

to complete and support such investments, alliances or ventures on satisfactory terms, or that any such business
combination will prove to be profitable or create value for our shareholders. &mpex the Calcutta Stock
Exchange discontinued trading on its own platforreGt@r, in April 2013 and the National Power Exchange
commenced voluntary winding up in April 2014 and we have made the necessary provisions with respect to the
Calcutta Stock Extange and taken a loss in the National Power Exchange in our financial statements.
Furthermore, there can be no assurance that any investment, alliance, joint venture or other business
combination offer made by us will be accepted. Additionally, potestiategic investments, alliances and joint
ventures may result in our exposure to unanticipated liabilities and we can provide no assurance that we would
be able to identify any actual or potential liabilities. Any failure to complete any proposed stiavegiment,

alliance, joint venture or other business combination in accordance with our expectations, or the failure to
identify suitable opportunities, may result in a material adverse effect on our results of operations or financial
condition.

8. Our exsting products may lose market appeal and we may be unable to expand into new product
lines or attract new types of investors.

Our revenue is comprised of revenue from operations, which consists of (i) revenue from securities services, (ii)
revenue from services to corporates and (iii) revenue from data dissemination fees, income from investment and
deposits and other income. Qawvenue from operations accounted for 63.4%, 64.8%, 57.8% and 50.4% of our
total revenue fothree month ended June 30, 20HY 2016, FY 2015 and FY 2014, respectively. Current
products in the secondary market may become outdated or lose market favoeraoeijuate enhancements or
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replacements can be developed. If a significant portion of our existing product portfolio becomes outdated or
loses market favour and we are unable to offer new products in their place, or if we fail to increase the demand
by investors for our products, our business, financial condition, results of operations and prospects could be
materially adversely affected. Further, we may not be able to maintain our market share in the newer product
segments that we currently offer or ntain our market share for product segments which we currently have a
sizeable or large market share. Consequently, our continued success and future growth rely on the development
and introduction of new financial products that appeal to the investmentwatgiras well as on the ability to

attract new types of investors to our products. However, there can be no assurance that we would be able to
obtain approvals required for the introduction of new products or innovations in a timely manner or at all. All
product and segment offerings are ultimately determined by SEBI and we are limited in our flexibility to
innovate or differentiate via-vis other exchanges. Any delays or failure to obtain such approvals may
materially adversely affect our operations and business. Further, there is no guarantee that the product
segments we offer will be commercially successful, which may result in a material adverse effect on our results
of operations or financial condition.

9. Our business may be materially adverselyezted by risks associated with clearing activities.

We are subject to credit risk, liquidity risk, settlement risk and collateral risk in our clearing and settlement
business. Our wholkpwned clearing subsidiary, ICCL, acting as a central counterpantgsponsible for our
clearing activities for contracts entered into by ICCL's clearing participants. As a result, ICCL assumes the
central counterparty risk for each trade cleared and incurs credit exposure to clearing participants. Clearing
participantsmay encounter economic difficulties for a variety of reasons, which could result in default on
settlement obligations. Besides settlement risk, we are also subject to liquidity risk when either a clearing
member defaults or is delayed in fulfilling its lgations or when a clearing bank defaults or delays in
facilitating the payout of funds. We are also subject to collateral risk, where we are either unable to access the
collateral deposited in a timely manner or face extreme market conditions thatimeauteduction in the
liquidation value of the collateral compared to the obligation which the collateral secures. Although we attempt
to minimize our exposure to such counterparty credit risks through rules and risk management measures, these
measures ay not be sufficient to detect problems and in certain circumstances, clearing participants might
suffer difficulties that would impair their capacity to meet their financial performance obligations to ICCL. If
such impairment were to occur, our measumsffset counterparty default risk and our financial resources,
including the Core Settlement Guarantee Fund, might not prove sufficient to protect us from any counterparty
defaults or from the material adverse affects of such defaults. Our results afi@percould therefore be
further materially adversely affected by losses sustained as a result of participant defaults on settlement
obligations. Our business operations are also affected by timely and efficient transfer of securities to and from
the depaitories, NSDL and CDSL. Any delay or failure on the part of any of the depositories in tie qay
pay-out of securities may materially and adversely affect ICCL's business operations.

10. Our electronic trading platform, networks and those of our thiphrty service providers may be
vulnerable to security risks and cybattacks.

Our electronic trading platforms involve the storage
A failure of the platform, including a security breach or a cydi&ck, could result in the loss or
misappropriation of customer data and, as a consequence, our activities could be disrupted and we could face
litigation and be required to compensate a portion of damages sustained by our customers. The secure
transmis®n of confidential information over public and other networks is also a crucial and element of our
operations. Our networks, namely our BSE Network, trading network and internet network and those of our
third-party service providers may be vulnerable tauthorized access, cybattacks, computer viruses and

other security problems. Persons who circumvent security measures could wrongfully access and use our
information or our customerso6é6 information,. Soch cause
breaches or any actual, threatened or perceived attacks in the future could compromise our confidential data,
such as clients' trading data and positions, which could lead to lawsuits against us and could result in
government agencies commencingdstigations of our operations, which could result in negative publicity,

harm to our reputation, and subject us to government fines and regulatory sanctions. The market perception of
the effectiveness of our security measures could be harmed and casddnoainbers, customers and investors

to either reduce or stop their use of our electronic trading platforms, leading to loss of trading share, loss of
trading volume and loss of revenues, any of which could materially adversely affect our business] financia
condition and results of operations. We may also be required to expend significant resources to protect against
the threat of security breaches or to alleviate problems, including reputational harm, caused by eatyaciser

or security breaches.
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11. Certain of our critical trading infrastructure and software agreements are licensed from third parties.

Our main trading engine has been obtained by us pursuant to a software licensing arrangement entered into with
Eurex Frankfurt AG (Eurex"). Eurex hassublicensed the trading architecture to us on the basis of its license
agreement with the license owner Finnovation S.A. The software license agreement is valid for a period of 10
years from May 24, 2013 with a renewal option for a period of seven yedra &rther right to obtain a
perpetual license at the end of such period. The agreement is subject to termination by Eurex in the event of
default in compliance by us with our obligations under the agreement. This trading engine forms the core of our
tradng network and should it fail or become unavailable to us, our operations would be subjected to severe
disruptions. In the absence of a renewal of this license on favourable terms or at all, we may incur significant
cost in procuring or developing and ilementing a new trading engine. Further, technology obsoletion may
lead to this trading engine becoming redundant within a time period far shorter than anticipated by us.
Accordingly, we may be required to invest additional amounts and incur significatst icoupgrading or
purchase of newer technologies.

Any failure of our trading architecture may have a material adverse impact on our business, cash flows, results
of operations, reputation, profitability and prospects.

12. Insufficient systems capacity anslystems failures could materially adversely affect our business and
reliance on third party service providers.

Our business depends on the performance, reliability and upgrades of complex computer and communications
systems as well as third party systeamsl links and third party service providers including settlement banks,
certain data suppliers, server hardware suppliers, software providers, telecommunications equipment suppliers
and telecommunications providers. Heavy use of our platforms and ordieigreystems during peak trading

times or at times of unusual market volatility could cause our systems to operate slowly or even to fail for
periods of ti me. Qur or any third party service pr o\
camcity may also affect its operations or result in disruptions of its regulatory and reporting functions, leading
to claims, reputational damage and sanctions by regulators. In particular, the timing of calculationgnoé real
indices as reference pricés certain derivatives is critical. As a result of any errors in, delays or unavailability

of information provided by a third party, we may face liabilities from customers who rely on these indices as a
reference point for their specific products.

We hae experienced systems failures in the past. For example, in April 2014, market participants faced
difficulties in executing trades on our markets due to login connectivity issues for about half an hour as we
moved to our new trading platform, BOLT+. Twoyddater, prices on the exchange stopped updating and we
halted trade executions for about 15 minutes. In June 2014, we faced issues with calculation and updating of
reattime data feeds for almost one hour. In July 2014, our systems were shut downr finresenours in the

middle of the trading day due to errors by a service provider. It is possible that we will experience systems
failures in the future even with our baag and risk management systems in place. Systems failures could be
caused by, amongther things, cybeattacks, periods of insufficient capacity or network bandwidth, power or
telecommunications disruptions or failures, acts of God or war, terrorism, human error, natural disasters, fire,
sabotage, hardware or software malfunctions deale, computer viruses, intentional acts of vandalism and
similar events over which we have little or no control.

We also rely on third parties for systems support. Any interruption in thesep#rityl services or deterioration

in the performance of tke services, regardless of the cause, could also be disruptive to our business and affect
trading activity. While we have backup systems in place for certain aspects of our operations, our systems and
infrastructures are not fully redundant, disaster regpplanning is not sufficient for all eventualities and our
property and business interruption insurance coverage may not be adequate to compensate us fully for any
losses that we may suffer.

If we, or third parties upon which we rely, cannot expandesystapacity to handle increased demand, or if any

of its systems otherwise fail to perform and we, or any third party upon which we rely, experience interruptions,
malfunctions, disruptions in service, slower response times or delays in introducing memter@nd services,

then we could incur reputational damage, regulatory sanctions, litigation, loss of trading share, loss of trading
volume and loss of revenues, any of which could materially adversely affect our business, financial condition
and result®f operations.
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13. If market data disseminated by us contains undetected errors, this could have a material adverse
effect on our business, financial condition or results of operations.

Market data distributed by us covers a variety of asset classes tnadbd exchange, as well as information
covering various thirgbarty indices. The compilation and/or dissemination of such market data epainiyd

index information could give rise to miscalculations or undetected errors. Market participants who tise real

price and orderbook information or other market moving signals to make their buy or sell decisions and
recommendations, or require accurate instrument reference data for risk management activities-aed error
settlement, may base their decisiomsnoiscalculated or erroneous information. Therefore, we may be exposed

to damage claims brought against us based on such miscalculations or undetected errors which could result in
harm to our reputation, contractual disputes, negative publicity, delayslass of market acceptance of our
products or unexpected expenses and diversion of resources to remedy errors. This may have a material adverse
effect on our business and cash flows, financial condition and results of operations.

14. Our industry is highly competitive and we compete globally with a broad range of market
participants for listings, clearing, trading and settlement volumes.

We face significant competition for listings, clearing, trading and settlement of cash equities, ETFs, structured
producs, futures, options and other derivative products. As a result of increased liberalization and globalization
of the world capital markets, industry consolidation and an increasing number of traditional eraditmmal

trading venues, we expect such gatition to continue. We compete with national market participants in India,
primarily the NSE, in a variety of ways, including the cost, quality and speed of trade execution, market
liquidity, functionality, ease of use and performance of trading systdmasiange of products and services
offered to customers and listed companies, and technological innovation and reputation. Some of these
competitors are also among our largest customers.

Increased competition from existing, new and potential competgod) as the NSE and the Metropolitan
Stock Exchange of India MSEI") for equity-based products and the Multi Commodity Exchange of India
("MCX™") and the National Commodity and Derivatives Exchange of InGN&€DEX") for commaodities, could

cause us to exgience a decline in our global market share of listing, clearing, trading and settlement activity.
Such a decline would translate into a decrease in associated transaction fees, clearing and settlement fees, our
proportionate share of market data fees,imeestment income, custody fees and other related revenue, which
would materially adversely affect our financial conditions and results of operations. In addition, increased
competition particularly in a highly regulated environment may exert a dowrpvasgure on fees in order for

us to remain competitive, which could materially adversely affect our business, financial condition and results of
operations. We could lose a substantial percentage of our market share of trading or listings if we ate unable
effectively compete on price, or our profit margins could decline if we reduce pricing in response to increased
competition.

If we fail to compete successfully, our business, financial condition and results of operations may be materially
adverselyaffected. For more information on the competitive environment in which we operat®ustees
Competitiofi.

15. Our risk management methods and insurance policies may not be effective or adequate.

We are exposed to investment and market risk sgispect to foreign currency exchange rates and interest rates,

as well as credit risk, operational risk, counterparty default risk and liquidity risk. While we have risk
management policies and procedures designed to prevent the occurrence of, or mitifatasks, these
policies and procedures may not be fully effective. Managing legal and regulatory risk requires, among other
things, IT systems, policies and procedures and personnel to properly monitor, record and verify a large number
of transactionsand events. We can provide no assurance that our IT systems, policies and procedures and
personnel will always be effective or that we will always be successful in monitoring or evaluating the
compliance risks to which we are or may be exposed-ddompliance could lead to reduced levels of issuer and
investor activity on our markets and may have a material adverse effect on our business.

We and our Group Companies maintain insurance coverage against some risks to our business such as natural
disasters, tift, burglary and other crimes, damage to property, operations with forged securities and payment
documents, and other documents, cyber crimes and computer crimes, as well as certain operational activities.
Our insurance coverage includes indemnificatibfoss suffered due to system failure to the extent &f000

million and any claim on our depository of up tdl,000 million. However, our insurance may not always be
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adequate to cover losses we incur and large, uninsured losses or claims may har@abatatrse effect on
our business, financial condition, results of operations and prospects.

16. We may not be able to retain and maintain our key personnel that we rely on, which could impair
our ability to reach our strategic goals and could have a mé&kadverse effect on our reputation,
business, financial condition and results of operations.

Our success depends to a significant extent upon the continued employment and performance of a number of
key personnel, such as our, CDSL and ICCL's managnegtdr and chief executive officers, our chief financial
officer, our chief regulatory officer, our chief business officer, our chief of business operations and our chief
information officer. The employment contracts for key personnel are fixed termatsnifae loss of any of our

key personnel, whether such personnel forms part of the senior management or otherwise, could have a material
adverse effect on our operations and performance. Our future success will to a large extent depend on our ability
to retain key personnel and also our ability to attract and retain highly skilled technical, managerial and
marketing personnel. Competition for such skilled and specialized personnel is intense in our industry. There
can be no assurance that we will be susftibén retaining or attracting the personnel we require.

In order to effectively manage our operations and reach our strategic objectives, we must employ, retain and
motivate highly qualified personnel. Due to the unique nature of our operations, glogangiloyees who
possess the requisite skills we require are scarce. Any increase in the turnover of employees in key positions
could lead to a temporary reduction in our operational efficiency due to lack of availability of potential
employees with the levant skills and the lengthy training processes required to train new employees in these
positions. In addition, we depend upon the services of a small number of key executive officers and directors.
There can be no assurance that these individuals onllirue to make their services available to us in the
future. The loss of or diminution in the services of one or more of our key executive officers or directors, or our
inability to attract, retain and maintain new executive officers or directors anly kjgdiified personnel, could

impair our ability to reach our strategic goals and could have a material adverse effect on our reputation and/or
our business, financial condition, results of operations and prospect.

Additionally, the employment agreement four managing director does not provide for any obligation for non
disclosure of knovhow, knowledge, information, tradeecrets etc. Furthermore, the rdiaclosure obligation

provided under the employment contracts with other key personnel does eod ddyond the term of the
contract. Hence, we cannot assure protection of the #rmw knowledge, trade secrets, methods, plans etc.
once the agreement is terminated. The disclosure of such information about us could have an adverse effect on
our busines and resulting operations.

17. Failure to protect our intellectual property rights could materially adversely affect our business.

We own or license rights to a number of trademarks, service marks, trade names, that we use in our business,
including the BSEand SENSEX trademark and logo. To protect our intellectual property rights, we rely on a
combination of trademark laws, copyright laws, confidentiality provisions and other contractual arrangements
with our affiliates, customers, strategic investors athebrs. The protective steps taken may be inadequate to
deter misappropriation of our intellectual property. We may be unable to detect the unauthorized use of, or take
appropriate steps to enforce, our intellectual property rights. Failure to proteatteliectual property and
trademarks adequately could harm our reputation and affect our ability to compete effectively. Further,
defending our intellectual property rights may require significant financial and managerial resources, the
expenditure of whicimay materially adversely affect its business, financial condition and results of operations.

In addition, we have together with S&P Dow Jones Indices LLC licensed the right to use "BSE SENSEX" to our
joint venture, Asia Index Pvt. Ltd. There can be nauamxe that any such index licensing agreements and
trademark licensing agreements can be renewed on favourable terms or at all.

18. We may experience fluctuations in trading activities and thus our total revenue and profitability
from period to period, andhe largely fixed nature of our expenses makes it difficult to adjust
expenses quickly in response to fluctuations in operating income.

As our total revenue is dependent in part on equities, a historically volatile product, as well as on a nhumber of
exterral factors, such as trading activity and price levels on our markets, our total revenue and profitability may
fluctuate from one period to another. Further, a large proportion of our expenses, such as personnel expenses,
equipment and intangible assets mb@hance, taxes (other than income tax), amortisation of intangible assets
and depreciation of property and equipment, are fixed in the short term. If total revenue falls below expectations
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or cannot be increased to match increased expenses, we mayai¢ lbe adjust operating expenses quickly
enough to compensate for the reduction in profit, and our business, financial condition and results of operations
for a given period may be materially adversely affected.

19. Changes in regulations concerning ouwwnership in CDSL may have a material adverse effect on
us.

In April 2012, the SEBI board approved regulations limiting any single stock exchange from owning more than
24% of the share capital of a depository and gave stock exchanges three years tiacoamyliance with the
limitation. As of April 2015, we were not in compliance with this limitation and SEBI extended our deadline to
come into compliance to March 31, 2017. As of June 30, 2016, we held 54.20% of the share capital in our
subsidiary, CDSLwhich we must reduce to no more than 24% by March 31, 2017. Given the time frame to
come into compliance, there may be pricing pressure which may affect our ability to bargain and as a result,
materially adversely affect CDSL's valuation upon divestnieémtther, there can be no assurance that the sell
down of CDSL will take place and even if it does, whether we will be able to comply by the stipulated timeline.
Failure to meet the stipulated timeline and failure to obtain an extension may subject tésooyngigposal of

our shareholding, withdrawal of our recognition to act as a stock exchange, penalties and fines, which may
materially and adversely affect our business, financial condition and results of operations. Moreover, there is no
assurance thatEBI will not further lower the maximum shareholding of stock exchanges in a depository in the
future, which may affect our income from depositary activities and thus materially and adversely affect our
business, financial condition and results of operation

We have prepared unaudited pro forma consolidated financial information to reflect, on a pro forma basis, the
impact of our seldown of CDSL. However, the assumptions and expectations that we have used to prepare the
pro forma financial information ay be materially different from our actual experience and the unaudited pro
forma consolidated financial information may not be indicative of what our results of operations and financial
condition will be in the future. Further, the sddwn of our matedl subsidiary may have a material adverse
effect on our profitability, business, financial condition and results of operations. For more informatigh, see "
The Pro Forma Financial Information included in this Draft Red Herring Prospectus is presented for
illustrative purposes only and may not be indicative of our financial condition or results of operations

20. The Pro Forma Financial Information included in this Draft Red Herring Prospectus is presented
for illustrative purposes only and may not be indicadi of our financial condition or results of
operations.

In preparing the unaudited pro forma consolidated financial information included in this Draft Red Herring
Prospectus, we have made adjustments to our historical financial information based upothycavailable
information and upon assumptions that our management believes are reasonable in order to reflect, on a pro
forma basis, the impact of our proposed-gdellvn of CDSL and as further adjusted for this offering and the
contemplated use of thestemated net proceeds from this offering. We have not factored in any consideration
from such divestment, given that the exact nature of the transaction is still uncertain and we are not able to
calculate the consideration that we will receive.

The estimges and assumptions used in the calculation of the unaudited pro forma consolidated financial
information in this Draft Red Herring Prospectus may be materially different from our actual experience.
Accordingly, the unaudited pro forma consolidated finahaiformation included in this Draft Red Herring
Prospectus does not purport to indicate the results that would have actually been achieved had the divestment
been completed on the assumed date or for the periods presented, or which may be realifetuie,ther

does it give effect to any events other than those described in our unaudited pro forma consolidated financial
statements and notes thereto.

21. In the event of a default in relation to a debt investment, we will bear a risk of loss of principel
accrued interest and the geographic concentration of our investment portfolio makes us vulnerable
to a downturn in the Indian economy.

We invest primarily in debt securities such as debt instruments of banks and financial institutions, corporate debt
and debt mutual funds, and government securities. For the three months ended June 30, 2016 and for FY 2016,
FY 2015 and FY2014, our investment and deposit income and treasury income on clearing and settlement funds
together accounted for 31.5%, 35.1%, 44.and 49.5% of our total revenue, respectively. The geographic
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concentration of our investment portfolio in Indiameans that we may be subject to significant losses if the Indian
economy in general or debt markets in specific were to experience difficulties

For our investments in debt securities, which form the substantial majority of our investments, performance and
yield on our investments may be affected by the default or perceived credit impairment of the companies in
which we invest and by general sector specific credit spread widening. Credit risks associated with the

investments include (among others): (i) the possibility that earnings of an issuer may be insufficient to meet its

debt service obligations; jand(i) theadeclining sradievmorthinessadefaudtt s d e c

and potential for insolvency of an issuer during periods of rising interest rates and economic downturn. An
economic downturn and/or rising interest rates could severely disrupt the market for the ent@sind
materially adversely affect the value of the investments and the ability of an issuer to repay principal and
interest. In turn, this may materially adversely affect our business, financial condition, results of operations
and/or the market price the Equity Shares.

In the event of a default in relation to an investment, we will bear a risk of loss of principal and accrued interest
on that investment. Any such investment may become defaulted for a variety of reasons, inclughiagnmemnt

of principal or interest, as well as breaches of contractual covenants. A defaulted investment may become
subject to workout negotiations or may be restructured by, for example, reducing the interest ratejawnrrite

of the principal, and/or changes to its teremd conditions. Any such process may be extensive and protracted
over time, and therefore may result in substantial uncertainty with respect to the ultimate recovery on the
defaulted investment. In addition, significant costs might be imposed on ttes,|&umther affecting the value of

the investment. The liquidity in such defaulted investments may also be limited and, where a defaulted
investment is sold, it is unlikely that the proceeds from such sale will be equal to the amount of unpaid principal
ard interest owed on that investment. This may materially adversely affect our business, financial condition,
results of operations and/or the market price of the Equity Shares.

In the case of secured loans, restructuring can be an expensive and lenggisg prioich could have a material
negative effect on our anticipated return on the restructured loan. By way of example, it would not be unusual
for any costs of enforcement to be paid out in full before the repayment of interest and principal. This would
substantially reduce the anticipated return on the restructured loan, which could materially adversely affect our
business, financial condition, results of operations and/or the market price of the Equity Shares. In addition, we
may also invest in unsecurédrrowings. In the event of a default, we may not be able to recover some or all of
our investments and our credit ratings may decrease, which may materially and adversely affect our income
from investments, business and results of operations.

Ourinvestments in equity ETFs are subject to market risks. General movements in the values of equity markets
and changes in the prices of the securities we hold may materially adversely affect our income and as a result,
materially adversely affect our bussse financial condition, results of operations and/or the market price of the
Equity Shares.

22. Changes in interest rates may materially adversely affect our profitability.

We are exposed to the effects of fluctuations in the prevailing levels of naiedst rates on our financial
position and cash flows and thus changes in interest rates may materially adversely affect the value of our
investments. Our interest rate risk is affected primarily by the yield on our debt investments. Changes in the
geneel level of interest rates can affect our profitability by affecting the spread between, amongst other things,
income we receive on our investments in debt securities, the value of our iater@sy investments, our

ability to realise gains from the sabf investments and our interest expense on our interest bearing liabilities.
Changes in interest rates may also affect the valuation of our investments by impacting the valuation discount
rate. Interest rates are sensitive to many factors, includingrgueatal, monetary and tax policies, domestic

and international economic and political considerations, fiscal deficits, trade surpluses or deficits, regulatory
requirements and other factors beyond our control.

23. There is outstanding litigation against thEompany, our Group Companies and our Directors which
if determined adversely, could affect our business and results of operations.

We are involved in various criminal, civil, labour and -ta¥ated litigations, which are at different stages of
adjudicatons before various fora. A summary of the litigations involving the Company, Group Companies and
our Directors is set out below. The amounts involved in these proceedings have been summarised to the extent
ascertainable and quantifiable, and include an®adlaimed jointly and severally with other parties. Should any

28



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 statementuldahcrease expenses and
current liabilities. Any adverse decision may have an adverse effect on our business, results of operations and
financial condition.

Sl. No. Brief description No. of cases Amount involved
(_in millions)®

Cases involving th€ompany

1. Criminal cases 18 92.2
2. Material civil cases 159 5893.1
3. Direct tax matters 44 38,839.6
4, Indirect tax matters Nil Nil

5. Actions by regulatory / statutory authorities 4 14

@ Does not include claims towards interest or costs of proceedings.
@ This includes outstanding litigation against the Company of any other persons or companies whose outcome could have an advers
effect on the Company.

SI. No. Brief description No. of cases Amount involved
(__in millions)®

Cases involving our Directors

1. Criminal cases Nil Nil
2. Material civil cases 1 Not quantifiable
3. Direct tax matters Nil Nil
4. Indirect tax matters Nil Nil
5. Actions by regulatory / statutory authorities Nil Nil

@ Does not include claims towards interest or costs of proceedings.

SI. No. Brief description No. of cases Amount involved
(__in millions)®

Cases involving our Group Companies

1. Criminal cases 1 1
2. Material civil cases 2 76
3. Direct tax matters 11 22
4. Indirect tax matters 5 398.7
5. Actions by regulatory / statutory authorities Nil Nil

@ Does not include claims towards interest or costs of proceedings.

For more information, please see the section tit@dtstanding Litigation and Material Developméents page
440 of this Draft Red Herring Prospectus

If any of the case pending is decided against us, it may have a material adverse effecbosinasses,
reputation, financial condition, cash flows and results of operations.

24. We require a number of regulatory approvals for operation or growth of our business, and the
failure to obtain the same in a timely manner or at all may subject us to sanstand penalties
pursuant to inspection and supervision by regulatory authorities, including the SEBI, or otherwise
adversely affect our operations.

We require a number of regulatory approvals, licenses, registrations and permissions to operateess, busi
including at a corporate level as well as at the level of each of our branches. For example, we have licenses from
SEBI in relation to, among others, introducing derivatives contracts on various indices of the exchange,
introduction of futures and dipns contracts on various indices of the exchange, setting up an SME platform
and trading in government securities. Some of these approvals are required to be renewed from time to time.
Further, our operations are subject to continued review and thengmyeegulations may change. While we
believe that we currently have or have applied for all material approvals required for our business, we may not
have, or may not receive, all necessary approvals, or be able to obtain renewals of all our appravalewith

time frames anticipated by us or may not obtain the same at all, which could adversely affect our business.
Failure to obtain, renew or maintain any required approvals, permits or licenses or to meet any regulatory
requirements may result in theentuption of all or some of our operations, constrain our ability to sgalksur

business or to introduce new products and services and could materially and adversely affect our business and
financial results. Further, we may require regulatory appravadslicenses that we do not currently possess for
certain of our proposed projects, such as our GIFT City project. In addition, our business opealstioaky
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heavily on various intermediaries, and any change in regulations governing the intermedéaribsve a
material and adverse impact on us. For more information, please see the sectié@otlechment and Other
Approval$ on page452 of this Draft Red Herring Prospectus.

25. Certain of our Subsidiaries have incurred losses during recent financiedss.

The following Subsidiaries have incurred losses as of the financial years set forth below:

Loss for the year ended March 31
Name of entity (in__million)
March 31, 2016 March 31, 2015 March 31, 2014
BSE Investments 0.1 0.1 N/A
BSE Sammaan 0.4 N/A N/A
BSE Skills 1 0.9 N/A
CDSL Insurance 4.9 5.6 -
BIL - Ryerson Technology 14 N/A N/A
Startup Incubation
Foundation

For details on the above Subsidiaries, see the section"tiled Group Compani€son pagel87 of this Draft
Red HerringProspectus. We cannot assure you that our Subsidiaries will not incur losses in the future.

26. Our Registered Office and the registered offices of certain of our Subsidiaries is located on land that
is not registered in our name.

Our Registered Office arttie registered offices of certain of our Subsidiaries is located at P. J. Towers in Dalal
Street, Mumbai. As of the date of this Draft Red Herring Prospectus, title to P. J. Towers is still under the names
of the trustees of our predecessor entity priodemutualisation, and has not been registered to our and our
relevant Subsidiaries' names. While we have applied for amendment of the municipal records, our application is
still pending. Additionally, we have in the past been required to demolish cestatructions and additions to

our building pursuant to objections raised by municipal authorities. In furtherance of a judgment of the Bombay
High Court, we have provided an undertaking that we would not utilise certain floors of the P.J. Towers
building, without prior permission, except as service floors. There can be no assurance that any alterations or
modifications made by us in future would not be subjected to similar penalties and any deviations from
approved building plans may subject us to penaitighe future, including imprisonment of our officers and
Directors. In the absence of requisite approvals and clearances, we may not be able to undertake any
modifications or upgrades to our offices, rendering all or parts of our offices unfit for use

27. Our contingent liabilities as stated in our Restated Consolidated Financial Statements could
adversely affect our financial condition.

As at June 30, 2016, we had contingent liabilities that we do not consider remote, totdliid million, of

which 40.1 million relate to our Department of TelecommunicatioBs)T") license matters, 445.6 million

relate to income and service tax matters angl3 million relate to other matters. Our contingent liabilities
relating to income tax matters are pendinghwespect to demands raised for disallowance of expenditures
related to exempt income and prior period items. Our contingent liabilities relating to service tax matters are on
account of disputes between us and certain tax authorities relating to iemestoome, specifically with of our
subsidiary companies in relation to the characterization and classification of certain items. For further details of
certain matters which comprise our contingent liabilities, $&pahcial Statements If at any timewe are
compelled to realize all or a material proportion of these contingent liabilities, it may have a material and
adverse effect on our business, financial condition and results of operations.

Risks Relating to Regulation

28. We operate in a highlyregulated industry and may be subject to censures, fines and other legal
proceedings if we fail to comply with our legal and regulatory obligations, including our oversight
obligations regarding listed companies.

We operate in a highly regulated indusényd are subject to extensive regulation. SEBI regulates us and has
broad powers to withhold approvals or consents with respect to proposals made by us (whether with respect to
rule amendments, product range or infrastructure or market development esfiatty issue suspension orders

and to require us to produce records and supply information. Where SEBI is satisfied that it is appropriate to do

30



so in the interest of the investing public the i n
proper regulation of us, ICCL, CDSL or any other SE&julated entities, SEBI may suspend any of the
functions of any of the aforementioned entities. In the event that SEBI exercises such powers, this would have a
material adverse effect on our buess, reputation, financial condition and results of operations.

Additionally, we exercise by way of our regulations, rules andlays certain regulatory functions, including
monitoring of compliance of certain securities laws by entities listed onlatfionmn. Any increase in the levels

of monitoring that we are required to perform, including on account of regulatory changes, may impose or result
in increased or excessive regulatory burdens on and compliance costs for us. Further, failure to adequately
monitor compliance with applicable securities laws for entities listed on our platform may subject us to
penalties, fines, suspension of our licence or thady lawsuits. For example, in the past there have been
lawsuits brought against exchanges inidndncluding us, alleging that the exchanges have not adequately
monitored listed companies, in particular companies that have been suspended for trading for a long period of
time. SEBI announced in May 2016 measures seeking to delist companies listelilaarexchanges that have

long been suspended for trading, including approximately 1,200 companies listed on the NSE and BSE that have
had their trading suspended for seven years or more. It is possible that any steps we take to force such
companies to dist would result in litigation against us by such companies, or that should we not take steps to
delist such companies we may be faced with litigation alleging that we have not fulfilled our oversight
responsibilities.

We may be exposed to a higher rigkreputational damage or financial loss due to the higher exposure to
regulatory requirements and sanctions, penalties or fines resulting from failure to comply with any new, newly
applied or existing laws or regulations. We may also expect increaseatiopar costs or sustain losses or
financial consequences if any recognition by overseas regulators is required or if our contracts must be
renegotiated or if contract terms must be altered as a result of new or newly applied laws, regulations or court
dedsions whether due to the extraterritorial effect of overseas regulations or otherwise. Our ability to comply
with applicable laws and rules will largely depend on our ability to establish and maintain appropriate systems
and procedures and as well as ability to attract and retain qualified personnel and professionals.

In the case of actual or alleged poompliance with regulatory requirements, we could be subject to
investigations and administrative or judicial proceedings that may result in sidispemalties. Any such
investigation or proceeding, whether successful or unsuccessful, could result in substantial costs and diversions
of resources, which could negatively affect our reputation and have a material adverse effect on our business
and casHlows, financial condition and results of operations.

29. We are not in compliance with the provisions of Regulation 24 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
("Listing Regulations™)

In terms of Regulations 24(1) of the Listing Regulations, at least one independent director on the board of
directors of the Exchange is required to be appointed as a director on the board of directors of an unlisted
material subsidiary of thExchange. In terms of the Listing Regulations, CDSL Limited is a material unlisted
subsidiary of the Exchange. However, in terms of the Securities Contract (Regulation) (Stock Exchanges and
Clearing Corporation) Regulations, 2012, as amended read witagrpph 6.3.4 of the circular
(CIR/IMRD/DSA/33/2012) dated December 13, 2012 issued by SEBI, no public interest director of a recognised
stock exchange is permitted to be simultaneously appointed on the board of any other recognised stock
exchange or thesubsidiary. Accordingly, the Exchange is as on the date of the DRHP not in compliance with
Regulation 24(1) of the Listing Regulation and would not be in compliance of Regulation 24(1) upon
completion of the Offer and such neompliance could subject us investigations and regulatory proceedings

that may result in substantial penalties.

30. Changes in regulations concerning the Settlement Guarantee Fund may have material adverse
effect on us.

Under the SEBI regulations, we are required to maintain a Settlement Guarantee Fund and transfer 25% of our
annual profits to this fund as maintained by our clearing corporation, ICCL. However, in its board meeting on
May 19, 2016, the SEBI Board approvad amendment to remove the provision that required all recognized
stock exchanges to transfer 25% of their profits to the Settlement Guarantee Fund. While SEBI is currently
working on amending the regulations, the amendments have not yet taken effdetrand ho guarantee that

they will pass, or if they do, when they will do so. Until such time as amendments to this requirement become

31

t

h



effective, we will still be required to contribute 25% of our annual profits to the Settlement Guarantee Fund in
accordace with the current SEBI regulations. We cannot assure you that our required contribution to the
Settlement Guarantee Fund will reduce below 25% of our profits. Moreover, should SEBI in the future vary the
required contribution amounts to the Settlemeuntf@ntee Fund, we may have to contribute more of our profit

to the Settlement Guarantee Fund which could materially and adversely affect our financial ability.

Further, there have been several changes to the form and manner in which recognized stoglesexahst

make contributions to a Settlement Guarantee Fund and Core Settlement Guarantee Fund in the last few years.
These regulatory changes have resulted in us needing to change our accounting treatment of such contributions
in order to respond to new achanging regulations. The audit reports in respect of our consolidated financial
statements and standalone financial statements for FY 2013, FY 2014, FY 2015 and FY 2016 contained matters
of emphasis from our statutory auditors to draw attention to tes®ges.

See Management's Discussion and Analysis of Financial Condition and Results of Opératemtsrs
Affecting our Results of Operatiah$ettlement Guarantee Fuiathd theCore Settlement Guarantee Furfdr
specific detalils.

31. Companies in India (based on notified thresholds), includitige Exchange will be required to
prepare financial statements under IR4S (which is India's convergence to IFRS). The transition to
Ind-AS in India is very recent and there is no clarity on thmpact of such transition onthe
Exchange All income tax assessments in India will also be required to follow the Income
Computation Disclosure Standards.

We currently prepare our annual financial statements under Indian GAAP (which are differentRBS$hie

various material respects). Companies in India, including us, will be required to prepare financial statements
under 61 ndi an AclodASBH which gre ®tverged with thi&rnatiohal Financial Reporting
Standards. On January 2, 201the Ministry of Corporate Affairs, Government of India (th®ICA"™)
announced the revised roadmap for the implementation eA$idon a voluntary as well as mandatory basis)

for companies other than banking companies, insurance companies apankorg fnance companies through

a press release (th@ress Releasy. Further, on February 16, 2015, the MCA has released the Companies
(Indian Accounting Standards) Rules, 2015 which has come into effect from April 1, 2015.

Ind-AS will be required to be implemé&d on a mandatory basis by companies based on their respective net
worth as set out below:

Phase |- Mandatory for accounting periods on or
after April 1, 2016 (comparatives for the periods
ended March 31, 2016 or as appropriate)

Phase Il - Mandatory for accounting periods on
or after April 1, 2017 (comparatives for the
periods ended March 31, 2017 or as appropriate)

Companies whose equity and/or debt securities
listed or are in the process of listing on any st
exchange in India or outside India and having
worth of 500 crores or more. ("A")

Those whose equity and/or debt securities are li
or are in theprocess of listing on any stock excharn
in India or outside India and having net worth ¢
than 500 crores. ("A")

Companies, other than those covered in "A", hay
a net worth of 500 crores or more. ("B")

Companies, other than those covered in,"Adving
a net worth of 250 crores or more but less than
500 crores. ("B")

Holding, subsidiary, joint venture or associ

companies of companies covered under "A" or "B|

Holding, subsidiary, joint venture or associz
companies of companies coverawlar "A" or "B"

For the purpose of calculation of net worth of Companies, the net worth shall be calculated in accordance with
the stanehlone financial statements of the company as on March 31, 2014 or the first audited period ending
after that date.

In addition, any holding, subsidiary, joint venture or associate companies of the companies specified above
(even though if they do not meet above threshold) shall also comply with such requirements from the respective
periods specified above.

There is not yet a significant body of established practice on which to draw informing judgments regarding its
implementation and application. Additionally, A& differs in certain respects from IFRS and therefore
financial statements prepared under-A8l may be substantially different from financial statements prepared
under IFRS. There can be no assurancettigaExchangs financial condition, results of operation, cash flow or
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changes in shareholders' equity will not be presented differently und&S than under Indian GAAP or
IFRS.

Furthermore, the Government of India has issued a set of Income Computation and Disclosure Standards
("ICDS") that will be applied in computing taxable income and payment of income taxes thereon, effective from
April 1, 2015. ICDS apply to all taxpayers following an accrual system of accounting for the purpose of
computation of income under the heads Bfdfits and gains of business/professi@nd 'ITncome from other
sources' This is the first time such specific stiards have been issued for income taxes in India, and the
impact of the ICDS on our tax incidence is uncertain.

We may encounter difficulties in the ongoing process of implementing and enhancing our management
information systems under IS reporting ad the ICDS. There can be no assurance that the adoption-of Ind
AS and the ICDS byhe Exchangevill not materially adversely affect our results of operation and/or financial
condition.

32. Significant differences exist between Indian GAAP and other accountimgnciples, such as US
GAAP, Ind-AS and IFRS, which may be material to investors' assessments of our financial
condition.

Our financial statements, including the financial statements provided in this Draft Red Herring Prospectus, are
prepared in accordaa with Indian GAAP. We have not attempted to quantify the impact of US GAARASnd

or IFRS on the financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation
of our financial statements to those of US GAAP,-Kffl or IFRS. US GAAP, IndAS and IFRS differ in
significant respects from Indian GAAP. Accordingly, the degree to which the Indian GAAP financial statements
included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependbat on
reader's level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Draft Red Herring Prospectus should
accordingly be limited. For furthedetails, please seestimmary of Significant Differences Between Indian
GAAP and Ind ASon paged04 of this Draft Red Herring Prospectus.

33. Changes in government policies could materially adversely affect trading volumes of instruments
traded on our exchage.

The central and state governments have traditionally exercised, and continue to exercise, significant influence
over many aspects of the economy. Since 1991, successive governments have pursued policies of economic
liberalisation and financial sectoeforms. The current government has announced its general intention to
continue India's current economic and financial sector liberalisation and deregulation policies. However, there
can be no assurance that such policies will be continued and a signifigange in the government's policies in

the future could affect business and economic conditions in India and could also materially and materially
adversely affect our business, financial condition and results of operations.

Trading volumes on our martgecould be affected by changes in policies of the Government. Changes in tax

law or policy, regulatory changes regarding foreign portfolio investors or changes in other regulations or
policies that affect our businesses, including our listed compani@sasichanges that make offerings of Indian
securities outside India (for example, GDRSs) easier, changes affecting the ability of investors to freely trade on
our exchanges, or the taxation or repatriation of profits from such trading, or changes totiee imavhich

securities are traded, cleared and settled on our exchanges and clearing corporation, may have a material adverse
effect on our business, financial condition, results of operations and prospects.

For example, in 2013 the Government chanigggolicy requiring unlisted Indian companies wanting to raise
capital abroad to first be listed on an exchange in India for at least two years, to allow such companies to raise
capital abroad without first listing in India so long as they comply withiagerconditions. Changes in
Government policy, such as this, may lead to us facing increased competition from international exchanges,
which may materially adversely affect our business, financial condition, results of operations and prospects.

In additin, we may also face changes to regulations concerning the Settlement Guarantee Fund and CDSL,

which may have materially adverse affect on our business and results of operations. For more information, see
"d Changes in regulations concerning the Settlemeraréntee Fund may have material adverse effect tn us
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34. Any delay or refusal to approve new rules, amendments to existing rules or fees may force us to halt
or modify our operations, which could have a material adverse effect on us.

We operate thexchange and, as a recognised stock exchange in India, have power to make rules for the
purposes of discharging our duties, but no rule or amendment of our rules will have effect unless we have
SEBI's approval in writing and publish notifications in thez&te of India and the Maharashtra State Gazette.

SEBI may approve, disapprove, or recommend changes to rules or amendments to existing rules that we submit
to it for approval. Any delay or refusal in approving changes, or the altering of any proposgd, dwuld have
a material adverse effect on our business, financial condition and results of operations.

While SEBI fee approval provides a safeguard against potential abuse of our position as an operator of an
exchange, there is no assurance that ault®of operations may not be materially adversely affected by such
regulatory constraints on our fee setting ability.

Moreover, we must compete not only with automated trading systems that are not subject to the same rule
amendment or fee approval presebut also with other exchanges that may have lower regulation and
compliance costs. For example, the Clearing Corporation of In@@I{("), which is not under SEBI purview

and is not required to abide by the corporate governance and regulatory gsiadliaeSEBIrecognized
exchange, offers trading on the Negotiated Dealing SySeter Management KDS-OM™). While the CCIL
competes with us in the secondary market trading of government securities, it may, in the future, expand its
product offerings andompete with our products such as secondary market trading of corporate bonds. There is
a risk that trading will shift to exchanges or automated trading systems that charge lower fees because, among
other reasons, they spend significantly less on regulaifiberefore, there can be no assurance that the revenue
derived by us from fees, will be maintained at, or enhanced from, the historic levels for this income source.

35. Our public duties as a stock exchange may conflict with our Shareholders' interests.

In discharging our obligations to ensure an orderly and fair market and/or to ensure that risks are managed
prudently, we are required to act in the interests of the public, having particular regard to the interests of the
investing public, and to ensure thehere such interests conflict with any other interests, the former will prevail.
There is no assurance, therefore, that our results will not be materially adversely affected through placing public
interest ahead of our own interests, including the istsref our shareholders.

36. We may be required to comply with certain foreign regulations and seek recognition from certain
foreign regulators. Failure to comply with such regulations or failure to obtain such recognition
may impact the ability of our foreig members to deal with us.

Under the European Market Infrastructure Regulations, third country central counterparty clearing houses
("CCPs") are required to seek thicbuntry CCP (TC-CCP") recognition from the European Securities Market
Authority to beable to offer clearing services to customers in the European Union. Failure to obt@@HC
recognition will result in higher capital requirements for European Union counterparties, which may increase
clearing costs with nerecognised CCPs. We, througBGL, have applied to the European Securities Market
Authority for TGCCP recognition in September 2013 and we are currently waiting for approval. Should ICCL
fail to obtain TGCCP recognition, our business from our European counterparties and in tupasmess and
financial operations may be materially and adversely affected. Further, there is no assurance that other
jurisdictions will not require similar T&CP recognitions in the future and there is no guarantee that ICCL will
not be required to comphwith other foreign regulations and will not be required to seek recognition from other
foreign regulators.

37. Some of our past records are not traceable.

Certain of our past records including those in relation to periods prior to our corporatisataenautdalisation

and few of our group entities are not traceable. We have placed reliance on other documents, including publicly
available sources in compiling and corroborating data in relation to our history in this Draft Red Herring
Prospectus. There cdre no assurance that any such public records are accurate. Additionally, in the event of
any regulatory penalties or actions which we may become subject to in the future, for any such period in the
past, we may not be able to adequately defend ourselties absence of such records.
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38. We have in the past entered into and will continue to in the future enter into related party
transactions and there can be no assurance that we could not have achieved more favourable terms
had such transactions not been amed into with related parties.

We have entered into transactions with several related parties, including our Subsidiaries, aggregating
aggregating 810.2 million, 1,457.5 million and 2,069 million for FY2014, FY2015 and FY2016.
Furthermore, it is likely that we will enter into related party transactions in the future. There can be no assurance
that such transactions, individually or in the aggregate, will not have an adverse effacffioancial condition

and results of operations. The transactions we have entered into anduwaaytfansactions with our related
parties have involved or could potentially involve conflicts of interest. For more information regarding our
related past transactionspleaseseefiFinancial Statements Restated Standalone Financial InformatioiNote

320 a RirAncial Statements Restated Consolidated Financial InformatibMNote 3® o n 2p0amnda79

of this Draft Red Herring Prospectus

Risks Rehting to India

39. The continuation or recurrence of systemic events such as the global economic crisis, changes in
economic policies, the political situation and the regulatory environment in India or globally may
materially adversely affect our performance.

Conditions outside India, such as slowdowns in the economic growth of other countries may materially
adversely impact the growth of the Indian economy. The consequent slowdown in the Indian economy may
materially adversely affect our business, including ability to implement our business strategy and increase
our activities in the commodity exchange industry.

The Indian financial markets and the Indian economy are influenced by economic and market conditions in
other countries. Financial turmoil in #&s the United States, Europe and elsewhere in the world in recent years
has affected the I ndian economy. Al t hough economic
reactions to developments in one country can have materially adverse efféutssacurities of companies in

other countries, including India. The Indian financial markets experienced the contagion effect of the volatility
and turmoil in the global financial markets, which was evident from the sharp decline in the benchmark index o
the S&P BSE SENSEX from its peak levels in early 2008 to the first quarter of 2009. Furthermore, as a
consequence of the severe tightening of credit associated with that financial turmoil, many economies
experienced periods of severe recession accongpagia significant deterioration of consumer confidence and
demand. Any recurrence of such events may have a material adverse effect on our business, financial condition
and results of operations as well as the price of our Equity Shares.

Additionally, the possibility of an extended period of market volatility as a result of the outcome of the June 23,
2016 referendum of the UK's membership in the European Union may also materially adversely affect the price
of our Equity Shares and/or the developmentroéetive trading market for our Equity Shares.

The economic policies of the Government of India may change in response to any global economic crisis, such
as the economic downturn that began in 2007. In particular, there may be changes to specifid {mlisies

affecting our industry and other policies affecting foreign investment in our business. Any significant shift or
change in Indiabdés economic policies and regulations
turn affect our businas financial condition and results of operations.

Unstable internal and international political environments may also affect the economic performance of the

exchange industry, including us, in the short and long term. Our business, and the market grigedity of

our Equity Shares, may be affected by reactionary changes in interest rates, changes in government policy,
taxation and other political, economic or other developments in or affecting India on account of any changes in

the global economic eimges.

40. Our operations, assets, members and listed companies are geographically concentrated primarily in
India and we are particularly exposed to India's political, economic and business environment.

The financial condition of the companies listed on seourities market has a direct effect on the prices of their
securities, which may also impact the volume and value of trading in their securities. The principal place of our
business is India and substantially all of the companies listed on our seaudtiket are companies organised

in, or whose operations are primarily based in, India. Consequently, any adverse change in the Indian legal,
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political, economic or business environment that impacts the financial condition of Indian companies will
materialy adversely affect us to the extent such changes cause investors to withdraw their investments and
cease trading on the markets we operate. Such changes
economic policy that may result in a declimeGDP or deceleration of GDP growth, high inflation, changes in

interest rates, growing budget deficits and foreign debt, as well as changes in the exchange rate of the Indian
Rupee against major world currencies or changes in corporation tax, exchatrgks avrother regulations that

i mpact our |l isted companiesd6 ability to conduct their

In addition, if returns on investments in Indian companies are generally lower than returns on investments in
companies based in other countries, we may beasessful in attracting foreign and local investors to our
markets. Any of these events may have a material adverse effect on our business, financial condition, results of
operations and prospects.

41. Terrorist attacks, communal disturbances, manmade or matudisaster, civil unrest and other acts
of violence or war or force majeure involving India and other countries may materially adversely
affect the financial markets and our business.

Terrorist attacks, other acts of violence or war, manmade or naisesters and other force majeure events

may negatively affect the Indian markets on which our Equity Shares trade and also materially adversely affect
the worldwide financial markets. These acts or events may also result in a loss of business coafidence,
materially adversely affect our business. Moreover, as we operate a major stock exchange, it is possible that
terrorist activities might specifically target our operations with a goal of destabilising India's financial markets.

In addition, any deterration in relations between India and its neighbouring countries might result in investor
concern about stability in the region, which may materially adversely affect the price of our Equity Shares.

Some states in India have also witnessed civil unrefiding communal disturbances in recent years and it is
possible that future civil unrest as well as other adverse social, economic and political events in India may have
a negative impact on us. Such incidents may also create a greater perception eftaeinty in Indian
companies involves a higher degree of risk and may have a material adverse impact on our business and the
price of our Equity Shares.

42. Any downgrading of I ndi aés credit rating by an i
ability of Indian companies to raise financing.

Any adverse revisions to Indiabés <credit ratings for
agencies may materially adversely affect the ability of Indian companies to raise additional financihg and

interest rates and other commercial terms at which such additional financing is available. This, in turn, could

have a material adverse affect on the number of new debt issuances by Indian companies, which would
negatively impact our fixed income seitiés segment, both in the primary market and the secondary market. In
addition, any downgrade in Indiads credit rating may
interest rates and other commercial terms at which such additional figaecavailable which, in turn, may

have a material adverse effect on our capital expenditure plans, business and financial performance.

Risks Relating to the Equity Shares

43. There is a significant risk that we will be a passive foreign investment companyJUfS. federal
income tax purposes, which generally would result in materially adverse U.S. federal income tax
consequences to U.S. Holders of the Equity Shares.

Based on our income, assets and business activities, the current and anticipated vélaatiassets, and the
composition of our income and assets, there is a significant risk that we will be a passive foreign investment
company for U.S. federal income tax purpos&~(C"). A nonU.S. corporation will be a PFIC for any taxable

year if either(i) at least 75% of its gross income for such year is passive income or (ii) at least 50% of the value
of its assets (based on an average of the quarterly values of the assets) during such year is attributable to assets
that produce passive income. WhethenonU.S. corporation is treated as a PFIC is determined on an annual
basis. Material adverse U.S. federal income tax consequences generally would apply to U.S. Holders (as defined
below) of the Equity Shares with respect to any "excess distributioaivesl from us and any gain from a sale

or other disposition of the Equity Shares if we are treated as a PFIC with respect to such U.S. Holder. As used
herein, the termU.S. Holder' means a beneficial owner of Equity Shares that is, for U.S. federal éntapm
purposes: (i) an individual that is a citizen or resident of the United States; (ii) a corporation, or other entity
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taxable as a corporation, created or organized in or under the laws of the United States, any state thereof or the
District of Columba; or (iii) an estate or trust the income of which is subject to U.S. federal income taxation
regardless of its source.

44. We are not, and do not intend to be, registered as an investment company under the U.S. Investment
Company Act.

We are not and do neixpect or intend to be, registered with the U.S. Securities and Exchange Commission as
an "investment company" under the U.S. Investment Company Act, which provides certain protections to
shareholders of, and imposes certain restrictions on entities hategistered as, investment companies.
Accordingly, unlike registered investment companies, we will not be subject to the provisions of the U.S.
Investment Company Act, including provisions that: (i) require the oversight of independent directors; (ii)
prohibit or proscribe transactions between us and our affiliates; (iii) impose qualifications as to who may serve
as custodian for our assets; and (iv) limit our ability to use leverage in connection with effecting purchases and
sales of our investments.

However, should we become subject to the U.S. Investment Company Act due to a change of law or otherwise,
the various restrictions imposed by the U.S. Investment Company Act, and the substantial costs and burdens of
compliance therewith, could adversely affeur operating results and financial performance. We intend to rely

on the exclusion from the registration requirements of the U.S. Investment Company Act provided by Section
3(c)(7) thereof or any other applicable exception or exclusion. In order poelnsure compliance with the
exception provided by Section 3(c)(7) of the U.S. Investment Company Act, we have implemented certain
restrictions on the ownership and transfer of the Equity Shares by any persons acquiring the Equity Shares in the
IPO who arein the United States or who are U.S. persons. Purchasers in the United States or who are U.S.
persons will be required to acknowledge, warrant, agree and undertake to certain acknowledgements, warranties,
agreements and undertakings, in which, among dktiegs, they certify their eligibility to purchase the Equity
Shares in the IPO and their understanding of the resale restrictions applicable to them, and agree to abide by
certain restrictions in the resale of the Equity Shares.

45, Regulation of ownershipf Indian securities may hamper our ability to raise capital.

Investment in stock exchanges and in Indian securities is subject to regulation. According to the SECC
Regulations read with the SEBI circular dated January 1, 2016 (CIR/MRD/DSA/01/20x®udty 2016
Circular "), the listing of securities of a stock exchange is permitted on recognised stock exchanges in India,
subject to certain conditions, including:

€) 51% of the issued and paigh capital of the exchange is required to be held at all timgzublc
shareholders who are not trading members or their associates, and the shareholding of trading members
and their associates cannot exceed 49% at any time;

(b) depositories have to put in place mechanisms for the monitoring of shareholding of tradibgrs)e
including monitoring of shareholding of such trading members and their associates on a daily basis;

(c) all sharehol ders of a stock exchange are required
Regulations, which shall be monitored, on @stplisting basis, on the basis of sedfrtifications by
acquirers;

(d) postfacto approval for acquisition of more than 2% of the issued andupaichpital of a stock

exchange from SEBI, within 15 days of such acquisition; and

(e) prior approval of SEBI for equisition of more than 5% of the issued and pgidcapital of a stock
exchange.

Under the January 2016 Circular, persons acquiring shares of a recognised stock exchange have self declaration
obligations and the depositories have an obligation to monraport and ensure compliance with the
shareholding restrictions on stock exchanges. However, the infrastructure enacted to ensure compliance with the
SECC Regulations and the January 2016 Circular is yet to be tested oftimedadsis as we do not cantly

have any listed peers. Accordingly, we cannot assure you that such infrastructure will be appropriate or adequate
to ensure compliance with shareholding restrictions and monitoring requirements. Further, any failure to comply
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with the above restritins could lead to freezing of corporate benefits on any Equity Shares held, and the
requirement to dispose off any shareholding in excess of regulatory limits.

Under Regulation 19 of the SECC Regulations, no person is allowed to hold more than 2%ssifigdeand
paidup share capital of a stock exchange without seeking approval from SEBI within 15 days of such
acquisition. Further, no person is allowed to hold more than 5% of the issued ang [idre capital of a

stock exchange without prior appré¥eom SEBI. In addition to the above, no nesident investor or entity,
including persons acting in concert with such investor or entity, is entitled to hold more than 5% of the equity
share capital in a stock exchange. According to the Consolidated#lizly issued by the Government of
India's Ministry of Commerce and Industry, Department of Industrial Policy and Promotion, the purchase of
Equity Shares by foreign portfolio investors are restricted to the secondary market. Accordinglgsident
shaeholders are restrained from acquiring any Equity Shares beyond 5% or participating in any primary
issuance by the exchange, and this in turn may constrain our ability to raise capital in the future and may make
the exchange an unattractive investmentppsition for investors. For further details in relation to the
restrictions on shareholding, refer to the sectigadulation & Policieson pagel54 of this DRHP.

46. We will not receive any proceeds from the Offer.

The Offer comprises of an offer for sddg the Selling Shareholders. Accordingly, the proceeds from this Offer
will be remitted to the Selling Shareholders and we will not receive any proceeds from the Offer. For more
information, please see the sectitled "Objects of theffer' on pagedl of this Draft Red Herring Prospectus.

47. The price of the Equity Shares may fluctuate and be highly volatile after the IPO.

The price of the Equity Shares may fluctuate after the IPO as a result of several factors, including, among
others: volatility in thelndian and global securities or capital markets; our operations and performance;
performance of our competitors and the perception in the market about financial investments; political,
economic, financial, regulatory changes and any other negative fw@brsan affect the Indian capital markets;
changes in the estimates of our performance or recommendations by financial analysts; and significant
developments in India's economic liberalisation and deregulation policies and fiscal regulations. Therecan be
assurance that the prices at which the Equity Shares are initially traded will correspond to the prices at which the
Equity Shares will trade in the market subsequently. In particular, the possibility of an extended period of
market volatility as a rest of the outcome of the June 23, 2016 referendum of the UK's membership in the
European Union may also materially adversely affect the price of our Equity Shares and/or the development of
an active trading market for our Equity Shares.

The Equity Sharebave not been listed on a stock exchange and an active trading market for the Equity Shares
may not develop or be sustained after this Offer. Further, the price at which the Equity Shares are initially traded
may not correspond to the prices at whichEeity Shares will trade in the market subsequent to this Offer.

48. The Equity Shares may not be a suitable investment for all investors.

Each potential investor in the Equity Shares must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

i have sufficient knowledge and experience to make a meaningful evaluation of the Equity Shares, the
merits and risks of investing in the Equity Shares and the information contained in this Draft Red
Herring Prospectus or any applicable supplement;

i have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Equity Shares and the impact the Equity Shares will
have on its overall investment portfolio; and

i have sufficient financial resources and liquidity to bear all of the risks of an investment in the Equity
Shares.
49. Fluctuation in the exchange rate between the Indian Rupee and the United States dollar could hav

a material adverse effect on the value of Equity Shares, independent of our operating results.
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The Equity Shares will be quoted in Indian Rupees on the NSE. Any dividends in respect of the Equity Shares
will be paid in Indian Rupees and subsequentlyveaied into US dollars for repatriation. Any adverse
movement in exchange rates during the time it takes to undertake such conversion may reduce the net dividend
to investors. In addition, any adverse movement in exchange rates during a delay in repatiiatde India

the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory approvals that may be
required for the sale of Equity Shares may reduce the net proceeds received by shareholders.

The exchange rate between the &mdiRupee and the U.S. dollar has changed substantially in the last two
decades and could fluctuate substantially in the future, which may have a material adverse effect on the value of
the Equity Shares and returns from the Equity Shares, independemntapfesating results.

50. You will not be able to immediately sell any of the Equity Shares you purchase in the IPO on the
NSE.

The Equity Shares will be listed on the NSE. Pursuant to Indian regulations, certain actions must be completed
before the Equityshares can be listed and trading may commence. Investors' book entry, or "demat", accounts
with depository participants in India are expected to be credited within two working days of the date on which
the basis of allotment is approved by the NSE. Upaript of final approval from NSE, trading in the Equity
Shares is to commence within six working days of the date of closure of the Offer. We cannot assure that the
Equity Shares will be credited to investors' demat accounts, or that trading in the &varigg will commence,

within the time periods prescribed under law.

51. Conditions in the Indian securities market may affect the price or liquidity of the Equity Shares.

The Indian securities markets are smaller than securities markets in certain oth@miesohndian stock
exchanges have in the past experienced substantial fluctuations in the prices of listed securities. These
exchanges have also experienced problems that have affected the market price and liquidity of the securities of
Indian companiessuch as temporary exchange closures, broker defaults, settlement delays and strikes by
brokers. In addition, the governing bodies of the Indian stock exchanges have from time to time restricted
securities from trading, limited price movements and resttricbargin requirements. Further, disputes have
occurred on occasion between listed companies and the Indian stock exchanges and other regulatory bodies that,
in some cases, have had a negative effect on market sentiment. If similar problems occur urehehéut

market price and liquidity of the Equity Shares could be materially adversely affected.

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

The future issuances of Equity Shares byputhe disposal of Equity Shares by any of major shareholders or the
perception that such issuance or sales may occur may significantly affect the trading price of the Equity Shares.
There can be no assurance that we will not issue further Equity Shaheg the shareholders will not dispose

of, pledge or otherwise encumber their Equity Shares.

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

Capital gains arising from the sale of equity Equity Sharemilndian company are generally taxable in India.

Any gain realized on the sale of listed equity Equity Shares on a stock exchange held for more than 12 months
will not be subject to capital gains tax in India if STT has been paid on the transactiowillSig levied on

and collected by an Indian stock exchange on which the equity Equity Shares are sold. As such, any gain
realized on the sale of equity Equity Shares held for more than 12 months by an Indian resident, which are sold
other than on a recoged stock exchange and as a result of which no STT has been paid, will be subject to
capital gains tax in India. However, regulations regarding capital gains exemptions and bilateral treaties may
change from time to time. Further, any gain realized ersile of equity Equity Shares held for a period of 12
months or less will be subject to capital gains tax in India. Capital gains arising from the sale of equity Equity
Shares will be exempt from taxation in India in cases where an exemption is prondidautreaty between

I ndia and the country of which the seller is a reside
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India asiwell as i
their own jurisdictions on gains arising from a sale of equity Equity Shares.

54. Securities law restrictions on the resale of the Equity Shares may limit your ability to resell the
Equity Shares in the United States.
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The Equity Shares have not been aiiltl wot be registered under the Securities Act, any state securities laws or
the securities laws of any other jurisdiction. Unless and until they are registered, the Equity Shares may not be
offered, sold or resold except pursuant to an exemption frorstraton under the Securities Act and applicable

state laws or in a transaction not subject to such laws. The Equity Shares are being offered and sold in the US in
a transaction not involving a "public offering" subject to an exemption from the registratipirements of

Section 5 of the Securities Act only to a person who is a qualified institutional buy@iRB&) "as defined in

Rule 144A under the Securities Act who is also a qualified purchas@R4 &s defined under the Investment
Company Act andan institutional "accredited investor" as defined in Rule 501(a)(1), (2), (3) or (7) of
Regulation D under the Securities Act (dAI™, and a person who is a QIB, a QP and an IAl, Entitled

Qualified Purchaser'). The Equity Shares are also beinffered and sold outside the U.S. in reliance on
Regulation S under the Securities Act only to (a)-bloB. persons and (b) U.S. persons who are Entitled
Qualified Purchasers. We are not required to register the Equity Shares. Hence, future resal&sgjufythe
Shares may only be made pursuant to an exemption from registration under the Securities Act and applicable
state laws or in a transaction not subject to such laws.

55. Foreign investors are subject to foreign investment restrictions under Indian lawjctv may
materially adversely affect the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of Equity Shares between non
residents and residents are freely permitted (subject to certain tressjcf they comply with the pricing
guidelines and reporting requirements specified by the RBI. If the transfer of Equity Shares, which are sought to
be transferred, is not in compliance with such pricing guidelines or reporting requirements ordiatlguun of

the exceptions referred to above, then the prior approval of the RBI will be required. Additionally, shareholders
who seek to convert the Indian Rupee proceeds from a sale of Equity Shares in India into foreign currency and
repatriate that forgh currency from India will require a no objection/tax clearance certificate from the income
tax authority. We cannot assure investors that any required approval from the RBI or any other Indian
government agency can be obtained on any particular ternas,adlc For further details, se®é&strictions on

Foreign Ownership of Indian Securitlesn page491of this Draft Red Herring Prospectus.

Prominent Notes

i Public issue of up to 29,955, 4&4uity Shares forcash atapricedf 8] per Equity Share
share premiumof[ 6] per Equi ty Sha]r emi lalgigare ghayt iwagy toof an
| ssue woul d const i t-QOffergaicupcagital of hé Exéhangefon & fhllg dilyged s t
basis.

i The né worth of the Exchange as of June 30, 2016, on the basis of the Restated Consolidated Financial
Information and the Restated Standalone Financial Information \24$906.8 million and 23,032.7
million, respectively.

1 The net asset value per Equity 8havas 228.1and” 211as of June 30, 2016, as per the Restated
Consolidated Financial Information and the Restated Standalone Financial Informesipactively
(Net asset value per equity sharg € Net worth at the end of the year (or period) / Nemof equity
shares outstanding at the end of the year (or period))

1 The Exchange is professionally managed and does not have a promoter in terms of the ICDR
Regulations, and consequently does not have any promoter group, in terms of the ICDR Regulations

i For details of the related party transactions with related parties (as defined under Accounting Standard
18), p | Eirascial StatementsfiRestated Standalone Financial InformatiorNote 3% a n d
fiFinancial Statements Restated Consolidated Fineial Informationi Note 3® o n 26Qagdk s
3700f this Draft Red Herring Prospectus.

i There are no financing arrangements pursuant to which our Directors or their immediate relatives have
financed the purchase of Equity Shares by any other person dueisg« months preceding the date of
this Draft Red Herring Prospectus.

i Except as di scl os eH@dnancial Statdments sRestated Standalonie tFinamalal A
Informationi Note 3 a Rimhncial Statements Restated Consolidated Financial émmation i
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Note 3® o0 n 2pCarnd878 of this Draft Red Herring Prospectus, there are no business interests of
our Group Companies in the Exchange.

i For information on changes in the Exchangebs name
oft he MoA of the EXxc htistory and CestaneCorpoeate tMattaba otni 16l aegde #
of this Draft Red Herring Prospectus.

Investors may contact the Managers that have submitted the due diligence certificate to SEBI, for any

complaints, information or clarifications pertaining to the Offer. For further details of the Managers, see section
t i t Geedlal Ififormatiod o n 7QwoatlgseDraft Red Herring Prospectus.
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SUMMARY OF OUR BUSINESS

Overview

We own and operate the BSE exchange platf@iormerly, the Bombay Stock Exchange), the first stock
exchange in Asia, which was formed on July 9, 1875. As of June 30, 2016, the BSE was the world's largest
exchange by number of listed companies, and India's largest and the wdPldésgest exchange by market
capitalization, with US$ 1.52 trillion in total market capitalization of listed companies.

As the operator of the BSE, we regulate listed issuers and provide a market for listing and trading in various
types of securities as moe allowed by SEBI from time to time. We operate in three primary lines of business,
namely:

1. the listing business which consists of the primary market, which relates to the issuance of new
securities;

2. the market business which consists of (i) the secdary market, which relates to the purchase and
sales of previoushssued securities, (ii) BSE StAR MFBRSE StAR"), our online platform for the
placement of orders and redemptions of units in mutual funds, (iii))-RB%, our platform foithe
reporting of ovetthe-counter corporate bond trading, (iv) membership, which includes membership in
the Exchange, membership in our clearing corporation ICCL, and depository participants in our
depository CDSL, and (v) pestade services, namely thkearing corporation and depository; and

3. the data businesswhich consists of the sale and licensing of information products.

In addition to our primary lines of business, we also have supporting businesteding (i) providing IT
services and solutian (i) licensing index products such as the S&P BSE SENSEX, (iii) providing financial and
capital markets training and (iv) operating our corporate and social responsibility portal. Moreover, we have an
active treasury function focused on managing ouhcaluding both our own funds as well as funds that we
hold on behalf of third parties (such as margins placed by clearing members).

As at June 30, 2016, the BSE had 1,440 unique members across all segments, and in Fiscal Year 2016 the BSE
accepted an avage of 284.92 million orders and 1.55 million trades in equity shares per trading day, placing it

as the 12th most active exchange in the world in terms of electronic book trades in equity Soares: (

World Federation of Exchangd8WFE") statistic§. During Fiscal Years 2014, 2015 and 2016 and the three
months ended June 30, 2016, the BSE reported 24,663 million, 63,385 million, 70,376 million and 17,618
million electronic book orders in equity shares, respectively.

We engage in exteng monitoring of our members, listed companies and of market activities in order to
minimize the risk of default, promote market transparency and integrity. By doing so, we along with other
Indian stock exchanges contribute to the growth of the Indiartataparkets and stimulate innovation and
competition across market segments.

We have highly developed electronic systems for entry, trading, clearing and settlement and depository services
and we continually seek to improve our core IT capabilities, thebiity and consistency of which help us to
maintain our competitive position. Examples of our electronic systems include (i) BOLT+, which is our fully
automated, online trading system, (ii) low latencylamation services for algorithmic traders anid) @ real

time risk management system, which conducts real time calculations of members' margins and limits. Moreover,
to continue to improve our product and service offering, we have entered into a number of strategic partnerships
and joint ventures. Ware a member of the BRICS Exchange Alliance, whereby leading exchange in Brazil,
Russia, India, China and South Africa crtist futures products based on the flagship indices of each of the
exchanges, and ICCéntered into an agreement with Clearstreamengby members in our clearing corporation

can manage their margin requirements by placing collateral with Clearstream's Global Liquidity Hub.

We wereoriginally established in 1875 as the Native Share and Stock Brokers' Asso@atitkgsociation of

Pessons” that engaged in trading and clearing and settlement functions. On August 31, 1957, we became the first
exchange in India to be granted permanent recognition under the Securities Contract Regulation Act, 1956. On
August 8, 2005, pursuant to a mandgtdemutualization, Bombay Stock Exchange Limited was incorporated

for the purpose of assisting, regulating or controlling the business of buying, selling or dealing in securities as a
recognized stock exchange and to succeed the Association of PersomsréNfenamed BSE Ltd in July 2011.

We were created to own the exchange andirtdertake all the necessary ancillary funds, and the former
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members became shareholders in the BSE. SEBI, by way of its order dated May 20, 2005 approved the
Demutualisation Schee. For further details of the Demutualisation Scheme please refdistory & Certain
Corporate Matters Demutualisation Scheen pagel61of this Draft Red Herring Prospectus.

We derive revenue from a number of sources, including securities services, services to corporate, data
dissemination fees, investments and deposits, and other sources. For FY 2014, FY 2015 and FY 2016 and the
three months ended June 30, 2016, our reverom bperations was 2,667.9 million, 3,611.4 million,

4,265.4 million and 1,130.2 million, respectively, and our net profit after share of minority and share of loss of
associate as restated was1,351.9 million, 1,297.4 million, 1,225.3 milli:m and 414.0 million,
respectively.

Our Strengths
Strong brand recognition with a track record of innovation

Established in 1875, we are Asia's first stock exchange, and we believe that it is one of the most recognizable
brand names in India. We believe that our global brand helps in attracting companies to our listing platforms and
attracting retail investors dnwholesale participants to our various market and data offerkgysf June 30,

2016, we are the world's largest exchange by number of listed companies and India's largest and theworld's 11
largest exchange by market capitalization, with US$ 1.58otrilin total market capitalization of listed
companies. According to CARE Research, the BSE ranks third globally in terms of currency options and futures
contracts traded in 2015, with 430 million currency derivatives traded, a 103% increase from F¥W201S,

our turnover from the interest rate derivatives market grew frdtf billion in FY2014 to 1,141 billion in FY
2016.(Source: CARE Research, Report on Indian Stock Exchange Sector, August 2016 (the "CARE Research
Report")

We have built oubrand by historically anticipating and responding to investor's needs through the introduction
of new products and services. Examples of our past product innovations include BSE StAR and BSE SME. We
introduced BSE StAR, our online platform for the placentdrorders and redemptions of units in mutual funds,

in December 20Q%roviding investors with a single platform to invest and redeem in a wide selection of mutual
fund schemes. As at June 30, 2016, BSE StAR offers a platform to invest and redeeseset 38anagement
companies AMCs") with 6,112 different mutual fund schemes. We launched the BSE SME platform, a
platform for the listing and trading in shares of small and medium enterpri8eKEE"), in March 2012, and

won the SKOCH Achiever Award for SBenablement in 2016. In addition, we are also developing BSE Hi
Tech, a platform for the listing and trading in shares of younggfasting companies, in order to provide them

with equity capital to finance their growth. Moreover, we were the firstangh in India to offer frefloat

indices. In addition to innovative offerings such as these, we also provide a varietyeoh iroduct and
service offerings such as -bocation services for algorithmic trading, intra asset management switches, direct
pay-out to clients, multiple payment modes, overnight funds management for liquid mutual funds and XSIP, a
platform for investing in systemic investment plans across mutual fund sch@oreecent product initiatives
include agreements with Korea Excharagel Bank of New York Mellon to explore aednduct joint research

in areas such as the derivatives markets and support each other in the development of newapdacts
provide collateral management solutions, respectively. For more information,0s&éatices and Joint
Ventures'

Diversified and integrated business model and active relationship with market participants

We operate a diversified and integrated business model including trading, clearing and settlement of products
listed and traded on tH&SE, as well as the provision of data products, IT services and solutions, index products
and trainingWe offer listing and trading of a wide variety of products including equity cash securities such as
shares in companies and ETFs, units in clesedi maual funds, corporate bonds and government securities,
equity derivatives and currency derivatives, as well as services such as securities lending and borrowing, and
platforms to facilitate offers to buy securities by listed companies and offers forf s&eudities by substantial
shareholders of listed companies. By providing such integrated services, we support market participants and
members throughout the entire lfgcle of a trade. Such an integrated approach benefits and keeps costs low
for our paticipants and members by providing efficiencies that are associated with having a wide range of
services integrated under one entity.

Our diversified and integrated business model provides us with an active relationship with market participants.
We contirually monitor areas of potential improvement in our operations and consult actively with our members
in order to remain as relevant and attractive for our users as possible. For example, we have jointly established a
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series of investor education programswnembers and broker associations to have open communications with
our members and to increase our exposure to investors. Moreover, in order to promote algorithmic traders, we
bear the software license costs for algorithmic trading and market accessasieucture costs on docation

rack space, costs associated with algorithmic trading services at dbeation and internet connectivity
between our ctocation and our members' offices. Furthee, nelieve that by allowing traders to buy and sell
futures based on the same index on multiple venues, we will increase access for foreign investors to the growing
Indian markets and also give Indian investors increased access to growth opportunities in key emerging markets
across the world, thereby incedlag participation in the Indian mark&ur alliancewith exchanges in each of

the "BRICS" nations (in addition to India, these are Brazil, Russia, China and South Africa) allows us to do so,
and we plan to explore opportunities under the BRICS Exchafigme to further promote interaction and
cooperation between the respective markets. efforts to actively engage with market participants have led to

an increase in the number of unique members in our exchange, increasing from 1,375 as of they @d.4f F

to 1,440 as of June 30, 2016.

Stateof-the-art infrastructure and technology

We have electronic systems for entry, trading, clearing and settlement and depository services and we
continually seek to improve our core IT capabilities, the reliakalitgt consistency of which help us to maintain
our competitive position.

Our electronic systems include (i) BOLT+, a fulytomated online trading platform through which all trades

on the equity cash, equity derivatives and currency segments of our excdrangxecuted, and (ii) precision

time protocol, a time synchronization standard that we adopted to ensure accurate and reliable time
synchronization across our trading infrastructure. We have also implemented functional improvements to our
infrastructureand technology, including tieky-tick order data, mukiegged orders, and "straddle" strategies

for currency derivatives and equity derivatives. Furthermore, all of our platforms are interconnected and
operated through the same network and workstatibich helps to provide market participants with a seamless
experience and efficient operations.

To boost investor confidence and transparency, we have also implemented dimeeddk management
system, which conducts real time calculations of membeasgins and limits. We also use the standard
portfolio analysis of risk SPAN") margin system, an induststandard margin system used by over 30
exchanges and clearing organizations worldwide that is designed to evaluate the overall risk in a pattfolio a
accurately match margins to risk.

We have an experienced team of internal IT professionals, supported by third party IT service providers, to
operate and support our infrastructure and software as well as to create and implement new technologies.

Financial strength and diversified sources of revenue

In order to provide a stable stream of revenue to support our fiscal policy, we have sought to diversify our
revenue streams. As an operator of a derivatives and securities exchange and cleanmgntatttedepositary
services, we have multiple contact points with our members and market participants, providing us with the
ability to generate revenue at multiple levels of our business. We derive revenue from a variety of sources
including revenue fronrading activities on the exchange, such as trading fees and trading tariffs, revenue from
posttrade services, such as clearing, settlement, depository, custody and nominee service fees, and initial and
recurring listing fees from equity, debt and detii@ products, and subscription fees from data products.

Our mix of business provides us with diverse sources of revenue that are not all dependent on market volumes.
For example, we not only generate market turnogkated revenue, such as transacticerges, auction charges

and depository charges, but also wmoarket turnoverelated revenue, such as investment income, training
income, software income and rental income. In FY2016, revenue from operations (comprised of revenue from
securities servicesgpvices to corporate and data dissemination fees), income from investments and deposits
and other income comprised of 64.8%, 28.8% and 6.4% of our total revenue, respectively. In the three months
ended June 30, 2016, revenue from operations, income freestments and deposits and other income
comprised of 63.4%, 26.5% and 10.1% of our total revenue, respectively.

As of June 30, 2016, we are the world's largest exchange by number of listed companies and India's largest and
the world's 11 largest exchargby market capitalization, with US$ 1.52 trillion in total market capitalization of

listed companies. According to CARE Research, the BSE ranks third globally in terms of currency options and
futures contracts traded in 2015, with 430 million currencyvdgves traded, a 103% increase from FY 2015.
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Further, ourturnover from the interest rate derivatives market grew fro6 billion in FY2014 to 1,141
billion in FY 2016. Source: CARE Research Report)

Our EBITDA margin for FY 2014, FY 2015, FY 2016 and the three months ended June 30, 2016 was 54.3%,
48.9% 45.7%and47%, respectively. Our profit after tax margin for FY 2014, FY 2015, FY 2016 and the three
months ended June 30, 2016 was 25.5%,980186% and 23.26, respectively.

Our Strategies

As India's largest exchange in terms of market capitalization of listed compaoigsgSNVFE Statisticy we

must anticipate and react to investors' needs through improvements in efficiency and technologyodtsye

greater crosborder reach and increased access. Our strategies set out a roadmap towards being a competitive
exchange across all asset classes.

To meet these needs and maintain and strengthen our market position, our key strategies are to:

Strenghen our position to become the exchange of choice in India and expand our dvosder reach by
entering into strategic alliances

We intend to strengthen our position as a preferred exchange in India and expand ebordersgseach by
entering intostrategic alliances. For example, to expand our position in India, we have entered into a strategic
partnership with S&P Dow Jones Indices LLC, USASRPDJI') to grow our index business by calculating,
disseminating and licensing various ofr dodex products, which has culminated in the formation of an india
based joint venture, Asia Index Pvt. Ltd.

Internationally, we have signed an agreement with Deutsche Boerse wherebglttand market BSE market

data and information to internationalesits. Deutsche Boerse also collaborates with us for product development
and innovation, which includes extending its existing infrastructure and creating new market data solutions and
infrastructure to support our product offerings.

Further, we are a merabof the BRICS Exchanges Alliance, whereby leading exchange in Brazil, Russia, India,
China and South Africa crodist futures products based on the flagship indices of each of the other exchanges.
Similarly, options and futures based on the S&P BSE 3ENS&re listed and traded on Eurex and the Dubai
Gold and Commodities Exchangmd we have entered into an MOU with the Korea Exchange to cooperate in
other areas such as research, product development and information technology.

In addition, ICCL and Cleatream have agreed to collaborate on collateral management so that clearing
members in ICCL can better manage their ICCL margin requirements resulting from trades executed on the BSE
platform. Collateral can be pooled at Clearstream's integrated collataaagement engine, the Global
Liquidity Hub, from assets held at Clearstream and partner agent Bidriggriparty collateral management
solution enables foreign investors trading on the BSE platform to deposit and useafedloreign sovereign
bondsas collateral with ICCL towards their margin requirements

We have also partnered with IFC, a member of the World Bank Group, to develop a corporate governance
scorecard, which allows companies to assess their corporate governance performance agaialstandti
international benchmarked practices. Moreover, we partnered with the Centre for Monitoring Indian Economy
to launch in April 2016 to provide higinequency data on unemployment and consumer sentiment in India.

We believe that the enhanced easdrading and access that results from such ventures will strengthen our
ability to attract crosborder investors and issuers to our exchange. For more information, pleas& see
Alliances and Joint Venturés

Increase our variety and market share of derixsg products

We actively evaluate products and asset classes outside our traditional focus areas in order to diversify our
revenue sources. By doing so, we seek to continue to attract market participants and issuers and to capture the
significant revenue gtential that comes with a broader product line, particularly derivative products. We intend

to continue to develop a full equity derivative product suite to meet derivative investors' needs through the
introduction of new products, as well as through adeanents in current products, such as interest rate and
currency derivatives, index futures, index options, single stock futures and single stock options. In particular, we
intend to focus on currency derivatives and to further increase our market shiie segment through
initiatives such as introducing new products (such as index contracts;umtency spread contracts and cross
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currency derivatives, in each case subject to regulatory approvals), increasing foreign portfolio invB$tpr ("
partidpation and extending market timings for currency derivatives (subject to regulatory approval).

We are also looking to add commodity derivatives to our current portfolio of product offerings. We applied to
SEBI on June 12, 2015 to seek their approval tarnence trading in commodities derivatives products, and are
currently awaiting SEBI's approval.

Diversify our product and service offerings and maintain new product innovation and development

We continually strive to diversify our product and service offerings to serve investorshyedeleloping new
products and bringing new types of financial instrumeRty example, we are looking to offer indices and
indexbased products for nationaldamternational investors as part of our product development. Our recent and
upcoming product innovation include BSE-Hech, a platform for young, fagrowing companies to list and

raise equity capital for their growth, which we are currently developmgddition, we intend to enhance our
current product offerings, such as BSE StARr mutual fund investment platform, by adding new purchase and
settlement options for investors. The number of mutual fund schemes available on BSE StAR grew from 4,891
in FY 2014 to 5,724 in FY 2015 and 5,989 in FY 2016.

In terms of our service offergs, we were appointed as the receiving office for primary issuances of sovereign
gold bonds in June, which are government bonds, denominated in grams of gold, issued by the Reserve Bank of
India on behalf of the Government of Indi&e also commenced "@a price" trading in August 2016, which is

a pricing method for corporate bonds and government bonds in which interest accrued on the bond is
automatically excluded from the price quoted on the exchange. The move to "clean price" trading on our
exchange Wi align our debt markets with Indian ovdre-counter markets and NBSM, which is a matching

system for dealing in Indian government securities. Other examples of current initiatives that we have at various
stages of development include: (i) developimg tGIFT City international exchange, (ii) @axchange in
precious metals, gems and other related goods with the India Bullion and Jewellers Association, (iii) a consumer
sentiment index and (iv) a highequency data on unemployment in India.

Maintain and improve besin-class platform infrastructure

Maintaining and improving our infrastructure is critical to our business, as it lays the foundation for future
growth and expansion, provides our customers with a more efficient and accessible marketplaterares e

our competitiveness as an exchange operator on a global scale. We have regularly allocated substantial
resources towards upgrading our information technology systems, with therokierg goals of achieving

higher capacity and lower latency, impiog market efficiency and transparency, enhancing user access and
providing flexibility for future business growth and market needs.

We undertake to develop and to implement initiatives to maintain and improve our platform infrastructure in the
future.We are considering consolidating our infrastructures and services by moving our key systems to private,
public and hybrid cloudased platforms, which will allow us to leverage infrastructure sharing, service
utilization and host of other clotshsed facilies.

We prioritize the improvement in our cybgecurity framework and information security management systems.
We were identified as a National Critical Information Infrastructure by National Critical Information
Infrastructure Protection Centre.

Establish an international exchange at GIFT City

We intend to establish an international exchaingde Gujarat International Finance Tech Qitinternational
Financial Service Centre GIFT City"), a multiservices Special Economic Zonkat is currentlybeing
developed as India's first international financial services centre. Subject to receipt of the necessary regulatory
approval, the international exchange will provide an electronic trading platform that facilitates (i) Indian
companies to raise capita foreign currency by issuing foreign currency denominated bonds and providing a
trading platform to trade in such securities, (ii) Indian atigg to raise equity from foreign investors by getting

listed on the international exchange and (iii) comeanncorporated outside India to raise money in foreign
currencies by the issuance and listing of their equity shares on the international exchange.

We believe that establishing this exchange will increase our brand's profile and also provide us dtiahddit
sources of revenués we intend for the proposed exchange to offer equities iAmdian issuers for trading,
the project will also include establishing a clearing corporation as well as a depository to settle such trades.
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Our Board of Directors ggoved a higHevel business plan regarding the GIFT City exchange in May 2016,
and we have obtained name approval for BSE International Exchange (IFSC) Limited and BSE International
Clearing Corporation (IFSC) Limited from the Registrar of Companieshiirtternational exchange and for

the international clearing corporation, respectivélje are currentlyin the process of preparing detailed
business planSee Risk Factor® Our proposed international exchange in GIFT City is subject to numerous
contingencies and uncertaintie$or a description of uncertainties relating to the GIFT City project.

We propose to begin operating the GIFT City exchange after, among others, the publication by SEBI of final
regulations applicable to the exchange. We belthaé our track record of operating an exchange and entering
into partnerships and alliance with partners around the world will facilitate the opening of the GIFT City
exchange by us in a timely manner once the final regulations applicable to the exchanbgedome effective.

Capture growth in the underpenetrated Indian financial markets

We believe that with a growing young population in India, more investors are likely to enter the market in the
coming years. In order to capture growth in the Indian niawe undertake routine outreach and advertising
programs, such as through educational activities targeted towards youths to teach them about the benefits of
investing in securities, and through investor awareness activities designed to facilitate gncldturie” in

India. In addition to investor outreach, we also design platforms and products targeted towards specific
demographics in India, such as a mobile phone enabled trading platform, targeted towards the growing number
of mobile phone users in liad

We believe that our efforts in this regard align with the efforts of the Indian government, who have offered tax
breaks and financial schemes to encourage securities investment. We believe that we are positioned, as a well
known exchange, to increaseetnumber of investors trading on our exchange astifingt investors begin

taking advantage of such government schemes. In addition, we plan to focus our education outreach programs,
directly through the exchange as well as through our BSE Institutbjsosector of firstime retail investors in

order to increase our brand recognition and to encourage such investors to tradeligteBStecuritiesWe,

through BSE Institute, design and develop course offerings for investors that focus on business pro
knowledge and practical training, and also conduct certification programs for market professionals in the Asian,
African and Middle East regions. We also run custom courses for businesses and chltggeser, the
Employee Provident Fund Organizatithas recently started investing in ETFs, which is an indirect way of
investment into the Indian stock market.
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SUMMARY OF INDUSTRY

The information in this section has been extracted from various government publications and industry sources,
specificallyfrom the World Federation of Exchanges, World Ba@lobal Economic Prospects, Divergences

and Risks, July 2016)the CIA World Factbookthe Government of India's Ministry of Statistics and
Programme Implementation Press Release (Quick Estimates of dhdiedtustrial Production and UsBased

Index for the Month of March, 2016, 12 May 2016), the Reserve Bank of India (Monetary Policy Report, April
2016 and its websitgnd CARE Research (Report on the Indian Stock Exchange Sector, AugustV2€16).
specifially commissioned CARE Research to prepare an industry report on the Indian stock exchange sector
for reference in this Draft Red Herring Prospectus. While we have exercised reasonable care in compiling and
reproducing such official, industry, market anther data in this documentgeither we, thévlanagersnor any

other person connected with the Offer have independently verified this information and, accordingly, this
information should not be relied on as if it had been so verified. Industry sourcesublichfions 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 assurednd, accordingly, investment decisions should not be based on such information. Unless
otherwise stated, all years refer to calendar years.

General Overview of the Exchange Sector

Globally, there are over 70 major stock exchanges with a market capitalisf more than US$5 billion. The

total global market capitalisation of WFE member exchanges WHeE" Exchange$) aggregated to US$66
trillion at the end of June 201@ource: World Federation of Exchange$p of these stock exchanges had a
market capitalisation of above US$1 trillion each. Market capitalisation of the aforementioned 70 major stock
exchanges taken together accounted for 86% of the total global market capital{Satione: CARE Research,
Report on Indian Stock Exchange Sector, August 20ARKE Research Repdi)).

The Intercontinental Exchange: NYSEIQE: NYSE") dominates with a market capitalisation of about
US$18.7 trillion at the end of June 2016. In terms of turnover (defined as the value of shares traded), the
Shanghai Stock Exchange topped the list with a turnover of about US$21.3 trillion in 2015. EhénBted

was the largest exchange in the world in terms of number of listed companies at the end of December 2015, with
5,836 companiegSource: CARE Research Report)

The chart below shows the number of trades on the top 15 WFE Exchanges in the wuoalttdtycapitalisation
for the time periods indicated.

Value of Equity Trading

Domestic Market Capitalisation (Electronic Order Book Transactions)"
As at 30
As at December 31, June For the year ended December 31,
No. Exchange Country 2011 2012 2013 2014 2015 2016 2011 2012 2013 2014 2015
(U.S.$ billions)
1 ICE: NYSE. u.s. 11,796 14,086 17,950 19,351 17,787 18,711 18,027 13,443 13,700 15,868 17,477
2 Nasdag US. u.s. 3,845 4,582 6,085 6,979 7,281 7,064 12,724 9,784 9,585 12,237 12,515
3 Japan Exchange Group. Japan 3,541 3,681 4,543 4,378 4,895 4,686 4,161 3,606 6,516 5,444 5,541
4 Shanghai Stock Exchange  China 2,537 2,547 2,497 3,933 4,549 3,777 3,658 2,599 3,731 6,085 21,343
5 LSE Group......ccccceeveuenes UK 3,266 3,397 4,429 4,013 3,879 3,480 2,837 2,194 2,233 2,771 2,651
6 Euronext.........ccccccceveunanne EU 2,447 2,832 3,584 3,319 3,306 3,286 2,134 1,576 1,662 1,952 2,077
7 Shenzhen Stock Exchange  China 1,055 1,150 1,452 2,072 3,639 3,191 2,838 2,369 3,859 5941 19,611
Hong Kong Exchanges and
8 Clearing Hong Kong 2,258 2,832 3,101 3,233 3,185 2,973 1,445 1,106 1,323 1,521 2,126
9 TMX Group... Canada 1,912 2,059 2,114 2,094 1,592 1,869 1,542 1,357 1,371 1,408 1,185
10 Deutsche Boerse... . Germany 1,185 1,486 1,936 1,739 1,716 1,539 1,758 1,276 1,335 1,470 1,556
11 BSELimited..........cccoeue. India 1,007 1,263 1,139 1,558 1,516 1,521 148 110 85 123 121
National Stock Exchange of
12 INdiaz ... India 985 1,234 1,113 1,521 1,485 1,494 589 526 479 633 677
13 SIX Swiss Exchange...... Switzerland 1,090 1,233 1,541 1,495 1,519 1,420 887 585 667 797 991
14 Korea Exchange............. South Korea 996 1,179 1,235 1,213 1,231 1,260 2,029 1,518 1,285 1,350 1,930
15 Nasdaq Nordic Exchanges ~ Sweden 842 996 1,269 1,197 1,268 1,221 828 587 626 723 755

(Source: WFE)
Revenue Sources of Global Exchanges

Global exchanges derive their revenue from several sources such as transaction fees, listing, clearing and
depository services. The following chart shows various revenue streams of global exchanges:
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(Source: CARE Research Report)

For both Indian exchanges, BSE and NSE, revenue mainly comes from securities services. Services to
corporates, which primarily consists of listing income, also makes a significant contribution to revenues.
Information services contribute little to the raue for Indian exchanges, at about 4% to 5%. For exchanges in
developed economies, information and data services generally account for 10% to 25% of total revenue.
(Source: CARE Research Report

The Exchange Sector in India
Key Growth Drivers
Accordingto CARE Research, the key growth drivers for the stock exchange sector in India are:

Demographic Dividendndia's favourable demographics dividend is a major strength of the economy, not only
in terms of a fasgrowing population but also its favourabtemposition.According to the United
Nations report "World Population Prospects: 2015 Revision", India's population is estimated to surpass
China's population within a decade, even though the population growth rate has decelerated in both of
these countrie Further, India's working age population (population in between 15 to 60 years)
constitutes more than 60% of the overall population. A rising working age population results in a boost
to consumer spending in the economy.

Participation by retail investa: Historically, one of the characteristics of the average Indian household towards
savings and investments was its preference for physical assets such as gold and real estate.

One of the reasons for Indian investors' low preference for equity over agbet classes is the low
level of financial awarenesk recent years, equity investments by Indian investors is slowly increasing
due tospecific tax breaks for equity investoamd financial awareness programmes conducted by
mutual fund houses and stock exchangesther, the rise in Indian equity indices during the past two
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years has encouraged retail investors' confidence and, as a result, participation in the Indian equity
markets, including mutual funds and other segments of the Indian capital m&ZREARE expects
India'sworking age population to rise in the coming years, which will be a growth driver for household
savings. A portion of these increased savings are expécted channelled towards Indian capital
markets.

Initiatives by the Government of Indihast year, the Government of India allowed the Employee Provident

Global

Fund Organisation EPFQO") to begin investing in equity markets to boost equity investmenrtwia.

EPFO investment in the stock market is expected to help the equity market as it gives greater stability
and adds liquidity to the stock market. It also reduces dependency on FlIs. Along with LIC and
domestic mutual fund companies, the EPFO can eobalance Fll investments.

Other measures, like the recent passage of the goods and services tax, which would simplify the tax
structure in India, are expected to boost overall GDP growth in the medium to long term and are further
positive steps for theverall growth of the Indian economy in the long term. The goods and services tax

is expected to be implemented from 1 April 2017.

Another area where regulatory change would aid the growth of Indian exchanges is interoperability
between different clearingorporations. There is currently no interoperability between the different
clearing corporations in India. Interoperability would allow trading participants to clear trades through a
clearing house convenient to them as against the current system, wdialegenvestors to use the
clearing house owned by the exchange on which they trade. This would result in efficient use of capital
for trading members who take positions on multiple stock exchanges.

In addition, in its recent announcement, the union regtbgave its approval to raise the foreign
shareholding limit in Indian stock exchanges from 5% to 15% for a stock exchange, depository, banking
company, an insurance company and a commodity derivative exchange. This will help to enhance
competitiveness ofndian stock exchanges by facilitating the adoption of the latest technologies and
global best practices; leading to the overall growth and development of the Indian capital markets.

inflow of funds Given the rise in the Indian capital market§92new Foreign Portfolio Investors
("FPIs") registered with SEBI in April 2016. The new registration is facilitated by a change in
regulations, which granted FPIls granted permanent registration unless suspended or cancelled by SEBI
or surrendered by the ERGoing forward, CARE expects foreign investors to consider India as one of
the preferred global investment destinations given its macoomomic stability, longerm growth
prospects and ongoing economic and social reforms. With India's GDP growingteié 7% to 8% in

the current financial year, India is one of the fastest growing economies in the world. Compared to the
relatively muted growth of other major global economies, CARE expects the growth of the Indian
economy to attract foreign investmsiih coming years. Global events such as Brexit are also expected

to attract new investors to India given slower growth in the European continent.

Introduction of new products and initiativeEven though stock exchanges in India have seen business growth

in the past, there are product gaps which exist in certain segments. There is room to introduce
innovative derivative products like weather derivatives, energy derivatives and credit derivatives, which
are currently traded in major exchanges worldwides @tailability of such new products would bring
additional business volumes on the exchanges. Also as per SEBI norms, foreign institutional investors
are not permitted to trade in currency futures. Going forward, gradual easing of this restriction by the
regulatory bodies could add further volumes to the currency market.

In October 2011, exchanges from Brazil, Russia, India, China (represented by Hong Kong) and South
Africa formed an alliance to crodist their respective equitpased products. It is exgted that that
such international tieips will offer a strong growth opportunity for Indian stock exchanges.

In the case of commodity markets, future growth could be achieved through the introduction of more
agricultural commodities and also other glolwaimmodities for trading. Further, participation by
mutual funds and banks in commodity markets in future would facilitate long term growth of these
exchanges.

Revival in the rural economyAfter two to three years of insufficient rains, India has registertboveaverage

rainfall in the current monsoon season so far. This would have a positive impact on agricultural output,
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which is turn is expected to drive down the consumer price inflation in India. Lower inflation would

translate into a benign interaste regime, which would be positive for stock market growth. A revival

in rur al economy will further facilitate I ndiads
(Source: CARE Research Report)

The two major stock exchanges in India are the BSE and the N&Emarket capitalisan of both stock
exchanges has gradually increased in line with a rise in trading activities and increasing share prices for listed
companies(Source: CARE Research Report)

From FY2012 to FY2016, the number of shares traded on both exchanges combined grew by 30%. The steady
growth of the Indian economy, growing awareness regarding the stock market, increased participation by
foreign institutional players as well as domestitail investors and increased penetration of share market
trading services across India are some of the key factors which contributed to this ¢8omtice: CARE
Research Report)

For BSE and NSE, revenue is primarily derived from securities serviceseamides to corporates, which
primarily consists of listing income. Information services contribute little to the revenue of Indian exchanges,
contributing to approximately 4% to 5%. On the other hand, information services generally account for 10% to
25%of the total revenue for exchanges in developed econo(Biesrce: CARE Research Report)

Products Traded on Major Indian Exchanges

The BSE and NSE offer trading primarily in equity, debt instruments, exchange traded funds and derivative
products of eqities, interest rate and currencies. Commodity trading activity in India is dominated by Multi
Commodity Exchange and National Commodity Exchafgeurce: CARE Research Report)

Trend of Different Asset Classes and Segments
Equity Cash

The turnover in the equity cash segment on the BSE and NSE increased during FY2012 to FY2016. The growth
in turnover was a result of the growth in number of trades. During FY2012 to FY2016, the number of trades on
the BSE rose from 323.5 million trades4@7.5 million trades while the number of trades on the NSE increased
from 1,437.7 million trades to 1,851.8 million trad€ource: CARE Research Report)

Equity Derivatives

The equity derivatives market, which accounts for more than 85% of the taledttarnover on Indian
exchanges, has seen greater participation by investors since FY20a&e: CARE Research Report)

Currency Derivatives

The currency derivatives market in India is still in its nascent stage. The currency derivatives segment in India
commenced in August 2008 with USNR Futures. Subsequently, SEBI approved trading in currency futures
contracts on EURNR, GBRINR and JPYINR pairs and currency options contracts on LISB in 2010.
Investors are increasingly allowed to be participate in this maf&etrce: CARE Research Report)

BSE did not have a currency derivatives segment until November 2013. While NSE has contipedtieo
market leader in this segment, BSE has moved into second position surpassing MSEI and has significantly
closed the gap against NSgource: CARE Research Rep®$E has increased its market share from 33%
during September 2015 to 39% during Aug2@316.

Interest Rate Derivatives

Another key global financial market which has witnessed increased market participation in India, is that of
interest rate derivatives markénterest rate derivatives are part of the currency derivatives segment and has
been a smaller subegment of the currency derivative segment. However, in FY2014 to FY2016, the turnover in
this segment increased significantly fror&02 billion to 5,264 billion on the NSE and26 billion to 1,141

billion for the BSE(Source: CAREResearch Report)
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Corporate Debt

Compared to the equity cash and equity derivative markets, the corporate debt market in India is relatively new.
With large corporates increasingly preferring to raise funds through the debt market over bank loans and
increased investor interest in highadjty corporate securities (bonds, debentures, commercial paper), the
number of contracts traded in the corporate debt market in the BSE and NSE has grown steadily during FY2012
to FY2016. This segment witnessed strong growth in FY2015 due to increagstioininterest in Indian
corporate debt markets, issuance of bonds by betted Indian corporates and an improved regulatory
framework.(Source: CARE Research Report)

Primary Market

The number of listed companies in the BSE and the NSE has grown over the period of FY2012 to FY2016,
resulting in the rise of market capitalisation of both exchanges. From 5,133 companies listed on BSE in
FY2012, this number has increased to 5,911 in F62@n NSE, the number of listed entities increased from
1,646 in FY 2012 to 1,808 in FY201¢ource: CARE Research Report)

Commodities

Another relatively new asset class traded on Indian exchanges is commodities. Although commodity trading has
existed br a long time, it is still at an early stage in India. India has a predominantly agrarian economy and has a
long history of commodity trading. However, it has gradually declined due to various factors such as droughts,
periods of scarcity and certain Gomment policies. The Multi Commodity Exchange and the National
Commodity Exchange are the dominant exchanges for commodity pro@misce: CARE Research Report)

Clearing Corporations

Regulatory change allowing interoperability between diffexdearing corporations would aid the growth of

Indian exchanges. There is currently no interoperability between the different clearing corporations in India.
Interoperability would allow trading participants to clear trades through a clearing house cont@tiiem as

against the current system, which requires investors to use the clearing house owned by the exchange on which
they trade. This would result in efficient use of capital for trading members who take positions on multiple stock
exchanges.

Depostories

There are two depositories in India, Central Depository Services (India) DDS{") and National Securities
Depository Ltd. (NSDL"). As on 31 August 2016, CDSL and NSDL had 11,345,320 and 14,929,313 active
accounts, respectively and held R$,268 billion and Rs. 132,592 billion in total value of dematerialised
securities, respectivelySource: CARE Research Report)
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SUMMARY FINANCIAL IN FORMATION

You should read the summary restated consolidated financial information presented betmjuiction with

our audited restated consolidated financial information as of and for the three months ended June 30, 2016 and
the fiscal years ended March 31, 2016, 2015, and 2014 including the notes thereto and reports thereon, each
included in this Dr& Red Herring Prospectus.

Restated Consolidated Summary Statement of Assets and Liabilities (__in million)
N°t§fN°' Asat | Asat As at As at As at As at

Particulars Annexure June 30, | March 31, | March 31, | March 31, | March 31, | March 31,
Y, 2016 2016 2015 2014 2013 2012

| - EQUITY AND LIABILITIES

(1) Shareholders' Funds

(a) Share Capital 2 107.4 107.4 107.3 103.8 103.7 103.5

(b) Reserves and Surplus 3 24,799.4 24,385.4 24,501.4 23,603.9 22,785.71 22,093.9

24,906.4 24,4924 24,608.9 23,707.7 22,889.4 22,197.3

(2) Core Settlement Guaranteg

Fund 1,870.5 1,760.5 1,112.6 56.3 8.1 2.2
?3) Share Application Money 0.1 0.1 0.1 0.1 0.1 0.1
Pending Allotment

(4) Minority Interest 41 2,148.4 2,223.1 1,986.4 1,875.4 1,733.3 1,553.2
(5) Nonrcurrent Liabilities

(a) Deferred Tax Liabilities (Net) 4 2.3 1.5 26.7 95.9 55.3 56.1
(b) Longterm Borrowings 5 13.8 18.8 35.6 13.1 - -
(c) Other Longterm Liabilities 6 515.5 520.6 449.9 286.3 316.9 292.9
(d) Longterm Provisions 7 9.6 8.0 7.7 4.2 3.7 8.9
(€) Deposits from Tradin  5q 180.0 190.0 190.0 3100 24350  2,530.0

Members

721.2 738.9 709.9 709.5 2,810.9 2,887.9

(6) Current Liabilities

(a) ShortTermBorrowings 8 - - - - 8.7 3,060.5

(b) Trade Payables 9

(i) Total outstanding dues | - - - - - -
Micro, Small and Mediun
Enterprises

(i) Total outstanding dues | 764.8 696.6 580.5 469.5 370.8 430.8
creditors other than Micrg
Small and Mediun
Enterprises
(c) Other Current Liabilities 10 11,6174 11,391.2 12,144 13,308.9 11,026.2 8,402.1
(d) Shortterm Provisions 11 276.2 766.5 831.1 581.7 600.8 833.2
12,658.1 12,854.3 13,555.4 14,360.1] 12,006.5 12,726.6
TOTAL 42,305.1 42,069.7 41,973 40,709.1] 39,448.3 39,367.3
Il - ASSETS
(1) Goodwill on Consolidation 850.4] 850.4 850.4 850.4 850.4 850.4

(2) Nonrcurrent Assets

(a) Fixed Assets

(i) Tangible Assets 12 1,377.1 1,4345  1,363.0 851.1 880.2 881.8
(ii) Intangible Assets 12 177.3 185.0 292.3 201.9 206.5 103.5
(i) Capital Workin- progress 70.2 6.0 30.5 324.2 200.6 168.7

(iv) Intangible Assets Undg

17.7 20.3 6.1 145 4.4 34.0
Development

1,642.3 1,645.8 1,691.9 1,391.7 1,291.7 1,188.0

(b) Norrcurrent Investments 13 11,965.4 15,250.8 14,102.3 11,252.3 5,273.2 8,186.2
(c) Deferred Tax Assets (net) 14 106.3 107.8 63.1 47.4 54.1 32.1
(d) Long term Loans and Advancg 15 1,078.3 1,203.9 856.3 790.6 563.5 306.6
(e) Other NorcurrentAssets 16 14.6 15.0 21.0 29.3 18.8 14.7

13,164.4 16,577.5 15,042.7 12,119.9 5,909.6 8,539.6
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Notngo. As at As at As at As at As at As at
Particulars Annexure June 30, | March 31, | March 31, | March 31, | March 31, | March 31,

v 2016 2016 2015 2014 2013 2012

(3) Current Assets

(a) Current Investments 17 8,555.0 5,372.8 8,659.5 10,611.0 8,262.9 5,687.9
(b) Trade Receivables 18 718.6 479.9 360.0 344.3 344.0 338.9
(c) Cash and Bank Balances 19 14,906.0 16,100.4 14,524.4 14,694.4 20,484.3 22,202.5
(d) Shortterm Loans and Advancg 20 498.7 197.0 247.0 168.8 149.0 109.7
(e) Other Current Assets 21 1,969.9 845.5 597.2 528.7 2,156.4 450.3
26,648.4 22996.0 24,388.5 26,3474 31,396.4 28,789.3
TOTAL 42,305.7 42,069.7 41,973. 40,709.1] 39,448.3 39,367.3

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appearing in-A
IV, Adjustments forRestatement of Consolidated Profit and Loss in AnnexiMeRestated Consolidated Statement
Accounting Ratios in AnnexureVI, Restated Consolidated Statement of Capitalisation in AnnexXdheand Restatec
Consolidated Statement of Dividend Paid
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Restated Consolidated Summary Statement of Profit and Loss

(' in million)

For the For the year ended
Note No.| three
. of months | March | March | March | March | March
Particulars Annexure| ended | 31, 31, 31, 31, 31,
v June 30,/ 2016 2015 2014 2013 2012
2016
| Revenue from Operations:
Securities Services 22 683.9] 2,430.1 2,336.5 1,872.4 1,936.3 2,183.Q
Services to Corporates 23 385.5 1,611.1 1,053.9 591.4 579.1 762.8
Data Dissemination Fees 60.8 224.2 221.00 204.1 223.8 207.7
1,130.2 4,265.4 3,611.4 2,667.9 2,739.2 3,153.5
I Income_: From Investments a o4 472.4) 1,896.5 2,225.7 2,182.7 2,356.3 2,223.5
Deposits
Il Other Income 25 180.4] 420.8) 410.4f 447.6f 433.9 409.6
\% Total Revenue (I + 11 + 1) 1,783.0 6,582.71 6,247.§ 5,298.2 5,529.4 5,786.9
\% EXxpenses:
Employee Benefits Expense 26 304.00 1,115 998.7] 853.7 772.4  749.2
Finance Costs 2.0 6.7 6.6 3.8 24.5 13.6
Depreciation and  Amortizatic 12 117.9 616.8) 587.71 323.5 283.1 340.7
Expense
Administration and Other Expense 27 641.1 2,462.1 2,195.1 1,570.0 1,648.3 1,439.9
Total Expenses 1,065.0 4,201.1 3,788.7 2,751.0 2,728.3 2,542.5
VI Profit before Exceptional items, 718.00 2,381.9 2,458. 2,547.2 2,801.1 3,244.1
Extraordinary Items and Tax (IV -
V)
VIl | Exceptional Items:
Liquidity Enhancement Incentiy - 172.4 3425 612.9] 955.4 604.9
44(a)
Programme Scheme
Settlement Guarantee Fund (2 32 136.1 514.3 - - - -
Transfer of Profit)
VoluntaryRetirement Scheme 44(b) - - 143.2 - 23.7 -
Loss on sale of Strategic Investmg - 64.3 - - - -
Reversal of Contribution 30 -1 (331.0) - - - -
Depository Investor Protection Fun(
Others 44(ch))& - 46.0 21.8 - - -
Total Exceptional Items 136.1] 466.00 507.5 612.9 979.1 604.9
Profit before Extraordinary Iltems 581.9] 1,915 1,951.3 1,934.3 1,822.0 2,639.2
VIII
and Tax (VI- VII)
IX Tax expense:
(1) Current Tax 107.4] 4344 506.3] 314.1] 399.6 626.2
(2) Minimum Alternate Tax Credi (11.2)] (34.9) - (21.5) - -
Entitlement
(3) Deferred Tax 2.3 (75.4)] (68.5) 47.3] (22.7) 16.4
Total 98.5| 324.1] 437.8 339.9 376.9 642.6
X Net Profit after Tax before 483.4 1,591.5 1,513.5 1,594.4 1,445.1] 1,996.4
Extraordinary Items as Restated
Xl Extraordinary Items - - - (5.7) 4.9 -
Xl Profit after Tax & Extraordinary 483.4) 1,591 1,513.5 1,600.1 1,440.2 1,996.6

Items (VIII - IX)
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For the For the year ended
Note No.| three
. of months | March | March | March | March | March
Particulars Annexure| ended 31, 31, 31, 31, 31,
v June 30,/ 2016 2015 2014 2013 2012
2016
Xl | Share of Minority 69.4] 363.5| 213.3] 2441 2485 268.1
XIV | Share of Loss of Associate - 2.7 2.8 4.1 3.3 4.1
XV | Net profit after Share of Minority 414.00 1,225.3 1,297.4 1,351.9 1,188.4 1,724.4
and Share of Loss of Associate ¢
Restated
XVI |Earnings Per Equity Share (EPS]
38
(face value of 1/- each)
Before Exceptional Items anc
Extraordinary ltems
Basic and Diluted EPS 4.61* 14.92 14.95 16.67| 17.52] 20.17
After Exceptional Items and
Extraordinary ltems
Basic and Diluted EPS 3.79* 11.22 11.88 12.78 11.24 16.31
* Not Annualised
Note:

The above statement should be read with Company Overview and Significant Accounting Policies appearing in .
- IV, Adjustments for Restatement of Consolidated Profit and Loss in Annex{rRestatedConsolidated Statement ¢
Accounting Ratios in AnnexureVI, Restated Consolidated Statement of Capitalisation in AnnexX¥leand Restatec
Consolidated Statement of Dividend Paid
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Restated Consolidated Summary Statement of Cash Flows

(' in million)

For the For the year ended
three
months | March March March March March
PARTICULARS ended 31, 31, 31, 31, 31,
June 30, 2016 2015 2014 2013 2012
2016
A. CASH FLOW FROM OPERATING
ACTIVITIES
Profit before Extraordinary Items and Tax 581.9 1,9154 1,951.3 11,9343 1,822.0 2,639.2
(as restated)
Adjustments for
Depreciation and Amortisation Expenses 117.9 616.8 587.7 323.5 283.1 340.7
Extraordinary items - - - 8.5 (7.3) -
Unrealised loss on Foreign Exchange - - - 0.6 - -
Losd(Profit) on Salé Disposal of Assets (Net) - 0.9 1.8 23.3 2.2 (0.2)
Finance Cost 2.0 6.7 6.6 3.8 24.5 13.6
Contribution to Core SGF 65.1 174.1 257.9 - - -
Investment Income on Core SGF 44.9 120.9 - - - -
Penalties Contribution received towar( - 7.3 3.4 9.5 4.4 2.2
SettlemenGuarantee Fund from Members
Losd (Profit) on Sale of Investments (Net) 9.5 (17.0)] (112.6)] (221.3) (262.5) (330.5)
Amortisation of Discount and Premium (Net) - 21.1 (5.8) 15.6 41.4 49.0
Interest Income (437.4) (1,746.4) (1,966.3) (1,809.1) (2,042.1) (1,852.8
Dividend Income (34.7)) (154.1)] (141.0) (167.9) (93.1) (89.2)
Provision for Diminution in Value of Lon (21.4) 20.6 62.5 0.2 11.2 -
Term Investment
Provision for Diminution in Value of Curre| (2.7) 2.9 (7.5) 6.8 - -
Investment
Provision for Doubtful Trade Receivables 4 34.5 60.4 30.0 35.1 41.7 -
Bad Debts written off
Provision for Compensated Absences 12.4 37.0 39.8 10.8 12.3 15.5
Operating profit before working capital 372.00 1,066.7 707.8 173.7) (162.2) 787.5
changes (as restated)
Movements in Working Capital
(Increase) Decrease in Trade Receivables (273.2) (180.3) (36.5) (36.0) (46.8) (37.3)
(Increase) Decrease in Loans and Advances (303.6) 42.5 (40.2) (19.6) (26.8) (34.8)
(Increase) Decrease iDther Assets (439.9) (42.8) (59.0) 110.2 18.1 (68.9)
Increasée (Decrease) in Trade Payables 68.2 116.3 65.1 98.8 (60.0)] (309.4)
Increasd (Decrease) in Other Liabilities 627.20 (760.5) (1,685.4) 1,949.2 2,664.7 (617.6)
(321.3)) (824.8) (1,755.9) 2,102.68 2,549.2 (1,068.0

Cash Generated from/ (used in) Operations 50.7 241.9 (1,048.1) 2,276.3 2,387. (280.5)
Direct taxes paid (net of refunds) 81.1] (733.1) (480.1) (547.9) (648.6) (688.7)
Net Cash from/ (used in) Operating Activities| 131.8] (491.2) (1,528.2) 1,728.4 1,738.4 (969.2)
B. CASH FLOW FROM INVESTING
ACTIVITIES
Fixed Assets
Purchase of fixed assets, including intang (129.4) (623.4) (725.8) (445.9) (314.3) (346.6)
assets, capital work in progress and ca|
advances
Proceeds from sale of fixed assets 1.0 2.0 3.6 17.5 3.5 3.2
Investments
Net Decreade (Increase) in long teri 3,294.5 (1,374.2) (2,991.6) (5,905.0) 2,651.9 277.1
investment
Net DecreaggIncrease) ircurrent investment | (3,731.4) 3,300.9 2,071.4 (304.7) (4,131.4) 3,438.2
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For the

For the year ended

three
months March March March March March
PARTICULARS ended 31, 31, 31, 31, 31,
June 30, 2016 2015 2014 2013 2012
2016

Fixed Deposits with Banks
Net Decreasé(Increase) in Fixed Deposits wi (1,051.6) (1,300.9) 3,234.2 4,129.5 556.8 (2,507.1
Banks
Interest Received 3224 1,487.4 1,954.1 1593.1 2,140.3 1,744.9
Dividend Received 34.7 154.1 141.0 167.9 93.1 89.2
Net Cash generated from/ (used in) Investin| (1,259.8) 1,646.3 3,687.1 (747.6) 999.9 2,698.9
Activities
C. CASH FLOW FROM FINANCING
ACTIVITIES
Proceeds from sale of equity share of subsic - - 9.7 10.0 15.0 102.5
of CDSL
(Repayment of)/ Proceeds from Long ter (5.0) (16.8) 225 13.1 - -
borrowing
Proceeds of Short term borrowings from banl| - - - - - 3,059.9
Repayment of Shortterm borrowings fron - - - (8.7)| (3,051.8 -
banks
Payment for Investment in Subsidiary - - - (50.0) (20.0) (40.0)
Finance Cost (1.6) (7.1) (6.9) (2.1) (24.5) (13.6)
Increasé (Decrease) in Trading Member g (2.3) 60.9 126.9| (2,066.6 (92.4) 46.0
Other Deposits
Dividend and taxes paid thereon (525.6) (1,116.9) (494.9) (494.9) (737.4) (491.6)
Dividend and tax on dividend paid related (144.2) (126.7)] (112.0) (112.0) (83.4) (66.8)
Minority
Share Issue Expenses - (10.4) - - - -
Net Cash from/ (used in) Financing Activities (678.6) (1,217.0) (454.7) (2,711.2) (3,994.5) 2,596.4
Net Increase / (Decrease) in Cash and Ca| (1,806.6 (61.9)] 1,704.2 (1,730.4) (1,256.2) 4,326.1
Equivalents (A+B+C)
Cash and Cash Equivalents at the beginmifi 3,376.3 3,438.2 1,707.3 3,437.71 4,693.9 367.8
the year period
Add : Bank Balance transferred under scherm - - 26.7 - - -
arrangement (refer note 3)
Cash and Cash Equivalents at the end of th 1,569.1 3,376.3 3,438.2 1,707.3 3,437.7 4,693.9
year/ period*
* Cash and cash equivalents at the end of
year/ period comprises (Refer note 19)

i) Cash on Hand - 0.1 - - - 0.2

ii) Cheques in Hand - 3.1 - 6.6 7.1 -

iii) Balances with Banks
In Current Accounts 989.7] 1,594.1 685.3] 1,175.1 855.5 93.7
In Deposit Accounts with original maturity of 580.00 1,779. 2,752.9 525.6 2,575.1 4,600.0
months

1569.7 3,376.3 3,438.2 1,707.3 3,437.1 4,693.9

Note:

The above statement should be read with Company Overvie@ignificant Accounting Policies appearing in Annext
- IV, Adjustments for Restatement of Consolidated Profit and Loss in AnneXyrBestated Consolidated Statement
Accounting Ratios in AnnexureVI, Restated Consolidated Statement of CapitalisdticAnnexure- VII and Restatec

Consolidated Statement of Dividend Paid
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For the For the year ended
three
months March March March March March
PARTICULARS ended 31, 31, 31, 31, 31,
June 30, 2016 2015 2014 2013 2012
2016

See accompanying notes forming part of the restated consolidated financial statements4b

1. The Cash Flow Statement has been prepared under the "Indirect Method" as satootiming Standard3 "Cash
Flow Statement".

2. Cash flow does not include cash and cash equivalent held by the Exchange for various Earmarked Liabiliti
cash and cash equivalent of earmarked liabilities are held in segregated accounts.

3. Cashflow statement for year ended on March 31, 2015 is prepared after adjusting balances transferred fro
Stock Exchange Limited under the scheme of amalgamation as stated in note no. 33.

4. Aggregate number of shares allotted as fully pgidequity bons shares by capitalisation of free reserves
hence not included in Cash Flow Statement.

For the three For the year ended
months ended] 31st 31st 31st 31st 31st
PARTICULARS 30th June March March March March March
2016 2016 2015 2014 2013 2012
Number of shares - -1 1,20,000 1,20,000| 1,20,000] 1,20,000

5. Previous yearg'period's audited figures have been regrouped wherever necessary.
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Restated Unconsolidated Summary Statement of Assets and Liabilities

(' in million)

Note No. As at As at As at As at As at As at
Particulars of June 30 March | March [ March | March | March
Annexure 2016 ' 31, 31, 31, 31, 31,
v 2016 2015 2014 2013 2012
| - EQUITY AND LIABILITIES
(1) Shareholders' Funds
(a) Share Capital 2 107.4 107.4 107.3 103.8 103.7 103.5
(b) Reserves and Surplus 3 22,925.3 22,428.1 21,925.9 20,747.4 20,445.4 20,528.9
23,032.1 22,536.1 22,033.4 20,851.4 20,549.5 20,632.3
(2) Share Application Money 0.1 0.1 0.1 0.1 0.1 0.1
Pending Allotment
(3) Noncurrent Liabilities
(a) Deferred Tax Liabilities (Net) 4 - - 25.1] 90.3 52.7 50.1
(b) Other Longterm Liabilities 5 289.1] 292.3 236.9 68.1 100.6 90.5
(c) Deposits from Trading Member 36 180.0 190.0 190.0 310.00 2,435. 2,530.0
469.1 482.3 452.0 468.4 2,588.3 2,670.6
(4) Current Liabilities
(a) Trade Payables 6
(i) Total outstanding dues - - - - - -
Micro, Small and Mediun
Enterprises
(i) Total outstanding dues 644.3 545.7, 452.8 334.5 288.3 476.2
creditors other than Micr
Small and Medium Enterprisd
(b) Other Current Liabilities 7 6,030.4 4,946.4 5,025.9 3,718. 3,284.4 3,325.9
(c) Shortterm Provisions 8 186.5 666.1 794.0 549.8 562.6 810.6
6,861. 6,158.3 6,272.71 4,602.9 4,135.7 4,612.7
TOTAL 30,363.9 29,176.1 28,758.0 25,923.q 27,273.4 27,915.7
Il - ASSETS
(1) Nonrcurrent Assets
(a) Fixed Assets
(i) Tangible Assets 9 1,246.9 1,301.4 1,208.3 702.2 788.8 762.9
(i) Intangible Assets 9 183.7 190.4 291.9 196.5 166.1 105.3
(iii) Capital Work-in-progress 31.6 6.0 30.5 324.6 191.9 168.7|
(iv) Intangible Assets Undg 13.3 10.9 6.1 122 i 340
Development
147559 15089 1,536.4 1,235.5 1,146.8 1,070.9
(b) Deferred TaAssets (net) 10 24.3 26.0 - - - -
(c) Noncurrent Investments 11 16,253.4 16,235.5 14,419.9 13,594.4 10,597.3 8,125.0
(d) Long Term Loans and Advance 12 677.3 817.8 566.9 606.5 414.2) 244.9
(e) Other Norcurrent Assets 13 14.3 14.9 21.0 29.0 18.5 14.7
16,969.71 17,094.2 15,007.4 14,229.9 11,030.0 8,384.6
(2) Current Assets
(a) Current Investments 14 2,723.0 2,448.1 4,265.1 2,840.§ 2,462.9 3,185.3
(b) Trade Receivables 15 437.2 294.1 263.0 240.1 234.0 301.5
(c) Cash and Bank Balances 16 7,648.1 7,294.4 7,004.4 6,889.5 11,993.4 14,643.7
(d) Shortterm Loans and Advanceg 17 358.3 72.3 316.6 118.6 138.0 83.9
(e) Other Current Assets 18 751.7 464.5 363.9 368.9 268.5 246.3
11,918.3 10,573.4 12,213.4 10,457.4 15,096.9 18,460.2
TOTAL 30,363.9 29,176.1 28,758.0 25,923.q 27,273.4 27,915.7
Note:
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Note No.
of
Annexure
v

Particulars

As at
June 30,
2016

As at
March
31,
2016

As at
March
31,
2015

As at
March
31,
2014

As at
March
31,
2013

As at
March
31,
2012

The above statement should be read with Company Overview and Significant Accounting Policies appt
Annexure - IV, Adjustment for Restatement of Unconsolidated Profit and Loss in Annexuw/e Restated
Unconsolidated Statement of Accounting Ratios in AnnexMie Restated Unconsolidated Statement of Capitalise
in Annexure- VII, Restated Unconsolidated Statement of Tax Shelters in Annexfileand Restated Unconsolidate

Statemenof Dividend Paid
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Restated Unconsolidated Summary Statement of Profit and Loss

(' in million)

For the For the year ended
Note No. | three
. of months | March | March | March | March | March
Particulars Annexure| ended | 31, 31, 31, 31, 31,
\Y, June 2016 2015 2014 2013 2012
30, 2016
I Revenue from Operations:
Trading Members 19 278.1] 774.5 742.8 540.3 649.6 703.9
Services to Corporates 20 385.5 1,611.1 1,053.9 591.4 579.1 762.8
Other Operating Income 21 - - 260.0 - - -
Data Disseminatiofrees 60.8 224.2 219.3 204.1 224.0 207.7
7244 2,609.8 2,276.0 1,335.8 1,452.7 1,674.4
Il Income From Investments a 22 567.6) 2,340.4 1,867.5 1,689.2 1,667.0 2,099.0
Deposits
Il |Other Income 23 132.4 208.7 248.3 303.3 269.4 254.6
IV |Total Revenue(l + 11 + 1II) 1,424.4 5,158.9 4,391.8 3,328.3 3,389.1] 4,028.0
\% Expenses:
Employee Benefits Expense 24 166.1] 585.7 552.9 491.5 416.5 461.8
Finance Costs 0.4 1.6 2.2 1.7 7.3 10.3
Depreciation and Amortizatic 9 107.6 563.8 521.6 265.7 245.0 296.8
Expense
Administration and  Othe o5 541.2 2,007.1 11,9253 1,167.1 1,307.3 1,186.8
Expenses
Total Expenses 815.3 3,158.2 3,002.0 1,926.0 1,976.1 1,955.7
Profit before Exceptional 609.1 2,000.7 1,389.4 1,402.3 1,413.0 2,072.3
VI
Items and Tax (IV- V)
VIl |Exceptional Items:
Liquidity Enhancemer - 172.4 342.5 612.9 955.4 604.9
. 38(a)
Incentive Program Scheme
Settlement Guarantee Fu 28 136.1 514.3
(25% Transfer of Profit)
Voluntary Retirement Schem¢ 38(b) - - 127.7 - - -
Others 38((3)) & - 46.0 21.8 - - -
Total Exceptional Items 136.1 732.7 492.0 612.9 955.4 604.9
VIII | Profit before tax (VI- VII) 473.00 1,268.0 897.8 789.4 457.6 1,467.4
IX | Tax expense:
(1) Current Tax 17.0 - 189.7 24.9 56.8 333.5
(2) Minimum Alternate - - - (20.9) - -
Tax Credit Entitlement
3) Deferred Tax 1.7 (51.1) (48.4) 37.7 2.6 17.9
Total 18.7 (51.1) 141.3 41.7 59.4 351.4
Profit after tax (V - VI) 454.3 1,319.] 756.5 T47.7 398.20 1,116.0
Restatement Adjustments - - - - - -
(Refer Annexure V)
X Net Profit after tax as 454.3 1,319.1 756.5 747.7 398.2 1,116.0
restated
Xl |Earnings Per Equity Share 34

(EPS) (face value of 1/- each)
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For the For the year ended
Note No.| three

. of months | March March March March March
Particulars Annexure| ended | 31, 31, 31, 31, 31,
\Y June 2016 2015 2014 2013 2012
30, 2016

Before Exceptional Items and
Extraordinary ltems
Basic and Diluted EPS 4.98* 16.47 9.90 10.99 9.87 14.42
After Exceptional ltems and
Extraordinary ltems

Basic and Diluted EPS 4.16* 12.08 6.93 7.07 3.77 10.55
* Not Annualised

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appe
Annexure - 1V, Adjustment for Restatement of Unconsolidated Profit and Loss in AnnexiWe Restated
Unconsolidated Statement of Accounting Ratios Annexure - VI, Restated Unconsolidated Statement
Capitalisation in Annexure VII, Restated Unconsolidated Statement of Tax Shelters in Annexiid and

Restated Unconsolidated Statement of Dividend Paid
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Restated Unconsolidated Summangtatement of Cash Flows

(' in million)

For the For the year ended
three
. months | March March | March | March March
Particulars ended | 31, 31, 31, 31, 31,
June 2016 2015 2014 2013 2012
30, 2016
A. CASH FLOW FROM OPERATING
ACTIVITIES
Profit before tax (as restated) 473.00 1,268.0 897.8 789.4 457.6) 1,467.4
Adjustments for:
Depreciation and Amortisation Expenses 107.6 563.8 521.6 265.7 245.0 296.8
Unrealised loss on Foreign Exchange - - - 0.6 - -
Losd(Profit) on Sale Disposal of FixedAssets - (0.7) 2.5 24.2 0.8 (1.4)
(Net)
Finance Costs 0.4 1.6 2.2 1.7 7.3 10.3
Loss/ (Profit) on Sale of Investments (Net) 9.8 (63.7) (1.8) (2.5) (31.1)] (225.5)
Amortisation of Discount and Premium (Net) 7.6 26.8 0.9 20.3 41.4 49.0
Interest Income (348.4), (1,325.7) (1,384.8) (1,293.2) (1,520.5) (1,764.5
Dividend Income (226.8) (977.8) (481.8) (413.8) (156.8) (158.0)
Provision for Diminution in Value of Long ter (21.9) 5.9 77.2 0.2 10.5 -
Investment
Provision for Diminution in Value of Currel - - - 0.1 - -
Investment
Provision for Doubtful Trade Receivables & 34.5 26.5 1.8 18.2 15.3 -
Bad Debts written off
Provision for Compensated Absences 8.3 22.1 31.8 6.7 5.6 15.5
Operating profit / (loss) before working 44.1 (453.2)] (332.6) (582.6) (924.9) (310.4)
capital changes (as restated)
Movements in Working Capital
(Increase) Decrease in Trade Receivables (177.6) (57.6) (15.5) (24.9) 52.2| (113.4)
(Increase) Decrease in Loans and Advances| (287.0) 239.0f (136.8) 31.2 (15.5) (69.5)
(Increase) Decrease in Other Assets 0.6 6.1 8.0 (10.5) (5.5) (13.0)
Increasd (Decrease) in Trade Payables 98.6 93.1 72.2 46.3| (187.9) (168.6)
Increasée (Decrease) in Other Liabilities 1,486.9 (361.4) 580.5 50.4 27.2 279.5
1,121.5 (80.8) 508.4 92.5| (129.5) (85.0)
Cash generated from / (used in) Operations 1,165. (534.0) 175.8] (490.1) (1,054.4) (395.4)
Direct taxes (paid)received (net of refund; 180.20 (279.1) (83.1)] (209.2) (227.5) (380.7)
payment)
Net Cash generated from / (usedin) 1,345.8 (813.1) 92.7| (699.3)| (1,281.9 (776.1)
Operating Activities
B. CASH FLOW FROM INVESTING
ACTIVITIES
Fixed Assets
Purchase of fixed assets, including intang (89.7)] (582.2) (661.4) (351.8) (263.9) (323.4)
assets, capital work in progress and ca
advances
Proceeds from sale of fixed assets 1.0 1.8 1.4 7.1 1.1 2.7
Investments
Investment in Subsidiary and Joint Venture - - - (51.1)| (3,060.0 (40.0)
Purchase of other long term Investments (232.6) (4,036.4) (1,934.6) (4,556.1) (1,751.4) (1,221.0
Proceeds from other long term Investments 206.5 1,448.0 1,500.4 2,265.0 1,917.3 2,007.1
Net Decreasé(Increase) in Current Investmel  (424.7)] 2,439.5 (2,011.5) (956.3) 858.1 3,382.8
Fixed Deposits with Banks - - - - - -
Net Decreasé(Increase) in Fixed Deposits wi  (747.8) 264.9 1,362.5 4,374. 3,560.7 (4,564.4

Banks
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For the For the year ended
three
. months | March March March | March March
Particulars ended | 31, 31, 31, 31, 31,
June 2016 2015 2014 2013 2012
30, 2016

Interest Received 238.9 11,2148 1,446.1 1,148.1] 15417 1,719.4
Dividend Received 226.8 977.8 481.8 413.8 156.8 158.0
Net Cashgenerated from Investing Activities (821.6) 1,728.2 184.70 2,293.3 2,960.4 1,121.2
C. CASH FLOW FROM FINANCING
ACTIVITIES
Finance Cost - (2.0) (2.5) - (7.3) (10.3)
Increase/ (Decrease) in Trading Member a (2.6) 21.7 120.8 (1,973.8) (112.9) 32.1
Other Deposits
Dividend and taxes paid thereon (483.3) (937.3) (432.1)] (445.6) (723.6) (491.6)
Share Issue Expenses - (10.4) - - - -
Net Cash used in Financing Activities (485.9) (928.0)] (313.8) (2,419.4) (843.8) (469.8)
Net Increase /(Decrease) in Cash and Cas 38.3 (12.9) (36.4)] (825.4) 834.7) (124.7)
Equivalents (A+B+C)
Cash and Cash Equivalents at the beginnin 21.3 34.2 43.9 869.3 34.6 330.1
the year / period
Add : Bank Balance transferred under sch - - 26.7 - - -
of arrangement (refarote 4)
Less: Bank Balance transferred under schen - - - - - 170.8
arrangement (refer note 3)
Cash and Cash Equivalents at the end of th 59.6 21.3 34.2 43.9 869.3 34.6
year / period*
* Cash and cash equivalents at #red of the
year / period comprises (Refer note 16)
i) Cash on Hand - - - - - 0.1
i) Balances with Banks
In Current Accounts 59.6 21.3 34.2 43.9 559.3 34.5
In Deposit Accounts with original maturity off - - - - 310.0 -
months

59.6 21.3 34.2 43.9 869.3 34.6

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appe
Annexure - 1V, Adjustment for Restatement of Unconsolidated Profit and Loss in Annexire Restated
Unconsolidated Statement of Accounting Ratios in Annexur¥l, Restated Unconsolidated Statement
Capitalisation in Annexure VII, Restated Unconsolidated Statement of Tax Shelters in Annexiiidl and
Restated Unconsolidated Statement of Dividend Pa

See accompanying notes forming part of the restated financial statement$ 41

1. The Cash Flow Statement has been prepared under the "Indirect Method" as set out in Accounting St:

"Cash Flow Statement".

2. Cashflow does not include cash and cash equivalent held by the Exchange for various Ear
Liabilities. These cash and cash equivalent of earmarked liabilities are held in segregated accounts.

3. Cashflow statement for year ended on March 31, 2012 is pegpafter adjusting balances transferrec
Indian Clearing Corporation Limited under the scheme of arrangement as stated in note no. 29.

4. Cashflow statement for year ended on March 31, 2015 is prepared after adjusting balances transfer
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mailto:bo7538@pnb.co.in
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries

The list of the Registered Brokers, Registrar and Share Transfer Agents, CDP#indetails such as postal
address, telephone number andhail address, are provided on the websites ofBEkehangeand the NSE at

http://www.bseindia.com/M&ets/Publiclssues/brokercentres new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.Hfion  Registered Brokers ta
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6and https://www.nse

india.com/products/content/equities/ipos/asba_proceduresdntRegistrar and Share Transfer Agents &iPs,
as updated from time to time.

For further dOfferRrockdar® p h d3bef &hie BrafteRediHerringProspectus.
Inter -se allocation of responsibilities:

The responsibilities and eardination by the Managers for various activities in@féer are as follows:

Activity Responsibility Co-ordination
Capital structuring, positioning strategy and ddidigence of the Company Managers Edelweiss
including its operations/management/business plans/legal etc. Drafting and
of the Draft Red Herring Prospectus, Red Herring Prospectus, Prosj
including a memorandum containing salient features of the Prospectus
Managers shall ensure compliance with stipulated requirements and comple
prescribed formalities with the Stock Exchanges, RoC and SEBI incly
finalisation of Prospectus and RoC filing.

Drafting and approval of all statutoaglvertisement Managers Edelweiss
Drafting and approval of all publicity material other than statutory advertise| Managers Jefferies
as mentioned above includimgedia monitoringcorporate advertising, brochur

etc.

Appointment of Intermediaries Registrar to the Offer, Advertising Agenc] Managers Axis

Printers and Banker(s) to the Offer and Monitoring Agency and coordinating
them for execution of their respective agreements.

Marketing and roadghow presentation and preparation of frequeraked| Managers Nomura
questions for the road show team
Domestic institutional marketing of the Offerwhich will cover, inter alia:;l Managers AXis

(a) Institutional marketing strategyb) Finalising the list and division of domesti
investors for ondo-one meetings; ra (c) Finalisng domestic road show an
investor meeting schedule

International Institutional marketing of the Offer, which will cover, inter @ Managers Jefferies
(a) Institutional marketing strategy(b) Finalisng the list and division o
internationalinvestors for ondo-one meetings; andc) Finalising international
road show and investor meeting schedule

Retail marketing of the Offer which will eer, inter alia: (afinalising media,| Managers Edelweiss
marketing and public relations strateggh) Finalising centres for holding
conferences fopress androkers (c) Follow-up on distribution of publicity ang
Offer material including form, the Prospectus and deciding on the quantum
Offer material, andd) Finalising collection centres

Norrinstitutional marketing of the Offer Managers Edelweiss
Coordination with StoclExchanges for book building software, bidding terminl Managers Nomura
and mock trading and payment of STT on behalf of Selling Shareholders

Managing the book and finalization of pricing in consultation withExehange| Managers Jefferies
and Advisory Committee

Postissue activities, which shall involve essential follewp steps including Managers SBI Capital

anchor coordination, followp with bankers to thesse and SCSBs to get qui
estimates of collection and advising the issuer about the closure of the issue|
on correct figures, finalisation of the basis of allotment based on tech
rejections, listing of instruments, demat credit and refundsloaking of funds
and coordination with various agencies connected with theigmgt activity such
as registrars to the issue, bankers to the issue, SCSBs, including responsib|
execution of underwriting arrangements, as applicable, coordinatiting Stock
Exchanges and SEBI for Release of 1% security deposit post closure of the
and handling of investor grievances for redressal.
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Monitoring agency

The Offer, being an offer for sale, there is no requirement to appoiah&arnng agency for the Offer.
Experts

Except as stated belothe Exchang&as no obtained any expert opinions:

M/s Deloitte Haskins and Sells LLP., Chartered Accountants, have provided their written consent for the inclusion
of the repors eachdated Septembdt, 2016 on the Restated Consolidated Financial Information and Restated
Standalone Financial Information and the statement of tax bedafiéd Septembé&; 2016in the form and context

in which it will appear in thisDraft Red Herring RyspectusM/s Deloitte Haskins and Sells LLP., Chartered
Accountants, has also provided their written consent to be named as an expert under Section 2(38) and Section
26(1)(a)(v) of the Companies Act, 2013 in relation hereto, and such consent has neithéewn at the time of

delivery of this Draft Red Herring Prospectus to SEBI. As the Equity Shares have not been and will not be registered
under the Securities Act, Deloitte Haskins and 34lB., Chartered Accountants, have not filed a consent uhder t
Securities Act.

CARE hasprovided their written consediatedSeptember 8, 2016 be named as an expert under Section 24{88)

26 of the Companies Act, 2013 in relatiao their report onindustry Report on Stock Exchangested
August,2016 andsuch consent has not been withdrawn at the time of delivery of this Draft Red Herring Prospectus
to SEBL

Credit rating

As this is an offer of equity shares, credit rating is not required.

IPO grading

No creditratingagency registered with SEBI haseheappointed in respect of obtaining grading forQifier.
Trustees

As this is an offer of equity shares, the appointment of trustees is not required.

Book building process

Book building in the context of the Offerefers to the process of colleatiof Bids from investors on the basis of

the Red Herring Prospectus and the Bid cum Application Forms within the Price Band. The Price Band will be
decided bythe Exchangén consultation withAdvisory Committee antlanagersand the minimum Bid Lowill be

decided bythe Exchangén consultation withthe Managers and advertiseth editions of[ § éditions of[ 6and

edition of[ O(vhich are widely circulateth English, Hindi and Marathi newspapers, respectively, Marathi being
the regional language dflaharashtrawhere our Registered Office is located)least five Working Days prior to

the Offer Opening Date. Théffer Price shall be determined kifie Exchangdan consultation withAdvisory
Committee and/lanagers, after th@ffer Closing Date.

All Bi dders, except for Anchor Investors, are mandatorily required to uséhe ASBA process.

In accordance with the ICDR Regulations, QIBs Bidding in the QIBPortion (other than Anchor Investor
Portion) and NortInstitutional Investors bidding in the Non-Institutional Portion are not allowed to
withdraw or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage and Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding Date. Retail
Indivi dual Investors can evise their Bids during the Offer Period and withdraw their Bids until the Offer
Closing Date Allocation to Non-Institutional Investors shall be on a proportionate basis and allotment to
each Retail Individual Investor shall not be les than the minimum Bid Lot subject to availability of Equity
Shares in the Retail Portion and the remaining available Equity Shares if any, shall be allotted on a
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proportionate basis.Further, allocation to QIBs in the QIB Portion (other than Anchor Investor Portion) will

be on a proportionate basis and allocation to the Anchor Investors will be on a discretionary basisor all
categories, allocation will be subject to restrictions on shareholding as prescribed under the SECC
Regulations.

For further deta | s p |OHeaPyoeedwd e afflegjulations and Policiés o n  4p5amd@5d of this Draft
Red Herring Prospectus, respectively

The Exchangeand the Selling Shareholders will comply with the ICDR Regulations and any other ancillary
directions issued by the SEBI for ti@ffer. The Exchangeand the Selling Shareholders have appointed the
Managers to manage tkdfer and procure Bids for th@ffer.

The Book Building Process and the Bidding process under the ICDR Regulations are subject to change from
time to time. Bidders are advised to make their own judgment through this process prior to submitting a
Bid.

Notwithstanding the foregoing, th@ffer is also subject to obtaining (i) final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approval M&mg, which the Exchangeshall
apply for after Allotment.

Each Bidder, by submitting a Bid in tia&fer, will be deemed to have acknowledged the above restrictions and the
terms of the Offer.

In terms of the SECC Regulations and the SEBI Circular dated January 1, 2016, all shareholders are required to
ensure compliance with the provisions the SECCuRgimns, including fit and proper. Accordinglydaclaration in

the Bid cum Application Form stating that the applicant is fit and proper in terms of Regulation 19 and 20 of the
SECC Regulationswill be included.

For furtherdetails, please sédermsof the Offeo fiOffer Structuré® a n dffefiProcedur® o n 4p4a4§2=aisd
495 of this Draft Red Herring Prospectus, respectively.

Offer Programme

For details on theOffer Pr o gr a mme , Termsed the Offére e n 4@dafyteis Draft Red Herring
Prospectus.

Further, for details onllustrationoft he Book Buil ding Process andOffé#fri ce Di
Procedur® o n 495 afdhes Draft Red Herring Prospectusdowever, please note that all transfers in the Offer
shallbesubjgc t o the requirements of t he Reg@tonsRkre Paidiéatd md s . F
fiTerms of the Offér o n 154 and agel84 of this Draft Red Herring Prospectusspectively.

Underwriting agreement

After the determination of th&ffer Price and allocation of the Equity Shares, but prior to filing of the Prospectus
with the RoCthe Exchangand the Selling Shareholders intend to enter into the Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offéenedugh theOffer. Pursuant to the terms of the
Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain conditions
specified therein.

The Underwriting Agreement i s dat erdinteption] to undetwedte then d e r wr i
following number of Equity Shares:

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

Details of the Underwriters Indicated Number of Equity Shares to | Amount Underwritten
be Underwritten (in * million)
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Details of the Underwriters Indicated Number of Equity Shares to | Amount Underwritten
be Underwritten (in * million)

[ 0] [ O] [ 0]

[ 0] [ 0] [ 0]

Total [ 0] [ 0]

The abovementioned amount is indicative and will be finalised after determination ofOffer Price and
finalisation of .the 6Basis of All ot mentb

In the opinion of our Board (based on a certificate given by the Underwriters), the resources of the Underwriters are
sufficient to enable them to discharge their respective underwriting obligations in full. The-rabotiened
Underwriters are registeredith SEBI under the SEBI Act or registered as brokers tighStock Exchange$he
Board IPO Committee a't its meeting held on [0], has accepted
mentioned above on behalf thie Exchange

Allocation among the Underwriters may not necessarily be in propamidheir underwriting commitments set
forth in the table above.

Notwithstanding the above, the Underwriters shall be severally responsible for ensuring payment with respect to the
Equity Shares allocated to Biddeespectivelyprocured by them in accordance with the Underwriting Agreement.

In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the
Underwriting Agreement, willlso be required to procure purchases for or purchase the Equity Shares to the extent
of the defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The Equity Share capital of the Exchange, as of the date of this Draft Redg-Heraspectus, before and after the
Offer, is set forth below:
(In °, except share daja

Aggregate nominal value Aggregate value a
Offer Price

A) |AUTHORISED SHARE CAPITAL @

3,000,000,000 Equity Shares 3,000,000,00] [ ¢
B) [ISSUED SHARE CAPITAL BEFORE THE OFFER®

109,176,344 Equity Shares | 109,176,34] [ ¢
C) [SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE OFFER @

107,356,344 Equity Shares | 107,356,34] [ ¢
D) |PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Offer for Sale of ugo 29,955,438 Equity Share® | 29,955,43] [ ¢
E) [ISSUED SHARE CAPITAL AFTER THE OFFER @

109,176,344 Equity Shares | 109,176,34] [ ¢
F) [SUBSCRIBED AND PAID UP SHARE CAPITAL AFTER THE OFFER

[ ®Hquity Shares | [ ¢ [ ¢
G) |[SECURITIES PREMIUM ACCOUNT

Before the Offer 3,928,231,07 --

After the Offer 3,928,231,07 --
D Of the 109,176,344 Equity Shares forming a part of the issued share capital of the Exchange, allotment of 1,820,000 Equity
Shares are held in abeyance. For further details on Equity
Sharehel d in abeyanced6 herein bel ow.

Equity Shares held in abeyance

The Exchange was corporatised and demutualised pursuant to a notification issued by SEBI dated May 20, 2005
under the SCRA, wherein the Demutualisation Scheme was approved. As per the provisions of Clause 5 of the
Demutualisation Scheme, every member @& Exchange or his nominee (other than the first shareholders, that is,

the subscribers to the Memorandum), as the case may ®e, on J ul YRecdrbDate2)0,0 5wa(sii ent i t | €

10,000 fully paidup Equity Shares for cash at par. Allotment to a membleoses membership had been suspended

bytheExchangedue t o various r eas cSospendedvensbarsdot) he wRec dired dDatnhe a(ie

such time as the suspension continued.

Since corporatisation and demutualisation of the Exchange, suspension of several Suspended Members has been
revoked and such Suspended Members have been allotted Equity Shares as per the provisions of the
DemutualisatiorScheme. At the time of allotment thfeir respective Equity Shares, such Suspended Members were

granted all corporate benefits such asongst other thingslividend and bonus shares, which had accrued on such
Equity Shares since the Record Date. As on the date of this Draft Red Heoapg®us, there are 14 members of
the erstwhileThe Stock ExchangeMumbai whose allotment of Equity Shares, that is a total of 1,820,000 Equity
Shares, including bonus shareghe ratio of 12 Equity Shares for every one Equity Share beldinues tde held

in abeyance for various reasons including debit balance in the books of the Exchange and death of the member.

For further details of th®emutualisation Schem@lease seéHistory and Certain Corporate Matter&Details

regarding acquisition of business/ undert aok page468of mer ger

this Draft Red Herring Prospectus.

(@ Details of changes to the Exchangedés authorised

Sr. Effective Change in authorised share capital

No. date

1. May 14, | The initial authorised share capital 6f500,000,000 comprising 500,000,000 Equity Shares
2015 increased to 3,000,000,000 comprising 3,000,000,000 Equity Shares.
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" The authorised share capital of the Exchange stood enhanceéc 500,000,000 pursuant to the amalgamation of USE with
the Exchange for which the appointed date was April 1, 2014 and the effective date was May 1Bor26@tiils, please see
History ard Certain Corporate Matter&Details regarding acquisition of business/undertakings, mergers, amalgamation and

revaluation

(b) Our Board has by way of a resolution dated May 5, 2016 approveditié pablic offering of up to 30% of
the postOffer equity share capital by way of an offer for sale by the Selling Shareholders. The Offer has been
unanimously approved by our Shareholders by way of a special resolution passed at the annual gengral meeti

d 63 ofdhis Braft RedHewing Prospeagtes.

held on June 24, 2016.

Each of

t he

Sel i

ng

Shar ehol

der s

to their participation and inclusion of their Equity Shares in the Offer.

The Selling Shareholders have, severally and not jointly, specifically confirmed that the Equity Shares proposed
to be offered and sold by each of them in the Offer are eligible for being offered for sale in the Offer in terms of

Regulation 26(6) of the IDR Regulations.

Notes to Capital Structure

1. Equity Share capital history

(a) History of Equity Share capital of the Exchange

have

The following table sets forth the history of the Equity Share capital of the Exchange:

pursuant

Date of No. of Face | Issue price Cumulative Cumulative
. . Nature of .

allotment / Equity value | per Equity ideration Reasons for allotment| number of | paid-up share
transaction Shares ) Share () consideratio Equity Shares| capital ()
August 8, 500,000 1 1| Cash Subscription to th 500,000 500,000
2005 Memorandurf!
August 18 5,560,000 1 1|Cash Pursuant t¢ 6,060,000 6,060,000
2005 Demutualisation

Schem®
December 12 560,000 1 1| Cash Pursuant tq 6,620,00( 6,620,00(
2005 Demutualisation

Schem®
January 21 50,000 1 1|Cash Pursuant t¢ 6,670,000 6,670,000
2006 Demutualisation

Schem§
March 22| 100,000 1 1|Cash Pursuant t 6,770,00( 6,770,000
2006 Demutualisation

Schem®
September § 90,000 1 1| Cash Pursuant tq 6,860,000 6,860,000
2006 Demutualisation

Schem§
December 19 40,000 1 1|Cash Pursuant tq 6,900,000 6,900,000
2006 Demutualisation

Schem®
February 22 50,000 1 1| Cash Pursuant t 6,950,00( 6,950,00(
2007 Demutualisation

Schem§
May 9, 2007 772,222 1 5,200| Cash Preferential allotmef? 7,722,222 7,722,227
December 5 80,000 1 1|Cash Pursuant t 7,802,222 7,802,227
2007 Demutualisation

Schem®
April 9, 2008 40,000 1 1|Cash Pursuant tq 7,842,227 7,842,227

Demutualisation

Schem®
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Date of No. of Face | Issue price Cumulative Cumulative
. . Nature of .
allotment / Equity value | per Equity iderati Reasons for allotment] number of | paid-up share
transaction Shares ) Share () consideration Equity Shares| capital (")
April 9, 2008 12,222 1 5,200| Cash Preferential allotmef® 7,854,444 7,854,444
May 15, 2008 10,000 1 1|Cash Pursuant tq 7,864,444 7,864,444
Demutualisation
Schem®
September § 10,000 1 1|Cash Pursuant tq 7,874,444 7,874,444
2008 Demutualisation
Schem®
December 8 10,000 1 1| Cash Pursuant tq 7,884,444 7,884,444
2008 Demutualisation
Schem®&®
March  19] 94,493,328 1 - | Other than cas| Bonus issue of shar{ 102,377,774 102,377,774
2009 in the ratio of12:1
May 22, 2009 30,000 1 1|Cash Pursuant t¢ 102,407,773 102,407,777
Demutualisation
Schem§
May 22, 2009 480,000 1 - | Other than cas| Bonus issue of shar¢ 102,887,774 102,887,774
in the ratio of 12:®
October 16 20,000 1 1| Cash Pursuant t¢ 102,907,774 102,907,777
2009 Demutualisation
Schem®
October 16 240,000 1 - | Other than cas| Bonus issue of shar 103,147,774 103,147,772
2009 in the ratio of 12:9
March 26, 10,000 1 1|Cash Pursuant t¢ 103,157,774 103,157,772
2010 Demutualisation
Schem®
March 26, 120,000 1 - | Other than cas| Bonus issue of shar 103,277,774 103,277,774
2010 in the ratio of 12:f
May 24, 2010 10,000 1 1|Cash Pursuant t¢ 103,287,774 103,287,772
Demutualisation
Schem§
May 24, 2010 120,000 1 - | Other than cas| Bonus issue of shar 103,407,774 103,407,774
in the ratio of 12:f
July 1, 2011 10,000 1 1|Cash Pursuant t¢ 103,417,773 103,417,777
Demutualisation
Schem§
July 1, 2011 120,000 1 - | Other than cas| Bonus issue of shar¢ 103,537,772 103,537,771
in the ratio of 12:f
July 16, 2012 10,000 1 1|Cash Pursuant t¢ 103,547,773 103,547,777
Demutualisation
Schem®
July 16, 2012 120,000 1 - | Other than cas| Bonus issue of shar¢ 103,667,774 103,667,771
in the ratio of 12:9
September 10,000 1 1|Cash Pursuant t 103,677,779 103,677,774
16, 2013 Demutualisation
Schem®
September 120,000 1 - | Other tharcash Bonus issue of shar 103,797,774 103,797,774
16, 2013 in the ratio of 12:9
February 12 10,000 1 1| Cash Pursuant t¢ 103,807,774 103,807,772
2015 Demutualisation
Schem®
February 12 120,000 1 - | Other than cas| Bonus issue of shar 103,927,774 103,927,774
2015 in the ratio ofL2:1®
June 4, 2015 3,428,577 1| 383.36'|Other than cas| Allotment of Equity] 107,356,344 107,356,344

Shares pursuant to U§
Scheme

Amalgamatioft?
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(1) 10,000 Equity Shares were allottedeach ofJ.G.A Shah Share BrokePsit. Ltd., Bal Kishan Mohta, BCB Brokerage Pvt.

Ltd., LKP Shares & Securities Ltd., Dalal & Broacha Stock Broking Pvt. Ltd., Kamal S. Kabra, Kisan Ratilal Choksey Shares &
Securities Pvt. Ltd.Bhanshali Stock Brokers Pvt. Ltd., V. Jethalal Ramji Shamkd&s Pvt. Ltd.BLB Limited, SBI Capital
Markets Limited, HSBC Securities and Capital Markets (India) Private Ltd., Nangalia Stock Broking Pvt. Ltd., Churiwala
Securities Pvt. Ltd., Dimensional Securities Pvt. Ltd., Dalmia Securities Private Limitedy Bima & Stock Brokers Pvt. Ltd.,
Rajan Vasant Vakil, Padmakant Devidas Securities Ltd., Bonanza Stock Brokers Limited, V. P. L. Shah Shares & Sec. Pvt. Ltd.,
B. M. Gandhi Securities Pvt. Ltd., Kauhik Shah Shares & Securities Pvt. Ltd., Dhanki SePutitigd., Prabhudas Lilladher

Pvt. Ltd., ASKi Raymond James & Associates Private Ltd., R&i€p Securities India Pvt Ltd., S. S. Kantilal Ishwarlal
Securities Pvt. Ltd., Shailesh Mulchand Nissar, R.B.K Share Broking Ibteenture Growth & Securitiestdl., S. P. Jain
Securities Pvt. Ltd., Amit Nalin Securities Pvt Ltd., Bakliwal Financial Services (India) Pvt. Ltd., ICICI Brokerage 3advjces
Pravin V. Shah Stock Broking Pvt. Ltd., Govindbhai B. Desai, Javeri Fiscal Services Ltd., Sailesh H.rbkisi Bvt. Ltd.,

Vinay M Shah Securities Pvt. Ltd., Anvil Share & Stock Broking Pvt. Ltd., AKD Securities Pvt. Ltd., Mehta Vakil & Cd.,Pvt. Lt
INA Stock Broking Co. Pvt. Ltd., Girdharilal Dhanraj Khaitan, Vinay Jitendra Mashruwala, Prakash Himatla| 8aan C.
Marfatia, Vijan Share & Securities Pvt. Ltd. and B. D. Shroff Securities Pvt. Ltd.

(2) The allotment of Equity Shares was made to the eligible members of the Exghasgent to the Demutualisatiddcheme.
Fordetails of the Demutualisation Scheme,i HpttnecitbeExsbangéldosbary
pagel6lofthis Draft Red Herring Prospectus

(3) Allotment of Equity Shares pursuant to the Demutualisation Scheme, which were previously held in abeyance by the
Exchange on account of the membership right having been suspended. For details of the Demutualisation Scheme, please see
O0Hi st or yin GorparateVattet§ &dli st ory of t h el6FokthishDaaft Beel BlerrimgProgpeajus.

(4) Allotment of 386,111 Equity Shares each to Deutsche Boerse arap&ia Exchange pursuant to investment agreements
dated February 14, 2007 and March 2007 respectivehi-For det ai l s of the investment agree
Certain Corporate Matters Summary okey agreemend®n pagel64 of this Draft Red Herring Prospectus.

(5) Allotment of 6,111 Equity Shares each to Deutsche Boerse and Singapore Exchange pursuant to investment agreements dated
February 14, 2007 and March 7, 2007 respectively. For detail
Corporate Mdtersi Summary of key agreemeits o n 164 af this Draft Red Herring Prospectus.

(6) Of the 10,000 Equity Shares issued afidtted, 9,000 Equity Shares were released to the member whereas the physical
share certificate of 1,000 Equity Shares is currently retained by the Exchange and shall be released upon the decision of its
disciplinary action committee.

(7) Of the 94,61328 bonus shares proposed to be issued, in the ratio of 12 Equity Shares for every one Equity Share held, to the
Shareholders, 120,000 Equity Shares to be allotted to Jagruti Securities Limited were held in abeyaceianof failure to
deposit with the Exchangean amount due towards an arbitration award passed against it

(8) In addition to the allotment of 360,000 bonus shares, 120,000 bonus shares were allotted to Jagruti Securities &imited po
revocation of abeyance uppayment of theamounttowards thearbitration awardin favour of the Exchange

(9) Allotment of bonus shares in the ratio of 12 Equity Shares fyene Equity Share held, as on RecordDate, pursuant
to a Shareholders' resolution dated February 20, 2009, in connectibrtlvatEquity Shares kept in abeyance of the Suspended
Members of the Exchange, subsequent to revocation of suspension

(10) For the accounting treatment in relation to thieare premium arising out diie Equity Shareallotted pursuant to the USE
Schemef Amalgamation pl ease see i F RestateddConsdlidated Fananeilaifioenmatios- No t e on3page
369 of this Draft Red Herring Prospectus.

(11) Allotment 013,428,572 Equity Shares to the shareholders of USE in the ratio of one Ehaityfor every 385 equity shares

of USE held pursuant to the USE ScherhAmalgamation. For details of the USE Scheme of Amalgamation, pledselses t or y
and Certain Corporate Matter§ Details regarding acquisition of business/undertakings, mergers,lgamation and
reval uati on dé3ofdhis Braft RedHemwiny Prosperteas.

(b) Equity Shares issued for consideration other than cash / bonus issues / pursuant to the USE Scheme of
Amalgamation
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Date of Number of Face Issue Reasons for allotment Allottees Benefit accrued
allotment / Equity value | price per to the Exchange
transaction Shares ) Equity

Share
)
Bonus issuance pursuant to the Shareholders resolution dated February 20, 2009
March 19, 94,493,328 1 - | Bonus issue in theatio | To 1477 Shareholder -
2009 of 12:1 of the Exchange
May 22, 2009 480,000 1 - | Bonusissuein therati{ i. KNA Securities -
of 12:1? Pwvt. Ltd.;
ii. Classic Sharand
Stock  Broking
Services Ltd.;
ii. HR Securities
Pvt. Ltd.; and
iv. Jagruti Securitieg
Limited®
October 16, 240,000 1 - i. Amiy  Yogesh -
2009 Rungta; and
ii. Vipin Gandhi
March 26, 120,000 1 - Raj Radheshyan -
2010 Goenka
May 24, 2010 120,000 1 - Bhupendra -
Champaklal Dalal
July 1, 2011 120,000 1 - Aarayaa Finstock -
Private Limited
July 16, 2012 120,000 1 - Bhartendu -
Investments and
Financial Serviceg
Private Limited
through official
liquidator
September 16 120,000 1 - Jagmohan Sekhsaria -
2013
February 12, 120,000 1 - Jayesh Natvarlal Baro -
2015
USE Scheme of Amalgamation
June 42015 3,428,572 1 383.30" | Allotment of Equity| To the shareholders d Improving
Shares pursuant t| the USE liquidity in the
USE Scheme ol currency
Amalgamatiof?) derivative
segment of the
Exchange

(2) Of the 94,613,328 bonus shares proposed tisdeed and allotted, in the ratio of 12 Equity Shares for every one Equity Share

held, to the Shareholders, 120,000 Equity Shares to be allottehtati Securities Limited were held in abeyanceaocount of
failure to depositwith the Exchangean amaint due towards an arbitration award passed against it

(2) Allotment of bonus shares, in the ratio of 12 Equity Shares for every one Equity Share held, in connection with the Equity
Shares kept in abeyance of the Suspended Members of the ExchangehesRetord Date, subsequent to revocation of

suspension.

(3) In addition to the allotment of 360,000 bonus shares, 120,000 bonus shares were allotted to Jagruti Securities Limited post

revocation of abeyance uppayment of the arbitration amouimt favou of the Exchange

(4) For the accounting treatment in relation to thleare premium arising out dfie Equity Shareallotted pursuant to the USE

Schemef Amalgamation
369 of this Draft Red Herring Prospectus.

pl ease

see
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(5) Allotment 013,428,572 Equity Shares to the shareholders of USE in the ratio of one Equity Share for every 385 equity shares
of USE held pursuant to the USE SchehAmalgamation. Fodetails of the USE SchernEAmalgamation, please seéli st or y
and Certain Corporate Matter§ Details regarding acquisition of business/undertakings, mergers, amalgamation and
reval uati on df3ofdhs Braft RedbHewiny Pospartas.

2. Details of Lock-in

(i) Details of Equity Share capital lockedin for one year
Except the Equity Shares subscribed to and Allotted pursuant to the Offer, the er@#eprEquity Share
capital of the Exchange will be lockénl for a period of one year frothe date of Allotnent. As regards, any
Equity Shares held in abeyance, the suspension of which is revoked during the aforesaighémitid of one
year, such Equity Shares shall be lockedor a period of one year from the date of Allotment
Further any Equity Sharedeld by aShareholdemwho is either a venture capital fund or an alternative
investment fund of category | or a foreign venture capital inveatoof the date of Allotmenwill be exempt
from lockin for a period of one year from thdate of Allotnent as per Regulation 37(b) of the ICDR
Regulations, howevethe same stuld havebeen subjectto lockin for a period of one year from the date of
purchase of Equity Shares by the aforesaid entities.

(i) Details of Equity Share capital lockedn for three years
The Exchange is professionally managed and does not have an identifiable promoter in terms of the ICDR
Regulations. Accordingly, in terms of Regulation 34(a) of the ICDR Regulations, there is no requirement of
promot er 6 s nthis @fferrandmané oaf thenEquity Shares will be locked in for a period of three years.

(iif) Other requirements in respect of lockin
The Equity Shares held by the Shareholders prior to the Offer, and which areiloé&ed period of one year
from the dée of Allotment in the Offer may be transferred to any other person holding the Equity Shares which
are lockedin, subject to the continuation of the leirkin the hands of transferees for the remaining period and
compliance with the Takeover Regulatioas,applicable.

(iv) Lock-in of Equity Shares Allotted to Anchor Investors

The Equity Shares Allotted to Anchor Investors, in the Anchor Investor Portion, if any, shall be locked in for a
period of 30 days from the date of Allotment.

3. Our shareholding pattern
(i) Listing Regulations

The table below represents the equity shareholding pattern of the Exchange as on September 6, 2016:
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Sharehol
) i i ding,,as a Number
Number of Voting Rights held in % of Shares
each class of securities assuming Number pledged
\o Sharehol (1X) o-of full of Locked or
of ding as a Uiy conversio | N ?(rl]lares otherwl|)se
part | No-of % of total - nof (xin encg? &
No. of ly shares Total no. of No of Voting Rights Outstand convertibl (i) Numbgr of
Category Nos. of fl_JIIy paid un_derly nos. shares ing e equity
Cate of Sharéhol paid up U ing shares | (calculate convertib securities shares held
gory | Shareholde d equity P Deposit held d as per Total (asa in
ers equi _ as a le .
() r (I shares ty ory v = SCRR, . securities percentag As a As a | dematerial
(1 held shar Receipt | (IV)+(V 1957) % of (includin e of % % ized form
(V) es (VS) )+ (VI) (Vi ' \T/giﬁ: g di|':,lted N of N of (XIV)
I asa%o Clas share o. | total | o. | total
Q\e/l)d (A+B+C2 Class X sY Total . ght Wa;r)ant Capltil) @ sha | (@ Sha
+D) ng ) (xn = ) | res | ) | res
S (VI+(X) held held
as a % of (b) (b)
A+B+C2+
D
(A) Promoter 0 0 0 0 0 0.000 0 0 0| 0.000 0 0 0 0 0 0 0
&
Promoter
Group
(B) Public 8,559 | 59,068 0 0| 59068 55 | 59,068 0 | 59068 55 0 0 0 0 0 0* | 59,067,585
009 009 009 009
© Non 0 0 0 0 0 0.000 0 0 0| 0.000 0 0 0 0 0 0 0
Promoter -
Non Public
(C1) | Shares 0 0 0 0 0 0.000 0 0 0| 0.000 0 0 0 0 0 0 0
underlying
DRs
(C2) | Shares held 0 0 0 0 0 0.000 0 0 0| 0.000 0 0 0 0 0 0 0
by
Employee
Trusts
(D) Trading 1,29% | 48288 0 0| 48288 45 | 48288 0| 48288 45 0 0 0 0 0 0* | 47699438
Members 335 335 335 335
and
Associates
of trading
members
Total 9,855 | 107,356 0 0 | 107356 100 | 107356 0 | 107356 100 0 0 0 0 0 0| 10676719
,344 ,344 ,344 ,344 3

* Certain Equity Shares held by our public Shareholders and Shareholders who are trading members or their Associates jaalytbepkdyge or other forms of encumbrance.
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(ii)

(@)

The Exchange will file thshareholding pattern, in the form prescribed under Regulation 31 of the Listing
Regulations, one day prior to the listing of the Equity Shares. The shareholding pattern will be provided to
NSE for uploading on the website of NSE before the commencemtatofg of the Equity Shares.

SECC Regulations

The table below represents the shareholding pattern of the Exchange, as on September 6, 2016, as per the

SECC Regulations:

Category No. of Shareholders No. of Shares Percentage (%)
TRADING MEMBER
Corporate trading member 4072 22,03893( 20.5
Individual trading member 127 7,964,286 7.4
[Trading membebank 25 8,837,589 8.4
Total A 554 38,840,804 362
IASSOCIATE TRADING MEMBER
(ATM)
IATM - Individual 644 6,755,144 6.3
IATM - Corporate 60 1,834,071 1.7
ATM - HUF 35 171,631 0.2
ATM - Bank 1 38,961 0
IATM - Foreign bank 1 116,887 0.1
IATM - Venturecapital 1 530847 0.5
Total B 742 9,44753( 8.6
Total A+B 1,296 48288334 45
PUBLIC
Individual 7,988 8,769836 8.2
Corporate 2071 10,788771 1Q
HUF 3172 594,464 0.6
Trust 1 10(¢ 0
Bank 1 38,961 0
Insurance Company 1 5,019443 4.7
FDI 5 22,244,404 20.7
Fll 3 9,720407 9.1
NRI 41 1,891,623 1.§
Total C 8,559 59,068,009 55
Total A+B+C 9,855 107,356,344 10(

Shareholdingof our Directors and / or Key Management Personnel

None of our Directors or Key Management Personnel hold any Equity Shares as on the date of this Draft

Red Herring Prospectus.

Top 10shareholders

Our Equity Shareholders and the number of EgBltgres held by them, as on September 6, 2016, are as

follows:
Sr. Shareholder Number of Equity Shares Percentage (%)
No.
1. Deutsche Boerse 5,098,886 4.7
2. Singapore Exchange 5,098,886" 4.7
3. State Bank of India 5,097,365 4.7
4. Life Insurance Corporatioaf India 5,019,443 4.7
5. GKFF Ventures* 4,913,86:§ 4.6
6. | Quantum (M) Limite@ 4,015,544 3.7
7. Caldwell India Holdings Inc. 4,015,54@j 3.7
8. | Atticus Mauritius Limited 4,015,544 3.7
9. | Acacia Banyan Partners Limited 4,015,544 3.7
10. | Bajaj Holdings andnvestment Limited 3,006,796 2.8

Total 44,297,415 41.3

*Application datedluly 5, 2013was made by the Exchange on behalf of GKFF Ventures to SEBI for approval under

Regulation 19(4) of the SECC Regulations; however, the approval is currently pending.

87



(b)

()

& Application dated September 11, 2012 and September 13, 2012 was made by Quantum (M) Limited and GKFF Ventures
(erstwhile Argonaut Ventures), respectively, to SEBI for approval under Regulation 19(4) and Regulation 19(2) of the
SECC Regulations, respegtly; however, the approval is currently pending.

" The entire shareholding &ingapore Exchangs proposed to be offered by it in the Offer and the same is currently held

in an escrow account maintained by the Escrow Agent as per the terms of thel@F®.Sc

#0Of the 4,913,863 Equity Shares held by GKFF Ventures, 2,466§3ity Shares are proposed to be offered by it in the
Offer and are currently held in an escrow account maintained by the Escrowadsgeet the terms of the OFS Scheme.

® The entireshareholding of Quantum (M) Limited, is proposed to be offered by it in the Offer and is currently held in an
escrow account maintained by the Escrow Agarper the terms of the OFS Scheme.

@ Of the 4,015,544Equity Shares held by Caldwell India Holdings Int,668906 Equity Shares are proposed to be
offered by it in the Offer and are currently held in an escrow account maintained by the Escrow Agent as per the terms of
the OFS Scheme.

" The entire sharehoidg of Atticus Mauritius Limiteds proposed to be offered by it in the Offer and the same is currently
held in an escrow account maintained by the Escrow Agent as per the terms of the OFS Scheme.

& Of the4,015,544Equity Shares held bicacia Banyan Parters Limited 2,000,000 Equity Shares are proposed to be
offered by it in the Offer and are currently held in an escrow account maintained by the Escrow Agent as per the terms of
the OFS Scheme.

® Of the3,006,796Equity Shares held H¥ajaj Holdings andnvestment Limitedl, 503398 Equity Shares are proposed to

be offered by it in the Offer and are currently held in an escrow account maintained by the Escrow Agent as per the terms
of the OFS Scheme.

Our Equity Shareholders and the number of Equity Shiaeéd by them 10 days prior to filing of this Draft
Red Herring Prospectus were as follows:

Sr. Shareholder Number of Equity Shares Percentage (%)
No.
1. Deutsche Boerse 5,098,886 4.7
2. Singapore Exchange 5,098,886 4.7
3. State Bank of India 5,097,365 4.7
4. Life Insurance Corporation of India 5,019,443 4.7
5. | GKFF Ventures* 4,913,863 4.6
6. Quantum (M) Limite@ 4,015,544 3.7
7. Caldwell India Holdings Inc. 4,015,548 3.7
8. Atticus Mauritius Limited 4,015,544 3.7
9. Acacia Banyan Partners Limited 4,015,544 3.7
10. | Bajaj Holdings and Investment Limited 3,006,798 2.8
Total 44,297,415 41.3

*Application datedluly 5, 2013was made by the Exchange on behalf of GKFF Ventures to SEBI for approval under
Regulation 19(4) of the SECC Regulations; however, the approval is currently pending.

& Application dated September 11, 2012 and September 13, 2012 was made by QuantumdMphiGKFF Ventures
(erstwhile Argonaut Ventures), respectively, to SEBI for approval under Regulation 19(4) and Regulation 19(2) of the
SECC Regulations, respectively; however, the approval is currently pending.

" The entire shareholding &ingapore Eghangeis proposed to be offered by it in the Offer and the same is currently held
in an escrow account maintained by the Escrow Agent as per the terms of the OFS Scheme.

#Of the 4,913,863 Equity Shares held by GKFF Ventures, 2,46E@3ity Shares are proposed to be offered by it in the
Offer- and are currently held in an escrow account maintained by the Escrow &gest the terms of the OFS Scheme.

® The entire shareholding &uantum (M) Limited is proposed to be offered by ithie Offer and is currently held in an
escrow account maintained by the Escrow Agemer the terms of the OFS Scheme.

@ Of the 4,015,544Equity Shares held by Caldwell India Holdings Int668906 Equity Shares are proposed to be
offered by it in theffer and are currently held in an escrow account maintained by Escrow Agent as per the terms of the
OFS Scheme.

* The entire shareholding dftticus Mauritius Limiteds proposed to be offered by it in the Offer and the same is currently
held in anescrow account maintained by Escrow Agent as per the terms of the OFS Scheme.

& Of the4,015,544Equity Shares held bicacia Banyan Partners Limite@,000,000 Equity Shares are proposed to be
offered by it in the Offer and are currently held in an escapaount maintained by Escrow Agent as per the terms of the
OFS Scheme.

® Of the3,006,796Equity Shares held Hgajaj Holdings and Investment Limited503398 Equity Shares are proposed to

be offered by it in the Offer and are currently held in an esa@ocount maintained by Escrow Agent as per the terms of
the OFS Scheme.

Our Equity Shareholders and the number of Equity Shares held by them as on Sepie2tidr being
two years prior to the date of filing of this Draft Red Herring Prospectus, agdi@lows:

Sr. No. Shareholder Number of Equity Percentage
Shares (%)
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10.

11.

12.

13.

14.

15.

16.

1. Deutsche Boerse 5,098,886 4.9
2. Singapore Exchange 5,098,886 4.9
3. Life Insurance Corporation of India 5,019,443 4.8
4. State Bank of India 5,019,443 4.8
5. GKFF Ventures* 4,913,863 4.7
6. Acacia Banyan Partners Limited 4,015,544 3.9
7. Atticus Mauritius Limited 4,015,544 3.9
8. Caldwell India Holdings Inc. 4,015,544 3.9
9. Quantum (M) Limite® 4,015,544 3.9
10. Bajaj Holdings and Investment Limited 3,006,796 2.9

Total 44,219,493 42.6

*Application datedJuly 5, 2013was made by the Exchange on behalf of GKFF Ventures to SEBI for approval under
Regulation 19(4) of the SECC Regulations; however, the approval is currently pending.
& Application dated September 11, 2012 and September 13,W28s made by Quantum (M) Limited and GKFF Ventures

(erstwhile Argonaut Ventures), respectively, to SEBI for approval under Regulation 19(4) and Regulation 19(2) of the SECC

Regulations, respectively; however, the approval is currently pending.

As on Sefember 6, 2016, the Exchange had 9,855 Shareholders.

Except a s idNoegtb GapimldStructure History of Equity Share capital of the Exchaage
above, in the last two years preceeding the date of filing of this Draft Red Herring Prosjheckxhange

has not issued or allotted any Equity Shares.

The Exchange, our Directors and the Managers have not entered into amgdugnd / or standby and / or

any other similar arrangements for the purchase of Equity Shares being offered thrddffarthe

As on September 6, 201dther than Spark Capital which held 31,500 Equity Shares, nahe danagers
associ ata&ss o cdinerrt Sgdion (& of tha s

or their respective

Companies Act, 2013)dd any EquityShares in the Exchange.

In addition to the abovegs of September 6, 2016, tveobsidiaries of Edelweis€Edelweiss Securities
Limited and Edelweiss Finance & Investments Limitegld 11,401 Equity Shares and 298,08Quity

Sharesrespectively.

The Exclange has not issued any Equity Shares out of revaluation reserves.

The Equity Shares are fully paigh and there are no partly paig Equity Shares as on the date of filing

this Draft Red Herring Prospectus.

As on the date of this Draft Red Herring Bpectus, there are no outstanding convertible securities or any

per

other right which would entitle any person with any option to receive Equity Shares. However, 1,820,000
Equity Shares, which form a part of our issued Equity Share capital, are currentiy ladleyance. For

further detail s, [EqudyShaes helé ih abeyanteoa s abe sect i on

fi

Except for any allotment of Equity Shares which are currently held in abeyance, there will be no further
issuance and allotment of Equity Shares whether by way of issue of bonus shares, preferential allotment,
rights issue or in any other manner during pregiod commencing from filing of the Draft Red Herring

Prospectus with SEBI until the Equity Shares have been listed on NSE.

None of our Directors or their immediate relatives have purchased or sold any securities of the Exchange or

any of our Subsidiges, during a period of six months preceding the date of filing this Draft Red Herring

Prospectus with SEBI.

During the period of six months immediately preceeding the date of filing of this Draft Red Herring
Prospectus, no financing arrangements exigtieereby our Directors and their relatives may have financed
the purchase of securities of the Exchange by any other person.

In terms of Rule 19(2)(b) of the SCRR read with Regulation 41 of the ICDR Regulatidris compliance

with Regulation 26(1) of # ICDR Regulations, wherein not more than 50% of the Offer shall be allocated

on a proportionate basis to QIBs. Provided that the Exchange in consultation with the Managers, may
allocate up to 60% of the QIB Portion to Anchor Investors on a discretioaary but of which one third
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17.

18.

19.

20.

21.

22.

shall be reserved for domestic Mutual Funds only subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under subscription in the
Anchor Investor Portionthe remaining Equity Shares shall be added to the QIB Portion. 5% of the QIB
Portion (other than Anchor Investor Portion) shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder of the QIB Portion (other thaha@kninvestor Portion) shall be
available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. Further, not less than 15% of the Offer shall be available for
allocation on a proportionate basis to Non Institutional Investors and not less than 35% of the Offer shall be
available for allocation, in accordance with the ICDR Regulations, to Retail Individual Investors, subject to
valid Bids being received at or above thieDPrice.

The Exchange presently does not intend or propose to alter the capital structure for a period of six months
from the Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or
further issue of Equity Sharem¢luding issue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares) whether on a preferential basis or issue of bonus or rights or further public
issue of specified securities or qualified institutions placement @rwibe except where the same is on
account of allotment of Equity Shares kept in abeyaRoe.details on Equity Shares held in abeyance,

pl ease refer tEguittShe rear ehgerl apeteinabaoee biewe\em ittieeExchange

enters intoacquisitions, joint ventures or other arrangements, the Exchange may, subject to necessary
approvals, consider raising additional capital to fund such activity or use Equity Shares as currency for
acquisitions or participation in such joint ventures.

Subgct to valid Bids being received at or above the Offer Price, tsudescription, if any, in any category,
except the QIB Portion, would be allowed to be met with gpiéir from other categories or a combination
of categories at the discretion of the Eabe in consultation with the Managers and NSE.

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

No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise shall be
madeby the Exchange to the persons who are Allotted Equity Shares pursuant to the Offer.

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

No Equity Shares have been issued by the Exchianthe last one year preceding the date of filing of this
Draft Red Herring Prospectus.
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OBJECTS OF THE OFFER

The objects of the Offer are to achieve the benefits of listing the Equity ShafdSBand forthe sale of
Equity Shares by the Selling Shareholders. Further Exchangexpects that listing of the Equit$hares will
enhance its visibility and brand image and provide liquiditigg@xisting Shareholders. The Exchamg# not

receive any procesdof the Offer and all the proceeds bétOffer will go to the Sellingshareholdersn the

proportion of the Equity Shares offered by them

Offer relatedexpenses
The total expenses of the Offer are estimated to be approximafel§ ] liomiThe expeses of the Offer

include, among others, listing fees, underwriting and management feeingpand distribution expenses,
advertisement expenses and legal fees, as applicable. The estimated Offer expenses are as follows:

Activity Estimated As a % of the total As a % of the
expenses* estimated Offer total Offer size*
expenses*

Fees payable to the Managersncluding [ © [ © [ ©

underwriting commission, brokerage and sell

commission, as applicable

Advertising and marketing expenses [ © [ O [ O

Feegpayable to the Registrar to the Offer [ © [ © [ O

Brokerage and selling commission payable [ © [ © [ O

Syndicate Members, Registered Brokers, RTAs

CDPs**

Processing fees to SCSBs for ASBA Applications [ © [ © [ 6

procured by the members of the Syndicate

Registered Brokers and submitted with the SCSB

Others (listing fees, legal fees, SEBI and N [ © [ © [ ©

processing feegtc)

Total estimated Offer expenses [ © [ O [ O

* Will be incorporated at the time of filing of the Prospectus.
** Disclosure of commission and processing fees will be incorporated at the time of filing the Red Herring Prospectus.

Upon completion of the Offer, all expenses with respect to the O#erluding listing fees payable

to NSEwhere the Equity Shares are proposed to be listeédh will be borne by the Exchangsill be shared

among the Selling Shareholders, in proportion to the Equity Shares being offered by each of them in the Offer.
Any payments by the Exchange in relattonthe Offer shall be on behalf of the Selling Shareholders and such
payments will be reimbursed by the Selling Shareholders to the Exchange in proportion to the Equity Shares
being offered for sale in the Offer.

Monitoring of utilization of funds

Sinee the Offer is by way of an offer for sale, there is no requirement to appoint a monitoring agency for the
Offer.

Other confirmations

None of ourDirectors,Key Management Personnet Group Companies will receive any proceeds from the
Offer.
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BASIS FOROFFER PRICE

The Offer Price will be determined by the Excharigeconsultation with the Advisory Committee of
Shareholders and the Managers, on the basis of an assessment of market demand for the offered Equity Shares

by way of the Book Building Process and on the basis of the following qualitative and quantitztiivs. faor

further details, please refer to the sectiondiRisk Factors fiOur Business ,Mafhnagement 6 s Di scuss
Analysis of Financial Condition and Results of Operationsa Rirthncill Statemends o n 18,426, &k}

and 203 of this Draft RedHerring Prospectysrespectively. The face value of the Equity Shares of the
Exchange is 1 each and the Offer Price[isOtimes of the face value at the lower end of the Price Band and

[ dtimes the face value at the higher end of the Price Band.

Qualitative Factors
Some of the qualitative factors which form the basis for computing the Offer Price are:

a) Strong brand recognition with a track record of innovation;

b) Diversified and integrated business model and active relationship with market patscip
c) Stateof-the-art infrastructure and technology; and

d) Financial strength and diversified sources of revenue.

For a detailed discussion on the qualitative factors, which form the basis for computing the Offer Price, see the
s ect i ®arBusioass Gur Strength8 o n 13Yaf this Draft Red Herring Prospectus.

Quantitative Factors
The information presented below is based on the ResG@wedolidatedrinancial Information and Restated
Standalone Financial Information of the Exchange. For detpils,e ase r ef er tFioanctalh e sect

Statementsbeginning on pag203of this Draft Red Herring Prospectus.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings PerShar aft er Excepti onal Items®and Extr a
Year ended Restated Standalone Restated Standalone Weight
BasicEPS () Diluted EPS ()
March 31, 2016 12.1 121 3
March 31, 2015 6.9 6.9 2
March 31, 2014 7.1 7.1 1
Weighted Averagd 9.5 9.5
Year ended Restated Consolidated Restated Consolidated Weight
Basic EPS () Diluted EPS ()
March 31, 2016 11.2 11.2 3
March 31, 2015 119 119 2
March 31, 2014 128 128 1
Weighted Averagé 11.7 11.7

For thethree month perioénded June 30, 2016, the basic EPS and the diluted EPS #w&son a restated
standalone basis, and3.8, on a restated consolidated basis (Not Annualized).

Notes:
(1) The face value of the Equity Shares
(2) The figures disclosed above are based orRéstated Financidhformationof the Exchange.

(3) Basic EPS and Diluted EPS calculations are in accordance with Accounting Standard-20)(E&rnings
per Share' issued by ICAL.
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STATEMENT OF TAX BENEFITS

The information provided below sets out the possible direct tax benefits available to the shareholders of an
Indian company in a summary manner only and is not a complete analysis or listing ofealigb tax
consequences of the subscription, ownership and disposal of equity shares, under the current tax laws presently
in force in India. Several of these benefits are dependent on the shareholders fulfilling the conditions prescribed
under the releant tax laws. Hence the ability of the shareholders to derive the tax benefits is dependent upon
fulfilling such conditions, which, based on commercial imperatives a shareholder faces, may or may not choose
to fulfill. The following overview is not exhause or comprehensive and is not intended to be a substitute for
professional advice. Investors are advised to consult their own tax consultant with respect to the tax implications
of an investment in the shares particularly in view of the fact that cegeémtly enacted legislation may not

have a direct legal precedent or may have a different interpretation on the benefits, which an investor can avail.

Our views expressed in this statement are based on the facts and assumptions as indicatecemehe blat
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume regpsibility to update the views consequent to such changes. Reliance on this statement is on
the express understanding that we do not assume responsibility towards the investors who may or may not invest
in the proposed issue relying on this statement.

This statement has been prepared solely in connection with the offering of Equity shares by the Company under
the Securities and Exchange Board of I ndia (ASEBI O
Regulations, 2009, as amended (the Offerings).

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO

THE INDIAN TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND

DISPOSING OF EQUITY SHARES IN THEIR PARTICULAR SITUATION.

STATEMENT OF POSSIBLE DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY AND TO
ITS SHAREHOLDERS

Special tax benefits available to the Company
There are no special tax benefits available to the Company.
General tax benefits available to the Company
1. Deductions
i Deduction in respect of expenses towardamalgamation / demerger
Under section 35DD of the Act, for any expenditure incurred wholly and exclusively for the purposes
of amalgamation or demerger, the Company is eligible for deduction of an amount equditih afie
the expenditure for each dhe five successive years beginning with the year in which the
amalgamation or demerger takes place.
i Deduction in respect of voluntary retirement of employees
Under section 35DDA of the Act, the Company is eligible for deduction in respgetyofents mae
to its employees in connection with his voluntary retirement, in accordance with any scheme or

schemes of voluntary retiremefdy an amount equal tonefifth of such expenses over five successive
yearsbeginning with the year in which the expenditiséncurred subject to conditions specified in the

section.
2. Dividends
i As per section 10(34) of the Act, any income by way of dividends referred to in secti@ rktgived

on the shares of any Indian company is exempt from tax.
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Dividend received byndian company from specified foreign company (in which Indian company
holds shareholding of 26% or more) is taxable at 15% (plus applicable surcharge, education cess and
secondary and higher education cess) as per section 115BBD of the Act.

As per sectin 1150 of the Act, tax on distributed profits of domestic companies is chargeable to tax

at 15% (plus applicable surcharge, education cess and secondary and higher education cess). As per
subsection (1A) to section 116, the domestic company will be @lted to sebff the dividend

received from its subsidiary company during the financial year against the dividend distributed by it,
whil e computing the Dividend Distribution Tax (fAD

a) the dividend is received from its domestic subsidiary and thsidiaby has paid the DDT payable
on such dividend;

b) the dividend is received from a foreign subsidiary, the Company has paid tax payable under
section 115BBD.

However, the same amount of dividend shall not be taken into account for reduction manecéhan

Further, the net distributed profits shall be increased to such amounts as would, after reduction of the
tax on such increased amounts at the specified rate, be equal to the net distributed profits.

As per section 10(35) of the Act, the followiimgcome will be exempt in the hands of the Company:
a) Income received in respect of the units of a Mutual Fund specified under section 10(23D); or
b) Income received in respect of units from the Administrator of the specified undertaking; or

c) Income receiveih respect of units from the specified company.

However, this exemption does not apply to any income arising from transfer of units of the
Administrator of the specified undertaking or of the specified company or of a mutual fund, as the case
may be.

Capital gains

Capital assets may be categorized into short term capital assets or long term capital assets based on the
period of holding. Capital assets being shares listed in a recognised Stock Exchange in India held for a
period of more than 12 months astiares (other than listed) held for more than 24 months are
considered as long term capital assets. Consequently, capital gains arising on sale of these assets held

for more than 12 months/ 24 months as the case may be are considered as long tergaoapital
(ALTCGO) . Capital gains arising on sale of these
considered as short term capital gains (ASTCGO0) .

As per section 10(38) of the Act, capital gains arising to the Company from the transfer of long term

capital asset being an equity share in a company where such transaction is chargeable to securities
transaction tax (ASTTO) wi || be exempt in the ha
would be available without such transaction being subjesSfibif such transaction is undertaken on a

recognized stock exchange located in any International Financial Services Centre and where the
consideration is paid or payable in foreign currency. However, income by way of LTCG shall not be
reduced in computi the book profits for the purposes of computation of minimum alternate tax
(AMATO) wunder section 115JB of the Act.

As per provisions of section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds
and debentures (excluding capital indexed bonds issued by the Government and sovereign gold bonds
issued by Reserve Bank of India) and depreciablesgsseeomputed by deducting the indexed cost of
acquisition and indexed cost of improvement from the full value of consideration

In accordance with section 112 of the Act, LTCG to the extent not exempt under section 10(38) of the
Act would be subject ttax at the rate of 20% (plus applicable surcharge, education cess and secondary
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and higher education cess) with indexation benefits. However, as per the proviso to section 112 of the
Act, if the tax on LTCG is resulting from transfer of listed securiftgker than a unit) or zero coupon
bond, then LTCG will be chargeable to tax at the rate lower of the following:

a. 20% (plus applicable surchargeducation cess and secondary and higbacation cess) of the
capital gains as computed after indexatiboast; or

b. 10% (plus applicable surchargeducation cess and secondary and highacation cess) of the
capital gains as computed without indexation

No deduction under Chapter VIA of the Act shall be allowed from such LTCG.

Under section 54EC of thict and subject to the conditions and to the extent specified therein, LTCG
(in case not covered under section 10(38) of the Act) arising on the transfer oftarlongppital asset
would be exempt from tax if such capital gain is invested within 6 rsofitim the date of such
transfer in a fAlong term specified asseto.

A fltoenrgm specified asseto means any bond, *redeema
day of April 2007 by the:

a. National Highways Authority of India constituted undsgction 3 of The National Highways
Authority of India Act, 1988;

b. Rural Electrification Corporation Limited, a company formed and registered under the Companies
Act, 1956.

The total deduction with respect to investment in the long term specified assstricted to INR 50
lakhs whether invested during the financial year in which the asset is transferred and in the subsequent
year.

Where t-herml epgci fied asseto are transferred or ¢
the date of their aagsition, the amount so exempted is taxable as capital gains in the year of transfer /
conversion.

Under section 54EE of the Act and subject to the conditions and to the extent specified therein, LTCG
(in case not covered under section 10(38) of the &ts$jng on the transfer of a lostgrm capital asset
would be exempt from tax if such capital gain is invested within 6 months from the date of such
transf ert @érnm as pid coinfgi ed asset 0.

A fltoenrgm specified asset 0beforether kst day ofudpril, 2013 of suahn i t s,
fund as may be notified by the Central Government in this behalf.

The total deduction with respect to investment in the f@ngn specified assets is restricted to INR 50
lakhs whether invested during the finalgrear in which the asset is transferred and in the subsequent
year.

Where t-herml spgcified assetdo are transferred with
acquisition, the amount so exempted is taxable as capital gains in the year of transfer.

As per section 111A of the Act, STCG arising to the Company from the sale of equity share where
such transaction is chargeable to STT will be taxable at the rate of 15% (plus applicable surcharge,
education cess and secondary and higher education Sesg$).concessional rate would be available
without such transaction being subject to STT if such transaction is undertaken on a recognized stock
exchange located in any International Financial Services Centre and where the consideration is paid or
payable m foreign currency. Further, STCG as computed above that are not liable to STT would be
subject to tax as calculated under the normal provisions of the Act. No deduction under Chapter VIA of
the Act shall be allowed from such STCG.
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As per section 10(34A9f the Act, any income arising to the Company being a shareholder on account
of buy back of shares (not being shares listed on a recognized stock exchange in India) by the Company
as referred to in section 115QA is exempt from tax.

Special tax benefits ailable to Shareholders
Special tax benefits to Foreign Portfolio Investo

Section 2(14) of the Act provides that any security held by a FPI who has invested in such securities in
accordance with the regulations made under Securities & Exclgoagd of India Act, 1992 would be
treated as a capital asset only so that any income arising from transfer of such security by a FPI would
be treated in the nature of capital gains.

Under section 115AD(1)(ii) of the Act, income by way of STCG arisintpéo-P1 on transfer of shares

shall be chargeable at a rate of 30% where such transactions are not subjected to STT and at the rate of
15% if such transaction of sale is entered on a recognised stock exchange in India and is chargeable to
STT. The above tas are to be increased by applicable surchadecation cess and secondary and
highereducation cess.

Under section 115AD(1)(iii) of the Act income by way of LTCG arising from the transfer of shares (in
cases not covered under section 10(38) of th¢ Aeld in the company will be taxable at the rate of
10% (plus applicable surchargaducation cess and secondary and higdecation cess). The benefits

of indexation of cost and of foreign currency fluctuations are not available to FPIs.

Special tax beefits available to venture capital companies/ funds

Under section 10(23FB) of the Act, any income of Venture Capital Company registered with SEBI or
Venture Capital Fund registered under the provision of the Registration Act, 1908 (set up to raise funds
for investment in venture capital undertaking notified in this behalf), would be exempt from income
tax, subject to conditions specified therein. (Not applicable to income of venture capital fund/company
being an investment fund specified in clause ofgkplanation 1 to section 115UB).

Venture capital companies / funds are defined to include only those companies / funds which have been
granted a certificate of registration, before th& @4y of May, 2012 as a Venture Capital Fund or have
been grantedh certificate of registration as Venture Capital Fund as acatégory of Category |
Alternative Investment Fund.

6Venture capital undertakingdéd means a venture cap
2 of the Venture Capital Funds Ragtions or as defined in clause (aa) of -sefulation (1) of
regulation 2 of the Alternative Investment Funds Regulations.

As per section 115U(1) of the Act, any income accruing or arising to or received by a person out of
investments made in Ventu@apital Company/Venture Capital Fund would be taxable in the hands of
the person making an investment in the same manner as if it were the income accruing/arising/received
by such person had the investments been made directly in the venture capitakingderta

As per section 115U(5) of the Act, the income accruing or arising to or received by the venture capital
company/funds from investments made in a venture capital undertaking if not paid or credited to a
person (who has investments in a Venture Ch@tampany /Fund) shall be deemed to have been
credited to the account of the said person on the last day of the previous year in the same proportion in
which such person would have been entitled to receive the income had it been paid in the previous
year.

Special tax benefits to NorResident Indians
As per section 115C(eepsoflenhel Adi andbheeasmafinonc

of India or a person of Indian origin who is not
origin if he, or either of his parents or any of his grgdents, was born in undivided India.
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5.

As per section 115E of the Act, in the case of a shareholder being-eesident Indian, and
subscribing to the shares of the Company in convertible foreighaege, in accordance with and
subject to the prescribed conditions, LTCG on transfer of the shares of the Company (in cases not
covered under section 10(38) of the Act) will be subject to tax at the rate of 10% (plus applicable
surcharge, education cesslasecondary and higher education cess), without any indexation benefit.

As per section 115F of the Act and subject to the conditions specified therein, in the case of a
shareholder being a naesident Indian, gains arising on transfer of a long ternitatagsset being

shares of the Company, which were acquired, or purchased with or subscribed to in, convertible foreign
exchange, will not be chargeable to tax if the entire net consideration received on such transfer is
invested within the prescribed pedi of six months in any specified asset or savings certificates
referred to in section 10(4B) of the Act. If part of such net consideration is invested within the
prescribed period of six months in any specified asset or savings certificates referresettidn

10(4B) of the Act then this exemption would be allowable on a proportionate basis. Further, if the
specified asset or saving certificates in which the investment has been made is transferred within a
period of three years from the date of invesimeéhe amount of capital gains tax exempted earlier
would become chargeable to tax as long term capital gains in the year in which such specified asset or
savings certificates are transferred.

As per section 115G of the Act, noesident Indians are nobliged to file a return of income under
section 139(1) of the Act, if their only source of income is income from specified investments or long
term capital gains earned on transfer of such investments or both, provided tax has been deducted at
source fronsuch income as per the provisions of Chapter X3/tf the Act.

As per section 115H of the Act, where a@sident Indian becomes assessable as a resident in India, he
may furnish a declaration in writing to the Assessing Officer, along with his retuncame for that

year under section 139 of the Act to the effect that the provisions of Chaptér skiall continue to
apply to him in relation to investment income derived from the investment in equity shares of the
Company as mentioned in section 115@(of the Act for that year and subsequent assessment years
until assets are converted into money.

As per section 1151 of the Act, a noesident Indian may elect not to be governed by the provisions of
Chapter XItA for any assessment year by furniglia declaration along with his return of income for

that assessment year under section 139 of the Act, that the provisions of Chaptesh¥ll not apply

to him for that assessment year and accordingly his total income for that assessment year will be
computed in accordance with the other provisions of the Act.

Special tax benefits available to Alternative Investment Fund (Category | and I1)

Under section 10(23FBAgany income of an investment fund other than the income chargeable under
thehead"'Profits and gains of business or profession” is exempt from income tax.

As per section 115UB(1) of the Act, any income accruing or arising to or received by a person out of
his investments in investment Fund would be taxable in the hands of the peiksng amainvestment

in the same manner as if it were the income accruing/arising/received by such person had the
investments by the investment fund been made directly by him.

As per section 115UB(6) of the Act, the income accruing or arising to or redsjyveee investment

fund if not paid or credited to the person (who has investments in the investment fund) shall be deemed
to have been credited to the account of the said person on the last day of the previous year in the same
proportion in which such pson would have been entitled to receive the income had it been paid in the
previous year.

Special tax benefits available to Mutual Funds

As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities and Exchange
Board of hdia Act, 1992 or Regulations made thereunder and such other Mutual Funds set up by public sector
banks or public financial institutions or authorised by the Reserve Bank of India subject to such conditions as
the Central Government may, by notificationtte Official Gazette, specify in this behalf will be exempt from
income tax,.
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General tax benefits available to Shareholders

As per section 10(34) of the Act, any income by way of dividends referred to in secti@ rktgived

on the shares of any Irati company is exempt from tax. As per section 115BBDA, income by way of

dividend in excess of INR 10 lakhs is chargeable to tax in the case of an individual, Hindu undivided
family (AHUFO) or a firm who is r esdlusamlcablei n | nd
surcharge, education cess and secondary and higher education cess).

As per section 10(38) of the Act, LTCG arising from the transfer of a long term capital asset being an
equity share of the company, where such transaction is charge&l@ tovill be exempt in the hands
of the shareholder.

As per first proviso to section 48 of the Act, in case of anesident shareholders, the capital gain/loss
arising from transfer of shares of the company, acquired in convertible foreign exchatmdeis
computed by converting the cost of acquisition, sales consideration and expenditure incurred wholly
and exclusively in connection with such transfer, into the same foreign currency which was initially
utilized in the purchase of shares. Cost Indexakienefit will not be available in such a case.

As per second proviso to section 48 of the Act, in case of resident shareholders, LTCG arising on
transfer of capital assets, other than bonds and debentures (excluding capital indexed bonds issued by
the Government and sovereign gold bond issued by the Reserve Bank of India) and depreciable assets,
is computed by deducting the indexed cost of acquisition and indexed cost of improvement from the
full value of consideration.

In accordance with section 112 e Act, LTCG to the extent not exempt under section 10(38) of the

Act would be subject to tax at the rate of 20% (plus applicable surcharge, education cess and secondary
and higher education cess) with benefit of indexation or foreign exchange fluatuatipstments. No
deduction under Chapter VIA of the Act shall be allowed from such income.

As per section 112(1)(c)(iii) of the Act, in case of fresidents, LTCG to the extent not exempt under
section 10(38) arising from transfer of unlisted secwitie shares of the company not being the
company in which the public are substantially interested will be charged to tax at the rate of 10% (plus
applicable surcharge, education cess and secondary and higher education cess) without giving benefit
of indexdion or foreign exchange fluctuations adjustments. No deduction under Chapter VIA of the
Act shall be allowed from such income.

As per the proviso to section 112 of the Act, if the tax on LTCG is resulting from transfer of listed
securities (other than ithor zero coupon bonds, then LTCG will be chargeable to tax at the rate lower
of the following:

a. 20% (plus applicable surchargeducation cess and secondary and highacation cess) of the
capital gains as computed after indexation of the cost; or

b. 10% (plus applicable surchargalucation cess and secondary and highacation cess) of the
capital gains as computed without indexation

No deduction under Chapter VIA of the Act shall be allowed from such income

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG
(in case not covered under section 10(38) of the Act) arising on the transfer of a Long Term Capital
Asset would be exempt from tax if such capital gaimivested within 6 months from the date of such
transf ert e@rnm as pid coinfgi ed asset 0.

A fltoenrgm specified asseto means any bond, redeema
day of April 2007 by the:

a. National Highways Authority of Idia constituted under section 3 of The National Highways
Authority of India Act, 1988;
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b. Rural Electrification Corporation Limited, a company formed and registered under the Companies
Act, 1956.

The total deduction with respect to investment inltmgrterm specified assets is restricted to INR 50
lakhs to be invested during the financial year in which the asset is transferred and subsequent year.

Where t-herml spgcified assetodo are transferred or
the date of their acquisition, the amount so exempted is taxable as capital gains in the year of transfer /
conversion

As per section 54F of the Act, ICIG (in cases not covered under section 10(38)) arising on the transfer
of the shares of the company held by an Individual or HUF will be exempt from capital gains tax if the
net consideration is utilized to purchase or construct one residential housgiainThe residential

house is required to be purchased within a period of one year before or two years after the date of
transfer or to be constructed within three years after the date of transfer.

As per section 111A of the Act, STCG arising from thke €d equity shares of the company, where

such transaction is chargeable to STT, will be taxable at the rate of 15% (plus applicable surcharge,
education cess and secondary and higher education cess). Further, STCG as computed above that are
not liable toSTT would be subject to tax as calculated under the normal provisions of the Act. No
deduction under Chapter VIA of the Act shall be allowed from such income.

As per section 10(34A) of the Act, any income arising to the shareholder on account of bwf back

shares (not being shares listed on a recognized stock exchange irbynti@)Company as referred to
in section 115QA is exemjfitom tax.
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NOTES:

1.

2.

The above benefits are as per the current tax law as amended by the Finance Act, 2016.

This statementloes not discuss any tax consequences in the country outside India of an investment in the
shares. The shareholders / investors in the country outside India are advised to consult their own
professional advisors regarding possible Income tax consequéategply to them.

As per the Finance Act, 2016 surcharge is to be levied on individuals, HUF, associations of persons, body of
individuals or artificial juridical person at the rate of 15% if the total income exceeds INR one crore.

Surcharge is to beevied on firm, ceoperative society and local authorities at the rate of 12% if the total
income exceeds INR one crore.

Surcharge is to be levied on domestic companies at the rate of 7% where the income exceeds INR one crore
but does not exceed INR terooes and at the rate of 12% where the income exceeds INR ten crores.

Surcharge is to be levied on every company other than domestic company at the rate of 2% where the
income exceeds INR one crore but does not exceed INR ten crores and at the rateher&¥hevincome
exceeds INR ten crores.

A 2% education cess and 1% secondary and higher education cess on the total income is payable by all
categories of taxpayers.

The above statement of possible direct tax benefits sets out the provisions of lsmwrimary manner only
and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership and
disposal of shares.

In respect of nomesidents, the tax rates and the consequent taxation mentioned above shall be further
subjct to any benefits available under the DTAA, if any, between India and the country of residence of the
nortresidentAs per the provisions of section 90(2) of the Act, the provisions of the Act would prevail over
the provisions of the Tax Treaty to thetemt they are more beneficial to the rasident.

As per section 90(4) of the Act, the nmsidents shall not be entitled to claim relief under section 90(2) of the
Act, unless a certificate of their being a resident in any country outside Indibtaimied by them from the
government of that country or any specified territory. As per section 90(5) of the Act, thesiments shall be
required to provide such other information, as has been notified.
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INDUSTRY

The information in this section h&gen extracted from various government publications and industry sources,
specifically from the World Federation of Exchanges, World B&ikh@al Economic Prospects, Divergences

and Risks, July 2016)the CIA World Factbookthe Government of India's Mitig of Statistics and
Programme Implementation Press Release (Quick Estimates of Index of Industrial Production #Babéthse

Index for the Month of March, 2016, 12 May 2016), the Reserve Bank of India (Monetary Policy Report, April
2016 and its websitgnd CARE Research (Report on the Indian Stock Exchange Sector, AugustVZ816).
specifically commissioned CARE Research to prepare an industry report on the Indian stock exchange sector
for reference in this Draft Red Herring Prospectus. While we have isgdroeasonable care in compiling and
reproducing such official, industry, market and other data in this documeither we, the BRLMs nor any

other person connected with the Offer have independently verified this information and, accordingly, this
information should not be relied on as if it had been so verified. 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, completenessdaunderlying assumptions are not guaranteed and their reliability
cannot be assured and, accordingly, investment decisions should not be based on such information. Unless
otherwise stated, all years refer to calendar years.

General Overview of the Exchang Sector

Globally, there are over 70 major stock exchanges with a market capitalisation of more than US$5 billion. The
total global market capitalisation of WFE member exchanges WHeE"' Exchange$) aggregated to US$66
trillion at the end of June 201&ource: World Federation of Exchange$p of these stock exchanges had a
market capitalisation of above US$1 trillion each. Market capitalisation of the aforementioned 70 major stock
exchanges taketogether accounted for 86% of the total global market capitalisgBonrce: CARE Research,
Report on Indian Stock Exchange Sector, August 20ARKE Research Repd)).

The following chart shows the market capitalisatiéWd-E Exchanges in different regions at the end of June
2016:

Regionwise Market Capitalisation at the end of June 2016
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Source: World Federation of Exchange®/FE'")

The Intercontinental Exchange: NYSEIQE: NYSE") dominates with a market capitalisation of about
US$18.7 trillion at the end of June 2016. In terms of turnover (defined as the value of shares traded), the
Shanghai Stock Exchange topped the list with a turnover of about US$21.3 trillion in 2015. EHenid@ed

was the largest exchange in the world in terms of number of listed companies at the end of December 2015, with
5,836 companiegSource: CARE Research Report)
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The chart below shows the number of trades on the top 15 WFE Exchanges in the waalttdtycapitalisation
for the time periods indicated.

Value of Equity Trading

Domestic Market Capitalisation (Electronic Order Book Transactions)"
As at 30
As at December 31, June For the year ended December 31,
No. Exchange Country 2011 2012 2013 2014 2015 2016 2011 2012 2013 2014 2015
(U.S.$ billions)
1 ICE: NYSE u.s. 11,796 14,086 17,950 19,351 17,787 18,711 18,027 13,443 13,700 15,868 17,477
2 Nasdag US u.s. 3,845 4,582 6,085 6,979 7,281 7,064 12,724 9,784 9,585 12,237 12,515
3 Japan Exchange Group. Japan 3,541 3,681 4,543 4,378 4,895 4,686 4,161 3,606 6,516 5,444 5,541
4 Shanghai Stock Exchange  China 2,537 2,547 2,497 3,933 4,549 3,777 3,658 2,599 3,731 6,085 21,343
5 LSE Group.......cccvevvvruneans UK 3,266 3,397 4,429 4,013 3,879 3,480 2,837 2,194 2,233 2,771 2,651
6 Euronext.........cccoeeeeiiinnns EU 2,447 2,832 3,584 3,319 3,306 3,286 2,134 1,576 1,662 1,952 2,077
7 Shenzhen Stock Exchange  China 1,055 1,150 1,452 2,072 3,639 3,191 2,838 2,369 3,859 5,941 19,611
Hong Kong Exchanges and
8 Clearing Hong Kong 2,258 2,832 3,101 3,233 3,185 2,973 1,445 1,106 1,323 1,521 2,126
9 TMX Group... Canada 1,912 2,059 2,114 2,094 1,592 1,869 1,542 1,357 1,371 1,408 1,185
10 Deutsche Boerse... . Germany 1,185 1,486 1,936 1,739 1,716 1,539 1,758 1,276 1,335 1,470 1,556
11 BSELImited........cccvueenne India 1,007 1,263 1,139 1,558 1,516 1,521 148 110 85 123 121
National Stock Exchange of
12 INdiaz ..o India 985 1,234 1,113 1,521 1,485 1,494 589 526 479 633 677
13 SIX Swiss Exchange...... Switzerland 1,090 1,233 1,541 1,495 1,519 1,420 887 585 667 797 991
14 Korea Exchange............. South Korea 996 1,179 1,235 1,213 1,231 1,260 2,029 1,518 1,285 1,350 1,930
15 Nasdaq Nordic Exchanges ~ Sweden 842 996 1,269 1,197 1,268 1,221 828 587 626 723 755

(Source: WFE)

The following chart shows the top five WHEchanges in the world in terms of number of listed companies in
2015:

Ra g of e ange e 0 ber o ed companie 0
Exchanges No of companies Rank in 2015
X oo 5,836 1
BME Spanish EXChanQes...........coiiiiiiiiiiieiiiciiic s 3,651 2
TIMX GIOUP. .ttt ettt eeet e ettt e e st e e s smmee s st e e e e s annreeeesannrenae 3,559 3
JaparExchange Group.... 3,513 4
2,859 5
Key trends
Asia is now a major contributor to gl obal-growicgo n o mi ¢
economies like China and India. Further, it also includes Japan, the increadfhgint South Korea and the
fastgrowing Association of South East Asian NationAKEAN" ) . Asiadbs share in world

purchasing power parity terms,APP') has grown to reach 39% in 2015, much larger than the sbates
United States and the European Uni@ource: CARE Research Report)

Over the years, Asia has emerged as an outsourcing hub for the Western world. Initially, it was Japan and then
other countries like South Korea, Singapore, Taiwan and finally@loiwa and India. In the past decade, Asian
countries have become more integrated with the global value chain, thereby increasing trade, investments and

devel opment. China has overtaken the United ASd ates a:
is now a key part of the growth strategies for a variety of multinational corporations, ranging from banks to
technol ogy companies. Wi th a rising affluent popul ati

has increasedqSource: CAR Research Report)

Asian demand for commodities has made an even bigger impact. A few decades ago, demand from the United
States was the key driver of oil prices. Even though the supply of US shale oil has played a key role in the
global oil markets in theecent past, demand for oil from emerging economies, especially China, has also been
key to the state of the global oil market. The AS@ eani a region is now the worl
petroleum and other liquid fuels. Economic growth of commeplibducing nations is increasingly dependent

on Asian economies. Moreover, rising demand from Asia has contributed to growth-@il mommodity

producing nations, especially those rich in iron ore, copper, and coal. The economies of commodity producers
such as Brazil, Chile, and Indonesia are increasingly dependent on demand from emerging Asian countries
rather than the West alor{&ource: CARE Research Report)
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While certain affluent nations in South East Asia have always been of interest toigleisédrs, investors have

now started to focus on other fagbwing emerging economies in Asia. As a result, major global equity, bond,
and currency markets have been increasingly interlinked with Asia. In addition, movements in Asian markets
have startedo have more of an impact on major markets in the West. For example, the bull run in Chinese
stocks ran out of steam in 2015, the impact of which was felt across the equity markets worldwide. With the US
Federal Reserve delaying the increase in intemskr investors are focusing, yet again, on emerging Asian
markets. Within Asia, financial markets have become more interconnected due to growing trade and investment
links within the region. All these factors together have led to an increase in paditipfglobal and local
investors in Asian equity markets. As a result, exchaimgésia have contributed to growth in global turnover,

the number of trades and market capitalisatiSource: CARE Research Report)

Turnover

The total turnover of all exchges worldwide grew from US$78 trillion in 2011 to US$114 trillion in 2015.
Exchanges in Asia Pacific had the highest turnover in 2015 with US$54 trillion. Turnover of exchanges in Asia
Pacific increased substantially from US$17 trillion in 2011 to US$8ih in 2015, at a compounded annual
growth rate (CAGR") of 34%. Turnover for exchanges in the Americas, including North America and South
America, the region with the second highest turnover, remained in the range of US$46 to US&d 8rtnti

2011 to 2015(Source: CARE Research Report)

In 2015, the total value of shares traded globally increased by 41% on-arygzar basis. The rise is driven
predominantly by trading activity in Asia Pacific, particularly in China. In 2015, the value of shares traded in
Asia Pacific rose by 127% comeal to that in 2014. The value of shares traded in China increased by 218%
from US$13.5 trillion in 2014 to US$43 trillion in 201source: CARE Research Report)

Number of trades

Over the period 2011 to 2015, the global number of trades grew from 1Hoh Ioil 2011 to 27.4 billion in

2015. On a yeaonyear basis, the total number of trades increased by 56% from 17.5 billion in 2014 to 27.4
billion in 2015. Asia Pacific accounted for most of this growth, as the region witnessed a 117% rise in the
numberof trades from 7.9 billion trades in 2014 to 16.9 billion trades in 2015.

The following chart compares the number of trades in different regions over the period 2011 to 2015.

Number of trades on stock exchanges in different regions
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Source: WFE and CARE Research America includes North and Soufkmerica

Market Capitalisation

The market capitalisation of domestic companies in Asia Pacific grew at CAGR of 11.5% from 2003 to 2015, as
compared to the CAGR of market capitalisation of domestic companies in America (4.9%) and Europe, Middle
East & Africa (5.4%). The market capitalim surge in Asia Pacific was mainly driven by China. Despite the

107



turmoil in Chinese markets, this trend is expected to continue on account of the growth outlook of India and
China.(Source: CARE Research Report)

Market capitalisation of listed companies exchanges in Asia Pacific grew at a CAGR of 13% from US$13.4
trillion in 2011 to $21.9 trillion in 2015. The following chart shows trend of market capitalisation of different
regions over the period 2011 to 20{Source: CARE Research Report)

Market capitalisation of different regions
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Note: America includes North and South America

Trend d Market Capitalisation to GDP of Major Economies

The following chart shows trend of global market capitalisation to GDP for the time periods indicated.

Trend of Global Market Capitalisation to GDP
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The financial crisis in 2007 and 2008 led to decline in domestic market capitalisation in 2®@8timajor
economies across the world. Market capitalisation to GDP in emerging economies like China and India also
declined steeply.

The following chart shows the ratio of domestic market capitalisation to GDP of certain major economies for the
time perials indicated.

Trend of domestic market capitalisation to GDP (in %) across major economies

Country Name 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015
Brazil.........cccccooovviviviiiinan 64 98 35 80 70 47 50 41 35 28
Russian Federatiff................. N/A N/A N/A 62 62 39 38 35 19 30
Germany......ccooueverineseereenns 55 61 30 38 42 32 42 52 45 51
INIAL e 86 147 53 96 96 55 69 61 76 73
ChiNa.....cociiiiiiiiiiee e 42 127 39 71 67 46 44 42 58 75
Chile . i 113 123 73 134 157 108 118 96 90 79
ISTAEL. .. 105 131 50 91 97 60 62 70 66 82
Philippines.......c.cccoeniiiiiienne. 56 69 30 51 79 74 92 80 92 82
Luxembourg...........cccceeeeennnnnnn. 190 330 121 208 193 115 126 127 97 82
FranCe......cccoccciiiiiiiiiiiieeecees 104 103 50 72 72 54 67 82 74 86
Thailand........ccooeiiiiiiiiiienns 63 75 35 63 81 72 98 84 106 88
Korea, Rep 82 100 47 93 100 83 96 95 86 89
Australia......cocooeiiiniiiiiiene, 147 152 65 136 127 86 90 87 89 89
Belgium..........ccocoeeviiiiiiiiane.. 97 82 32 54 56 44 60 72 71 91
Netherlands..........coccevieiiinincns 107 114 42 65 79 67 79 95 89 97
Canada......cccocoeeiiiiiiiiiieiiaaee. 129 149 67 122 135 107 113 115 117 103
JaPAN. e 106 99 64 66 70 56 58 93 95 119
Malaysia........ccccooiuveeiiieiiiinnne. 145 168 82 143 160 133 148 155 136 129
North America...........cccccceeeennes 140 139 78 106 117 101 115 141 149 137
United States..........ccocveeriieeennne. 141 138 79 105 115 101 116 144 152 140
SiNgapore........cccccuvveeeeeinnenene. 260 300 138 250 274 217 264 248 246 219
Switzerland...........ccccoveeiiinnnnn.. 283 267 160 197 212 156 185 225 213 229
South AffiCa.....coeiiiiiiiie 262 277 168 270 246 189 228 258 267 235

Hong Kong SAR, China.
Source: World Bank

@ Data not available.

After 2008, developed economies like the US, Japan and Canada registered a recovery in their markets due to
measures taken by their respective central banks and governments. Market capitalisation as a percentage to GDP
increased from 101% in 2011 to 140#0d015 for the US while for Japan it rose to about 119% in 2015 from

56% in 2011. However, developing economies like China and India were at the lower level in range of 73% to
75% in 2015(Source: CARE Research Report)

The major economies in the Adiacfic region have a high market capitalisation to GDP ratio. Hong Kong has
the highest ratio, at 1,028%, and the ratio of Singapore, Malaysia and Japan all excee(5b0608: CARE
Research Report)

I ndi ads mar ket capital i de@awoildeaverageof 9&DFPand isaasd loweri trean theo we r
average of 88.2% for BRICS countries (which comprise Brazil, Russia, India, China and South Africa), which
indicates that there is room for domestic market capitalisation to grow. Considering thaits lodi& of the
fastestgrowing major economies in the world and has a favourable population demographic, CARE expects
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India to be one of the world's growth engines, which will be reflected in the performance of its stock markets.
(Source: CARE Researétepor)

The chart below shows the market capitalisation to GDP as of 2015 for certain selected countries.

Market Capitalisation as a percentage of GDP in 2015

Market cap as a % of GDP (as of 2015)
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Rankings of Exchanges Across Segments

Along with equities and bonds, various other products are traded on global exchanges such as Exchange Traded
Funds (ETFs"), investment funds, single stock futures and options, index futures and options, currency
derivatives, commaodity derivatives and interest rate derivatives.

According to WFE, in 2015 the total value of share trading increasedl®%y and the number of trades
increased by 56% as compared to 2014. The increases were driven predominantly by trading activity in the
Asia-Pacific region, particularly mainland China. Despite significant volatility during the year, the market
capitalisation in the AsiaPacific markets still managed to increase by 10%. The Indian exchanges were among
the top exchanges in the world in terms of trades in equity shares in 2015, with NSE ranked fourth and BSE
ranked thirteenth globallySource: CARE Research pRat)

The following table shows top five WFE Exchanges globally in terms of trades in equity shares in 2015:

Trades in equity shares in 2015

Rank Exchanges Million

1 Shanghai StoCK EXCRaNGE........cooiiiiiiii et e e 5,134

2 Shenzhen StoCK EXChaNGge..........uuiiiiiiiiiiieeeiceeee e 4,655

3 BATS Global Markets 2,359

4 LIS =TT PP PP P PP PP PP PP PP PPPPPPPPPT 1,862

5 NASDAQ ... oo eeeeoeeeeeeeeeeeeeeeeeeeeee oo eeeeeeeeeeesesemeeeeeeeseeeeeeeeeees e eeeeeeseeeeeeeeeeeeneeeeee 1,797
LI | PP PP PPPPPPPPN 27,466

Source: WFE

As compared to equity shares, the electronic online trading platforms in India for bonds are at a very nascent
stage with the total number of bond trades on BSE in 2015 being 253,000eatodal number of bond trades

on NSE in 2015 being 233,000. The following table shows the top five WFE Exchanges globally in terms of
trades in bonds in 2015:
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Total bond trades in 2015

Rank Exchanges Thousands

1 Shanghai StOCK EXChANGE. .....ccuuiiiiiiiiiii ettt 9,048

2 Tel-Aviv Stock Exchange............c......... 8,854

3 Korea EXxchange.........cccccovoiiiiiiaanncnns 7,923

4 London SE Group 4,929

5 Bolsa Mexicana de Valores 2,393
TOUA .ttt r et s ettt e st eeseeean 45,348

Source: WFE

Derivative products

The growth in the volume of derivatives traded in 2015 was driven by the growtholthee of derivatives

traded in Asia Pacific across currency, commodity and equity derivatives. In North and South America however,
the volume of derivatives traded decreased marginally, mainly due to a decrease in volumes of stock options
traded. Asia Pafic accounted for about 36% of total derivative trades in 2015, America accounted for 41% of
total derivative trades and Europe, Middle East and Africa accounted for 23%.

Index options were the most traded derivatives product, with 3.9 billion contradeitin 2015. The single

stock options and futures market is fairly concentrated with 47% of the activity occurring on three exchanges,
namely BM&FBOVESPA, NASDAQ and ICE: NYSE. Out of the 3,568 million contracts traded for single

stock options in 2015,Bazi | 6 s stock exchange topped the 1list, wi
futures volumes increased by 1% in 2015 to 990 million contracts from 989 million contracts in 2014, though

they remain the least traded equity derivative product il volumes at slightly less than 1 billion contracts.

Three exchanges (Moscow Exchange, NSE and Korea Exchange) accounted for 74% of total contracts traded in
2015.

The following table shows top five WFE Exchanges globally in terms of contracts tradiejlie stock options
and futures in 2015:

gle sto optio 0 a aded 0 gle sto e 0 ) aded 0

Rank Exchange Million Rank Million

1 BM&FBOVESPA...........ccccccnvniniiinnnans 662 | 1 307

2 NASDAQ..........coeveiiiiiiinnne 584 | 2 257

3 ICE: NYSE 416 | 3 164

4 Chicago Board Options Exchange..... 392 | 4 123

5 International Securities Exchange...... 313 | 5 51
Total ..o 3,568 990

Source: WFE

With respect to the index options contracts trade@0h5, NSE topped the list with 1,893 million contracts
traded out of total 3,887 million contracts traded globally. While the NSE accounted for nearly 50% of total
global number of traded contracts, it accounted for only 6% of global value traded. Steckutures volumes
globally increased by 17% in 2015, reaching 2,792 millbomtracts traded from 2,353 million contracts in
2014. CME Group ranked first in the number of index futures contracts traded in 2015 with 565 million
contracts. The top five ekanges in terms of number of contracts traded in 2015 are almost unchanged from
2013 and 2014.

The following table shows top five WFE Exchanges globally in terms of contracts traded in index options and
futures in 2015:

dex optio ontra aded @ de e ontra aded 0

Rank Exchange Million Rank Exchange Million

1 NSE ..t 1893| 1 565

2 Korea Exchange...........ccccoovvuvvveennnee. 484 | 2 430

3 Chicago Board Options Exchange..... 408 | 3 335

4 EUIEX..uiiiiiiiiiiiiiiieeeeetet e 401 | 4 JaparExchange Group.................... 312

5 Taiwan Futures Exchange.................. 192 | 5 Moscow Exchange...........cccocueeennnee. 195
Total ..o 3,887 Total..oooiieiic e 2,792
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Index options contracts traded in 2.5 Index futures contracts traded in 2015

L L . N L

Source: WFE

Global ETFs derivatives volumes grew by 4% to 1,559 million contracts in 2015, on -anygear basis,
mainly due to the growth of ETHRsptions volumes, which accounts for more than 99% of traded volume. The
ETF derivatives market in 2015 was dominated by North and South America, with the six exchanges
representing almost 99% of global volumes. The following table shows top five WFEHgeshglobally in

terms of ETF options and futures contracts traded in 2015:

optio d e ontra aded 0

Rank Exchange Million

1 INASDAQ . .ttt ettt ettt ekt sh ekt sh e st ekt sEnet e sk ekt etk e ek rnn et e e bt e snr et nreenne 353

2 Chicago Board Options Exchange................. 321

3 ICE: NYSE.. ..ottt 294

4 International Securities Exchan@8E)...... 287

5 BATS Global Markets...........cccccoverernnnne 136
L I0] - | PSP PP OPUPPPRPTN 1,559

Source: WFE

The interest rate derivatives market remains highly concentrated, with the top 4 exchanges, namely, CME
Group, Eurex, ICE Futures Europe and BM&FBOVESPA, representing 92% of thedatakr of interest rate
contracts traded in 2015. The CME Eurodollar futures and options remained the most actively traded contracts.
The following table shows top five WFE Exchanges globally in terms of interest rate derivative contracts traded
in 2015:

0) e ere Rate de d e CO a 0 ong e ere Rate de a e CO a 0

Rank Exchange Million Rank Exchange Million

1 CME Group.......ccvvveiiiiiiiiiiiiieieeeiine 851 | 1 CME GroUp.....cccvvviiiiiiiiiiiiiiiiiees 847

2 BM&FBOVESPA........coeeiiiiiieeiis 417 | 2 EUIBX it 508

3 ICE Futures EUrope........ccoocvveieineennns 3353 Australian Securities Exchange..... 83

4 Australian Securities Exchange....... 35| 4 Korea Exchange........ccccooveiineennne. 38

5 Montréal Exchange (TMX Gr).......... 22 |5 ICE Futures Europe.........cccccuvvvvenens 34
TOtal. e 1,674 Total oo 1,588

Source: WFE

Currency derivatives volumes increased by 32% to 2milbn contracts in 2015 from 1,920 million contracts

in 2014. Volumes increased for both currency options and currency futures in 2015, by 108% and 28% on a
yearornryear basis, respectively. The increase in trading volume was driven by large incretseB88E
(103%) and the NSE (45%). I n 2015, the BSE was t he
contracts traded in currency options and the world's third largest exchange in terms of number of contracts
traded in currency futures. Thellfawing table shows top five WFE Exchanges globally in terms of currency
options and futures contracts traded in 2015:

e optio d e 0 a aded 0

Rank Exchange Million

1 MOSCOW EXCRANGE. ...ttt eeer e e e st e e e s e e e smnaessnbnreeaeas 1,005

2 LIS TP TP TP PP PP PP 612

3 BSE....iiiiii e 430

4 CME GIOUP...cceiiiiiiiieeaiiiiiee e 220

5 BM&FBOVESPA 113
TOMAD e 2,533

Source: WFE

Commodity futures surpassed index options to become the most traded class of derivative contracts in 2015,
with over 4 billion contracts traded. Growth was mainly driven by the 34%aoregear growth in China in
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2015. Commodity futures trading is concedd in three exchanges, with the Dalian Commodity Exchange, the
Shanghai Futures Exchange and the CME Group accounting for over 70 % of the volume traded in 2015. The
most actively traded contracts were a mixture of agricultural, base metal and endrggtsomhe following

table shows top five WFE Exchanges globally in terms of commodity options and futures contracts traded in
2015:

0 od optio and e ontra aded 0

Rank Exchange Million

1 Dalian Commodity Exchange 1,116

2 Shanghai Futures Exchange....... 1,050

3 CME GIouUp......coooiiiiiiiiiiiiiiic e 906

4 ICE Futures Europe 370

5 ICE FULUIES US ...ttt r e e et e e e s s 304
L1t L TSP PR PP PRRP 5,061

Source: WFE

Revenue Sources of Global Exchanges

Global exchanges derive their revenue from several sources such as transactitistifegsclearing and
depository services. The following chart shows various revenue streams of global exchanges:

Transactlun Depumtury
Listin Clearin
Cleanng and Interestincome
=l Equity Cash = [FO Setﬂemﬁnt Depository = from member
depostits
| | Stock | | Deht
Dervatives Instruments L Teu:l_molngy
SErVICES
| |Index | | Offer far
denvatives sale | Drata
SEIVICES
Deht ;
| Instruments Information
Services
| | Mutal
Fund/ETFz
Currency
Dernvative
|| Interest Rate
Dernvative

(Source: CARE Research Report)

For both Indian exchanges, BSE and NSE, revenue mainly comes from securities services. Services to
corporates which primarily consists of listing income, also makes a significant contribution to revenues.
Information services contribute little to the revenue for Indian exchanges, at about 4% to 5%. For exchanges in
developed economies, information and data sesvigenerally account for 10% to 25% of total revenue.
(Source: CARE Research Report
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Consolidation in global stock exchanges

The stock exchange consolidation in the past has been driven by factors like organic and inorganic growth,
increased competition, the globalization of capital markets and the benefits of economies of scale in developing
technology platforms for trading, edring and settlement. Particularly, traditional stock exchanges had been
losing significant market share in cash equities businesses hence these stock exchanges were looking to
diversify and acquire higher margin derivatives and clearing and settlemsimntesses. Moreover, the
emergence of large scale global exchange groups with commensurate financial capacity to invest in technology
and research made it increasingly difficult for statohe exchanges to maintain competitive platforms. So,
many stanehlone exchanges were exploring strategic alternat{&surce: CARE Research Report

Usage of Technology in Exchange Industry

One of the most critical factors driving the changes in developed markets is the technology disrinstidory

the rise of the lav cost, low latency alternative trading platform&TPs") or multilateral trading facilities
("MTFs"), which were able to significantly erode market share of the traditional exchanges and led to
consolidation among exchanges auth ATPs / MTFs to reduce their cost as well as consolidate themselves
into a larger market share. Another round of technological disruption by various financial technology companies
("fintech"), leveraging new technological advances suashdistributed ledger technology and blockchain
technology is expected. India has not seen major consolidation among exchanges, clearing corporations or
depositories, as ATPs and MTFs have not been permitted to operate in India. However, any disrtiption in
form of fintech or industry changes, such as interoperability of clearing corporations, may result in some
consolidation in the Indian capital market as w@burce: CARE Research Report

The Global Economy

Since January 2016, weakness in the gl@zainomy has persisted and risks have become more pronounced.
Among emerging market and developing economies, the divergence in economic conditions between
commodity exporters and importers has widened. These developments have been accompanied by heightened
political uncertainties, concerns about the effectiveness of monetary policy stimulus in some advanced
economies, the pace of monetary policy normalization in the United States, and policy makers' ability or
willingness to use expansionary fiscal poli€peeded(Source: The World Bank, Global Economic Prospects,
Divergences and Risks, June 201%/¢¥ld Bank Report))

Global growth in 2016 is likely to remaimnchanged relative to the disappointing pace@t5. For 2016,

global growth is now forecast at 2.4%, advanced economies growth of are expected to expaitd bpd
emerging market and developing economies growth is forecast at 3.5%. Emerging market and developing
economies account for about half bfstdownward revision, in large part due to a significant downgrade to the
growth forecasts for commodity exporters, amid heightened domestic uncertainties and ehaflergying
external environmen{Source: World Bank Report)

In contrast to the challeirgy global economic conditions, India is one of the world's fastest growing economies.
(Source: World Bank RepdrAccording to the World Bank, India will continue to grow faster than its large
emerging market peers, with growth rates of 7.6% to 7.7% 2@b6 to 2017.

The table below sets out a comparison between India's real gross domestic pBD&E) (jrowth rate in 2013

and 2014, its expected real GDP growth rate in 2015 and its forecast real GDP growth rate in 2016, as compared
to certan developed and developing countries, as well as compared to advanced economies, emerging markets
and developing economies and the world:

Real GDP Growth (%)

Countries 2013 2014 2015(E) 2016(F)
12 -V | RSSO 3.0 0.1 -3.8 4.0
(4 o1 = TS SUPRR 7.7 7.3 6.9 6.7
o 1T PP 6.6 7.2 7.6 7.6
BRICS. .. ettt s 5.7 5.1 3.8 4.2
U (oA =Y USRS -0.3 0.9 1.6 1.6
United States of America. 15 2.4 2.4 1.9
Advanced Economies 1.1 1.7 1.8 1.7
Emerging Markets and Developing ECONOMES............ccccuveirieeneeennnn. 4.7 4.2 3.4 3.5
WOIIA .t ee e e e e et e e e e st e e e eemreeeens 2.4 2.3 2.4 2.4

Source: WorldBank Report
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The Indian Economy

India's population is approximately 1.25 billion, second only to China. India had an estimated GDP of
approximately US$ 8.0 trillion in 2015, which makes it the fourth largest national economy in the world after
China, the European Union and the Unitedt&af America, in purchasing power parity tergBsurce: CIA

World Factbook) India's GDP grew at 7.2% in 2014, is expected and forecasted to grow at 7.6% in 2015 and
2016.

Rural incomes and spending should improve with the return to normal monsoohs, lasnefits of direct

transfers through the rolling out of the mobile banking initiative (Jan Dhan Aadhaar Mobile) are realized and
improvements in agricultural productivity improve. New sectors will continue to attract FDI. As of December

2015 approximatg $46 billion (2.2% of GDP) had been pledged under ffiaKe in Indid campaign. Private

domestic investment is expected to benefit from an accommodative monetary policy. In addition, the
government d8s planned i nvest nmingofbusimssiprodeduresand af the taxr e a
regime, are expected to alleviate some constraints, and crowding private investment. Nonetheless, private
investment will still be held back by infrastructure bottlenecks, a challenging regulatory environmeloy, and

tight credit amidst the ongoing resolution of stressed assets in the banking sector. If implemented, as planned,
continued fiscal consolidation from 2016 onwards should support investor confidence in India through future

bouts of turmoil in global finacial markets. (Source: World Bank Report)

It is expected that consumer price inflation will remain around 5.2% to 5.3% during FY2017 (Source: Reserve
Bank of India, Monetary Policy Report, April 2016 (tHeBl Report"), in line with theRBI target of 5% of
March 2017.

Furthermore, the interest rates of the Reserve Bank of India has decreased from 2014. In January 2014, January
2015 and April 2016, the repo rates, or the shtenh lending rates, were 8.00%, 7.75% and 6.50%,
respectively. (Source: RBI websitetdtp://dbie.rbi.org.in/DBIE/dbie.rbi?site=home

The Exchange Sector in India
History

India has a history of stock trading dating back to around 200 years ago. Initially, the East India Company was
the dominant institution and business in its loan securities used to be transacted. Gradually, the trading list
broadened as the number of participating brokers increased with time. Subsequently, a formal stock exchange
was established in 1875 as "The Nativ&® & Stock Brokers Association” (which later became the Company,

BSE Limited). It is the first stock exchange in India to obtain permanent recognition in fb85the
Government of India under the Securities Contracts (Regulation) Act, 1956. OveBtgehas built up a

strong reputation and brand name as one of the most recognizable stock exchanges in India. NSE was founded
in 1992 and started trading in 1994. BSE and NSE are the two dominant stock exchanges (8duodia:

CARE Research Repoifthe BSE Limitedwas the largest exchange in India and the world in terms of number

of listed companies at the end of June 2016, with 5,963 companies.

Demutualisation

The process of demutwualisation involvesprohivedtomgami
and transforms the legal structure of an exchange to a business corporation form. This process results in
conversion of a mutually owned association into a company owned by shareholders. After demutualisation, the
ownership, managemeand trading is separated from the owners and is entrusted in the hands of professionals.

Most of the Indian stock exchanges, as well as major exchanges worldwide, were initighofiband mutual

or cooperative organisations and the brokers whderan them collectively owned and ran them. However,

this structure led to a conflict of interests between the brokers trading on them and, most importantly, generally
the interest of brokers was given priority over the interest of wider investing pdldiavercome these
drawbacks, stock exchanges became corporatized and demutualized.

In 2004, the Government of India amended the Securities and Contract (Regulations) Act to make the
corporatization and demutualisation of stock exchanges mand&8f,Asi ab6s ol dest stock e
corporatized and demutualized in May 20@®&veral other regional stock exchanges that demutualized include

the Vadodara Stock Exchange, Jaipur Stock Exchange, Ludhiana Stock Exchange, Saurashtra Kutch Stock
Exchange, DelhStock Exchange, Cochin Stock Exchange, Bangalore Stock Exchange, Ahmedabad Stock
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Exchange, Calcutta Stock Exchange and Madras Stock Exchange. Unlike other stock exchanges in India, NSE
adopted the form of a demutualised exchange from the begir{Siogce: CARE Research Report)

Key Growth Drivers
According to CARE Research, the key growth drivers for the stock exchange sector in India are:

Demographic Dividendndia's favourable demographics dividend is a major strength of the economy, not only
in termsof a fastgrowing population but also its favourable compositiéecording to the United
Nations report "World Population Prospects: 2015 Revision", India's population is estimated to surpass
China's population within a decade, even though the populgtawth rate has decelerated in both of
these countries. Further, India's working age population (population in between 15 to 60 years)
constitutes more than 60% of the overall population. A rising working age population results in a boost
to consumer spaing in the economy.

Participation by retail investorddistorically, one of the characteristics of the average Indian household towards
savings and investments was its preference for physical assets such as gold and real estate. The graph
below shows theownership of equity investments as a percentage of financial savings for certain
selected countries in 2015.

Comparison of equity savings as a percentage of financial savings in India & other countr
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One of the reasons for Indian investors' low preference for equity over other asset classes is the low
level of financial awarenesh recent years, equity investments by Indian investors is slowly increasing
due tospecific tax breaks for equity investoasd financial awareness programmes conducted by
mutual fund houses and stock exchangesther, the rise in Indian equity indices during the past two
years has encouraged retail investors' confidence and, aslta pasticipation in the Indian equity
markets, including mutual funds and other segments of the Indian capital m&RARE expects
India'sworking age population to rise in the coming years, which will be a growth driver for household
savings. A portionof these increased savings are expected to be channelled towards Indian capital
markets.

Initiatives by the Government of Indihast year, the Government of India allowed the Employee Provident
Fund Organisation EPFQO") to begin investingn equity markets to boost equity investments in India.
EPFO investment in the stock market is expected to help the equity market as it gives greater stability
and adds liquidity to the stock market. It also reduces dependency on Flls. Along with LIC and
domestic mutual fund companies, the EPFO can counterbalance Fll investments.

Other measures, like the recent passage of the goods and services tax, which would simplify the tax
structure in India, are expected to boost overall GDP growth in the mediomgtterm and are further
positive steps for the overall growth of the Indian economy in the long term. The goods and services tax
is expected to be implemented from 1 April 2017.

Another area where regulatory change would aid the growth of Indian exshangeeroperability
between different clearing corporations. There is currently no interoperability between the different
clearing corporations in India. Interoperability would allow trading participants to clear trades through a
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clearing house convenieto them as against the current system, which requires investors to use the
clearing house owned by the exchange on which they trade. This would result in efficient use of capital
for trading members who take positions on multiple stock exchanges.

In addition, in its recent announcement, the union cabinet has given its approval to raise the foreign
shareholding limit in Indian stock exchanges from 5% to 15% for a stock exchange, depository, banking
company, an insurance company and a commodity demvatkchange. This will help to enhance
competitiveness of Indian stock exchanges by facilitating the adoption of the latest technologies and
global best practices; leading to the overall growth and development of the Indian capital markets.

Global inflow d funds Given the rise in the Indian capital markets, 269 new Foreign Portfolio Investors
("FPIS") registered with SEBI in April 2016. The new registration is facilitated by a change in
regulations, which granted FPIs granted permanent ratist unless suspended or cancelled by SEBI
or surrendered by the FPI. Previously, FPIs were only granted approvals for one year or five years.
Going forward, CARE expects foreign investors to consider India as one of the preferred global
investment degtiations given its macreconomic stability, longerm growth prospects and ongoing
economic and social reforms. With India's GDP growing at a rate of 7% to 8% in the current financial
year, India is one of the fastest growing economies in the world. Cethparthe relatively muted
growth of other major global economies, CARE expects the growth of the Indian economy to attract
foreign investments in coming years. Global events such as Brexit are also expected to attract new
investors to India given slowerawth in the European continent.

Introduction of new products and initiativeEven though stock exchanges in India have seen business growth
in the past, there are product gaps which exist in certain segments. There is room to introduce
innovative derivave products like weather derivatives, energy derivatives and credit derivatives, which
are currently traded in major exchanges worldwide. The availability of such new products would bring
additional business volumes on the exchanges. Also as per SEBS,rforaign institutional investors
are not permitted to trade in currency futures. Going forward, gradual easing of this restriction by the
regulatory bodies could add further volumes to the currency market.

In October 2011, exchanges from Brazil, Ruskidja, China (represented by Hong Kong) and South
Africa & formed an alliance to crodist their respective equithased products to help global and local
investors participate in the growsttory. It is expected that that such internationaups will offer a
strong growth opportunity for Indian stock exchanges.

In the case of commodity markets, future growth could be achieved through the introduction of more
agricultural commodities and also other global commodities for trading. Further, participgtion
mutual funds and banks in commodity markets in future would facilitate long term growth of these
exchanges.

SEBI as a principal governing body of Indian stock exchanges has also played key role of ensuring
smooth functioning of various participants antermediaries in the past years. With rapid changes in
technology there has been stiff competition among various exchanges through introduction of new
trading products. Algorithmic trading is one of the prominent high end technological products being
usedin Indian markets since 2009. This trading technique has found wider usage on Indian exchanges
over time and is expected to constitute around 30% of total trades. ALGO trading is perceived to give
undue advantage to trading members over other playersdahnot use any such technique for
executing their trade, mainly retail investors and has been attracting regulatory attention across
jurisdictions.

Revival in the rural economyAfter two to three years of insufficient rains, India has registered adovege
rainfall in the current monsoon season so far. This would have a positive impact on agricultural output,
which is turn is expected to drive down the consumer price inflation in India. Lower inflation would
translate into a benign interest rate regimkich would be positive for stock market growth. A revival
in rural economy will further facilitate Indiabs

CARE expects these factors among others, to have a positive impact on the Indian capital markets and
eventually on various assets trading on exchanges. Among the various exchanges, CARE expects equity stock
exchanges to be the key beneficiaries of thiswfno(Source: CARE Research Report)
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The two major stock exchanges in India are the BSE and the NSE. The following chart shows the market
capitalisation for the BSE and the NSE for the time periods indicated.

Marketcapitalisation
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The market capitalisation of both stock exopeshas gradually increased in line with a rise in trading activities
and increasing share prices for listed compai(@&surce: CARE Research Report)

The chart below shows the volume of shares traded on the BSE and the NSE for the time periods indicated.

Vo lume of Shares Traded
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From FY2012 to FY2016, the number of shares traded on both exchanges combined grew by 30%. The steady
growth of the Indian economy, growing awareness regarding the stock market, increased participation by
foreign institutional players as well as domestitail investors and increased penetration of share market
trading services across India are some of the key factors which contributed to this gsowtte: CARE
Research Report)

For BSE and NSE, revenue is primarily derived from securities services and services to corporates, which
primarily consists of listing income. Information services contribute little to the revenue of Indian exchanges,
contributing to approximately 4% to 5%n the other hand, information services generally account for 10% to
25% of the total revenue for exchanges in developed econd®@msgce: CARE Research Report)
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Products Traded on Major Indian Exchanges

The BSE and NSE offer trading primarily in equity, debt instruments, exchange traded funds and derivative
products of equities, interest rate and currencies. Commodity trading activity in India is dominated by Multi
Commodity Exchange and National Commygdiixchange(Source: CARE Research Report)

The following chart shows the various asset classes traded in India on major exchanges:
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Trend of Different Asset Classes and Segments
Equity Cash

The turnover in the equity cash segment on the BSE and NSE increased during FY2012 to FY2016. The growth
in turnover was a result of the growth in number of trades. During FY2012 to FY2016, the number of trades on
the BSE rose from 323.5 million trades4©7.5 million trades while the number of trades on the NSE increased
from 1,437.7 million trades to 1,851.8 million tradéSource: CARE Research Report)
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The chart below shows the turnover in the equity cash segment during the period FY 2012 to FY 2016.

Turnover in Equity Cash Segment
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As seen in the table below, BSE and NSE have seen stabilised market share in the equity cash segment in the
past twelve months ending August 2016.

Turnover in equity cash segment and market share (RHS)
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Equity Derivatives

The equity derivatives market, which accounts for more than 85% of the total tradesletuon Indian
exchanges, has seen greater participation by investors since FY20t&e: CARE Research Report)

120



Currency Derivatives

The currency derivatives market in India is still in its nascent stage. The currency derivatives segment in India
commaenced in August 2008 with USINR Futures. Subsequently, SEBI approved trading in currency futures
contracts on EURNR, GBRINR and JPYINR pairs and currency options contracts on USIR in 2010.
Investors are increasingly allowed to be participate i tirket. Foreign Portfolio Investors were allowed to
trade in this segment beginning in 2014 and Primary Dealers were allowed to trade in this segment beginning in
2016. It is expected that NeResident Investors will be permitted to trade in this segnmetite near future.
(Source: CARE Research Report)

The charts below show the total number of contracts traded in the currency market and the turnover in the BSE,
NSE and MSEI for the time periods indicated.
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Excludes contracts traded on the USE, as USE merged into BSE on April 1, 2015.
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BSE did not have a currency derivatiwegment until November 2013. When BSE launched its own currency
derivatives segment, volumes in the United Stock Excharg8K"), in which its strategic shareholding was
14.6%, dropped significantly. USE subsequently closed its trading apesati December 2014 and was
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merged into BSE with effect from 1 April 2015. While NSE has continued to be the market leader in this
segment, BSE has moved into second position surpassing MSEI and has significantly closed the gap against
NSE.(Source: CARResearch Report)

BSE has increased its market share from 33% during September 2015 to 39% during August 2016, as shown in
the table below.

Trend of turnover in currency market and market sharel®”
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(1) Market shares shown on the right hand side.

Interest Rate Derivatives

Another key global financial market which has witnessed increased market participatiahainis that of
interest rate derivatives markéhterest rate derivatives are part of the currency derivatives segment and has
been a smaller subegment of the currency derivative segment. However, in FY2014 to FY2016, the turnover in
this segment icreased significantly from302 billion to 5,264 billion on the NSE and26 billion to 1,141

billion for the BSE(Source: CARE Research Report)

Corporate Debt

Compared to the equity cash and equity derivative markets, the corporate debt market in India is relatively new.
With large corporates increasingly preferring to raise funds through the debt market over bank loans and
increased investor interest in highadjty corporate securities (bonds, debentures, commercial paper), the
number of contracts traded in the corporate debt market in the BSE and NSE has grown steadily during FY2012
to FY2016. This segment witnessed strong growth in FY2015 due to increasstioininterest in Indian
corporate debt markets, issuance of bonds by beited Indian corporates and an improved regulatory
framework.(Source: CARE Research Report)
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The following charts show the trend of volume and the value of trades in the cogelvatearket on the BSE
and NSE for the time periods indicated.

Trend of volume and value of trades in corporate debt market (BS E)
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Primary Market

The number of listed companies in the BSE and the NSE has grown over the period of FY2012 to FY2016,
resulting in the rise of market capitalisation of both exchanges. Fr&B88 Scompanies listed on BSE in
FY2012, this number has increased to 5,911 in FY2016. On NSE, the number of listed entities increased from
1,646 in FY 2012 to 1,808 in FY201@ource: CARE Research Report)
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The chart below outlines the funds raised inghimary market in India over the time periods indicated.

Details of funds raised in the primary market in India

Categoryi wise
. . Total

Period Public Rights

No. of Amount (INR. No. of Amount (INR. No. of com Amount (INR.

comp. Million) comp. Million) ' P: Million)
FY2011....oooiooiiicice 68 581,050 23 95,030 91 676,090
FY2012.....cooiiiiia 55 460,930 16 23,750 71 484,680
FY2013.....ovvoieicicee 53 235,100 16 89,450 69 324,550
FY2014....coooiiaiia 75 510,750 15 45,760 90 556,520
FY2015.... 70 124,520 18 67,500 88 192,020
FY2016.....ccccovevarianne 95 489,280 13 92,390 108 581,670

Source: SEBI

Funds raised in the primary market in India decreased from FY2012 to FY2013 due to a subdued share market
domestically and slower economic growth. However, the primary market witnessed a rebound in FY2014.
While this growth was not sustained in FY2015jnitreased in FY 2016 due to the reforms of the new
government and continued global liquidif$bource: CARE Research Report)

Commodities

Another relatively new asset class traded on Indian exchanges is commodities. Although commodity trading has
existed fo a long time, it is still at an early stage in India. India has a predominantly agrarian economy and has a
long history of commodity trading. However, it has gradually declined due to various factors such as droughts,
periods of scarcity and certain Gomerent policies. The Multi Commodity Exchange and the National
Commodity Exchange are the dominant exchanges for commodity pro@misce: CARE Research Report)

Clearing Corporations

A clearing corporation carries out the clearing, settlement, collateeslagement and risk management
functions for various segments of an exchange. A clearing corporation will act as the central counterparty to all
the trades it provides clearing and settlement services for. Clearing corporations settle trades executed on a
variety of segments, including the equity cash, equity derivatives, SMEs, Offer for Sale, securities lending and
borrowing, debt, interest rate futures, currency derivatives segments and trades reported on the Indian corporate
debt segment and the mutdiahds segment. The growth of clearing corporations is linked to the growth of the
capital markets, as clearing services are dependent on the number of trades executed on the €3chiacgies.

CARE Research Report)

Regulatory change allowing interoperityilbetween different clearing corporations would aid the growth of
Indian exchanges. There is currently no interoperability between the different clearing corporations in India.
Interoperability would allow trading participants to clear trades throudbaaiicg house convenient to them as
against the current system, which requires investors to use the clearing house owned by the exchange on which
they trade. This would result in efficient use of capital for trading members who take positions on ntattiple s
exchanges.

Depositories

A depository facilitates the holding of securities in electronic form and enables securities transactions to be
processed by book entry. The depository system reduces the need febgmgabcertificates, which are prone

to forgery and result in bad deliveries. A "Depository Participant”, as an agent of the depository, offers
depository services to investors. Financial institutions, banks, custodians and stockbrokers are eligible under
SEBI's guidelines to act as Depositorgriitipants. The investor, who is known as a beneficial owner, must
open a demat account through any Depository Participant for dematerialisation of his holdings and transferring
securities. The balances in the investors' account that are recorded atainehiwith the depository can be
obtained through the Depository Participant. The Depository Participant is required to provide the investor, at
regular intervals, a statement of account which gives the details of the securities holdings and traridaetions.
depository system has effectively eliminated papesed certificates, which were more prone to loss, forgery,
damage and other problems, resulting in bad deliveries. The growth of depositories is dependent on the growth
of the capital markets.
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Thereare two depositories in India, Central Depository Services (India) L&D$L") and National Securities
Depository Ltd. (NSDL"). As on 31 August 2016, CDSL and NSDL had 11,345,320 and 14,929,313 active
accounts, respectively artteld Rs. 15,268 billion and Rs. 132,592 billion in total value of dematerialised
securities, respectivel{Source: CARE Research Report)
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OUR BUSINESS

Overview

We own and operate the BSE exchange platform (formerly, the Bombay Stock Exchande}t thimck
exchange in Asia, which was formed on July 9, 1875. As of June 30, 2016, the BSE was the world's largest
exchange by number of listed companies, and India's largest and the wdPldésgest exchange by market
capitalization, with US$ 1.52 trillion in total market capitalization of listed companies.

As the operator of the BSE, we regulate listed issuers and provide a market for listing and trading in various
types of securities as moe allowed by SEBI from time to time. We operate in three primary lines of business,
namely:

1. the listing business which consists of the primary market, which relates to the issuance of new
securities;

2. the market business which consists of (i) the secdary market, which relates to the purchase and
sales of previoushssued securities, (ii) BSE StAR MFBRSE StAR"), our online platform for the
placement of orders and redemptions of units in mutual funds, (iii))-RB%, our platform foithe
reporting of ovetthe-counter corporate bond trading, (iv) membership, which includes membership in
the Exchange, membership in our clearing corporation ICCL, and depository participants in our
depository CDSL, and (v) pestade services, namely thkearing corporation and depository; and

3. the data businesswhich consists of the sale and licensing of information products.

In addition to our primary lines of business, we also have supporting businesteding (i) providing IT
services and solutian (i) licensing index products such as the S&P BSE SENSEX, (iii) providing financial and
capital markets training and (iv) operating our corporate and social responsibility portal. Moreover, we have an
active treasury function focused on managing ouhcaluding both our own funds as well as funds that we
hold on behalf of third parties (such as margins placed by clearing members).

As at June 30, 2016, the BSE had 1,440 unique members across all segments, and in Fiscal Year 2016 the BSE
accepted aaverage of 284.92 million orders and 1.55 million trades in equity shares per trading day, placing it

as the 12th most active exchange in the world in terms of electronic book trades in equity Soares: (

World Federation of Exchangd8WFE") statistic§. During Fiscal Years 2014, 2015 and 2016 and the three
months ended June 30, 2016, the BSE reported 24,663 million, 63,385 million, 70,376 million and 17,618
million electronic book orders in equity shares, respectively.

We engage in exteive monitoring of our members, listed companies and of market activities in order to
minimize the risk of default, promote market transparency and integrity. By doing so, we along with other
Indian stock exchanges contribute to the growth of the Indiaitataparkets and stimulate innovation and
competition across market segments.

We have highly developed electronic systems for entry, trading, clearing and settlement and depository services
and we continually seek to improve our core IT capabilities, @hahility and consistency of which help us to
maintain our competitive position. Examples of our electronic systems include (i) BOLT+, which is our fully
automated, online trading system, (ii) low latencyl@mation services for algorithmic traders aiig) & realt

time risk management system, which conducts real time calculations of members' margins and limits. Moreover,
to continue to improve our product and service offering, we have entered into a number of strategic partnerships
and joint ventures. Ware a member of the BRICS Exchange Alliance, whereby leading exchange in Brazil,
Russia, India, China and South Africa crtist futures products based on the flagship indices of each of the
exchanges, and ICCéntered into an agreement with Clearstre@mereby members in our clearing corporation

can manage their margin requirements by placing collateral with Clearstream's Global Liquidity Hub.

We wereoriginally established in 1875 as the Native Share and Stock Brokers' Asso@atitkgsociation of

Pesons” that engaged in trading and clearing and settlement functions. On August 31, 1957, we became the first
exchange in India to be granted permanent recognition under the Securities Contract Regulation Act, 1956. On
August 8, 2005, pursuant to a mandgtdemutualization, Bombay Stock Exchange Limited was incorporated

for the purpose of assisting, regulating or controlling the business of buying, selling or dealing in securities as a
recognized stock exchange and to succeed the Association of PersomsréNfenamed BSE Ltd in July 2011.

We were created to own the exchange andirtdertake all the necessary ancillary funds, and the former
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members became shareholders in the BSE. SEBI, by way of its order dated May 20, 2005 approved the
DemutualisatiorScheme. For further details of the Demutualisation Scheme please reffsttry & Certain
Corporate Matters Demutualisation Scheen pagel61of this Draft Red Herring Prospectus.

We derive revenue from a number of sources, including securitieicesenservices to corporate, data
dissemination fees, investments and deposits, and other sources. For FY 2014, FY 2015 and FY 2016 and the
three months ended June 30, 2016, our revenue from operations 2y667.9 million, 3,611.4 million,

4,265.4 milion and 1,130.2 million, respectively, and our net profit after share of minority and share of loss of
associate as restated was1,351.9 million, 1,297.4 million, 1,225.3 million and 414.0 million,
respectively.

Our Strengths
Strong brandrecognition with a track record of innovation

Established in 1875, we are Asia's first stock exchange, and we believe that it is one of the most recognizable
brand names in India. We believe that our global brand helps in attracting companies to gulégtinms and
attracting retail investors and wholesale participants to our various market and data offesin§slune 30,

2016, we are the world's largest exchange by number of listed companies and India's largest and theworld's 11
largest excharg by market capitalization, with US$ 1.52 ftrillion in total market capitalization of listed
companies. According to CARE Research, the BSE ranks third globally in terms of currency options and futures
contracts traded in 2015, with 430 million currencyiviives traded, a 103% increase from FY 2015. Further,

our turnover from the interest rate derivatives market grew frdtf billion in FY2014 to 1,141 billion in FY
2016.(Source: CARE Research, Report on Indian Stock Exchange Sector, August 2003\REeResearch
Report")

We have built our brand by historically anticipating and responding to investor's needs through the introduction
of new products and services. Examples of our past product innovations include BSE StAR and BSE SME. We
introduced BSEStAR, our online platform for the placement of orders and redemptions of units in mutual funds,
in December 20Q%roviding investors with a single platform to invest and redeem in a wide selection of mutual
fund schemes. As at June 30, 2016, BSE StABrefa platform to invest and redeem in&@8et management
companies AMCs") with 6,112 different mutual fund schemes. We launched the BSE SME platform, a
platform for the listing and trading in shares of small and medium enterpr8eKEE"), in March 22, and

won the SKOCH Achiever Award for SME enablement in 2016. In addition, we are also developing BSE Hi
Tech, a platform for the listing and trading in shares of younggfasting companies, in order to provide them

with equity capital to finance tiregrowth. Moreover, we were the first exchange in India to offer-fiies

indices. In addition to innovative offerings such as these, we also provide a varietyeoh iroduct and
service offerings such as -bocation services for algorithmic tradingtra asset management switches, direct
pay-out to clients, multiple payment modes, overnight funds management for liquid mutual funds and XSIP, a
platform for investing in systemic investment plans across mutual fund sch@oreecent product initiates

include agreements with Korea Exchange and Bank of New York Mellon to explomiatdct joint research

in areas such as the derivatives markets and support each other in the development of newapdacts
provide collateral management solutionespectively. For more information, seé Alliances and Joint
Ventures'

Diversified and integrated business model and active relationship with market participants

We operate a diversified and integrated business model including trading, cleariggtttemdent of products

listed and traded on the BSE, as well as the provision of data products, IT services and solutions, index products
and trainingWe offer listing and trading of a wide variety of products including equity cash securities such as
shaes in companies and ETFs, units in clesed mutual funds, corporate bonds and government securities,
equity derivatives and currency derivatives, as well as services such as securities lending and borrowing, and
platforms to facilitate offers to buy seties by listed companies and offers for sale of securities by substantial
shareholders of listed companies. By providing such integrated services, we support market participants and
members throughout the entire lfgcle of a trade. Such an integratgproach benefits and keeps costs low

for our participants and members by providing efficiencies that are associated with having a wide range of
services integrated under one entity.

Our diversified and integrated business model provides us with an egltiti@nship with market participants.
We continually monitor areas of potential improvement in our operations and consult actively with our members
in order to remain as relevant and attractive for our users as possible. For example, we have jolisthedsiab
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series of investor education programs with members and broker associations to have open communications with
our members and to increase our exposure to investors. Moreover, in order to promote algorithmic traders, we
bear the software license cegor algorithmic trading and market access, the infrastructure costslocation

rack space, costs associated with algorithmic trading services at dbeation and internet connectivity
between our ctocation and our members' offices. Furthee, kelieve that by allowing traders to buy and sell
futures based on the same index on multiple venues, we will increase access for foreign investors to the growing
Indian markets and also give Indian investors increased access to growth opportunitieserggygemarkets

across the world, thereby increasing participation in the Indian m#&ketalliancewith exchanges in each of

the "BRICS" nations (in addition to India, these are Brazil, Russia, China and South Africa) allows us to do so,
and we plan texplore opportunities under the BRICS Exchange Alliance to further promote interaction and
cooperation between the respective markets. efforts to actively engage with market participants have led to

an increase in the number of unique members in cehliamge, increasing from 1,375 as of the end of FY 2014

to 1,440 as of June 30, 2016.

Stateof-the-art infrastructure and technology

We have electronic systems for entry, trading, clearing and settlement and depository services and we
continually seek tomprove our core IT capabilities, the reliability and consistency of which help us to maintain
our competitive position.

Our electronic systems include (i) BOLT+, a fulytomated online trading platform through which all trades

on the equity cash, equitierivatives and currency segments of our exchange are executed, and (ii) precision
time protocol, a time synchronization standard that we adopted to ensure accurate and reliable time
synchronization across our trading infrastructure. We have also impksn&mtctional improvements to our
infrastructure and technology, including tiblg-tick order data, mukiegged orders, and "straddle" strategies

for currency derivatives and equity derivatives. Furthermore, all of our platforms are interconnected and
opeated through the same network and workstation, which helps to provide market participants with a seamless
experience and efficient operations.

To boost investor confidence and transparency, we have also implemented dimeeddk management
system, with conducts real time calculations of members' margins and limits. We also use the standard
portfolio analysis of risk SPAN") margin system, an induststandard margin system used by over 30
exchanges and clearing organizations worldwide that is degsitmevaluate the overall risk in a portfolio and
accurately match margins to risk.

We have an experienced team of internal IT professionals, supported by third party IT service providers, to
operate and support our infrastructure and software as wellcasate and implement new technologies.

Financial strength and diversified sources of revenue

In order to provide a stable stream of revenue to support our fiscal policy, we have sought to diversify our
revenue streams. As an operator of a derivativdssaourities exchange and clearing, settlement and depositary
services, we have multiple contact points with our members and market participants, providing us with the
ability to generate revenue at multiple levels of our business. We derive revenue ¥aneta of sources
including revenue from trading activities on the exchange, such as trading fees and trading tariffs, revenue from
posttrade services, such as clearing, settlement, depository, custody and nominee service fees, and initial and
recurringlisting fees from equity, debt and derivative products, and subscription fees from data products.

Our mix of business provides us with diverse sources of revenue that are not all dependent on market volumes.
For example, we not only generate market tuemoglated revenue, such as transaction charges, auction charges
and depository charges, but also wmoarket turnoverelated revenue, such as investment income, training
income, software income and rental income. In FY2016, revenue from operations gsuhgdrievenue from
securities services, services to corporate and data dissemination fees), income from investments and deposits
and other income comprised of 64.8%, 28.8% and 6.4% of our total revenue, respectively. In the three months
ended June 30, 201 revenue from operations, income from investments and deposits and other income
comprised of 63.4%, 26.5% and 10.1% of our total revenue, respectively.

As of June 30, 2016, we are the world's largest exchange by number of listed companies and diediaéanth

the world's 11 largest exchange by market capitalization, with US$ 1.52 trillion in total market capitalization of
listed companies. According to CARE Research, the BSE ranks third globally in terms of currency options and
futures contracts tded in 2015, with 430 million currency derivatives traded, a 103% increase from FY 2015.
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Further, ourturnover from the interest rate derivatives market grew fro6 billion in FY2014 to 1,141
billion in FY 2016. Source: CARE Research Report)

Our EBITDA margin for FY 2014, FY 2015, FY 2016 and the three months ended June 30, 2016 was 54.3%,
48.9% 45.7%and47%, respectively. Our profit after tax margin for FY 2014, FY 2015, FY 2016 and the three
months ended June 30, 2016 was 25.5%,980186% and 23.26, respectively.

Our Strategies

As India's largest exchange in terms of market capitalization of listed compaoigsgSNVFE Statisticy we

must anticipate and react to investors' needs through improvements in efficiency and technologyodtsye

greater crosborder reach and increased access. Our strategies set out a roadmap towards being a competitive
exchange across all asset classes.

To meet these needs and maintain and strengthen our market position, our key strategies are to:

Strenghen our position to become the exchange of choice in India and expand our dvosder reach by
entering into strategic alliances

We intend to strengthen our position as a preferred exchange in India and expand ebordersgseach by
entering intostrategic alliances. For example, to expand our position in India, we have entered into a strategic
partnership with S&P Dow Jones Indices LLC, USASRPDJI') to grow our index business by calculating,
disseminating and licensing various ofr dodex products, which has culminated in the formation of an india
based joint venture, Asia Index Pvt. Ltd.

Internationally, we have signed an agreement with Deutsche Boerse wherebglttand market BSE market

data and information to internationalesits. Deutsche Boerse also collaborates with us for product development
and innovation, which includes extending its existing infrastructure and creating new market data solutions and
infrastructure to support our product offerings.

Further, we are a merabof the BRICS Exchanges Alliance, whereby leading exchange in Brazil, Russia, India,
China and South Africa crodist futures products based on the flagship indices of each of the other exchanges.
Similarly, options and futures based on the S&P BSE 3ENS&re listed and traded on Eurex and the Dubai
Gold and Commodities Exchangmd we have entered into an MOU with the Korea Exchange to cooperate in
other areas such as research, product development and information technology.

In addition, ICCL and Cleatream have agreed to collaborate on collateral management so that clearing
members in ICCL can better manage their ICCL margin requirements resulting from trades executed on the BSE
platform. Collateral can be pooled at Clearstream's integrated collataaagement engine, the Global
Liquidity Hub, from assets held at Clearstream and partner agent Bidriggriparty collateral management
solution enables foreign investors trading on the BSE platform to deposit and useafedloreign sovereign
bondsas collateral with ICCL towards their margin requirements

We have also partnered with IFC, a member of the World Bank Group, to develop a corporate governance
scorecard, which allows companies to assess their corporate governance performance agaialstandti
international benchmarked practices. Moreover, we partnered with the Centre for Monitoring Indian Economy
to launch in April 2016 to provide higinequency data on unemployment and consumer sentiment in India.

We believe that the enhanced easdrading and access that results from such ventures will strengthen our
ability to attract crosborder investors and issuers to our exchange. For more information, pleas& see
Alliances and Joint Venturés

Increase our variety and market share dérivative products

We actively evaluate products and asset classes outside our traditional focus areas in order to diversify our
revenue sources. By doing so, we seek to continue to attract market participants and issuers and to capture the
significant reeenue potential that comes with a broader product line, particularly derivative products. We intend

to continue to develop a full equity derivative product suite to meet derivative investors' needs through the
introduction of new products, as well as thgbhuadvancements in current products, such as interest rate and
currency derivatives, index futures, index options, single stock futures and single stock options. In particular, we
intend to focus on currency derivatives and to further increase our mduket i this segment through
initiatives such as introducing new products (such as index contracts;umtency spread contracts and cross
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currency derivatives, in each case subject to regulatory approvals), increasing foreign portfolio invBétpr ("
participation and extending market timings for currency derivatives (subject to regulatory approval).

We are also looking to add commodity derivatives to our current portfolio of product offerings. We applied to
SEBI on June 12, 2015 to seek their apprtw@ommence trading in commaodities derivatives products, and are
currently awaiting SEBI's approval.

Diversify our product and service offerings and maintain new product innovation and development

We continually strive to diversify our product and seevidferings to serve investors' nedxysdeveloping new
products and bringing new types of financial instrumeRty example, we are looking to offer indices and
indexbased products for national and international investors as part of our product develdpuor recent and
upcoming product innovation include BSE-Hech, a platform for young, fagrowing companies to list and

raise equity capital for their growth, which we are currently developing. In addition, we intend to enhance our
current product dérings, such as BSE StARur mutual fund investment platform, by adding new purchase and
settlement options for investors. The number of mutual fund schemes available on BSE StAR grew from 4,891
in FY 2014 to 5,724 in FY 2015 and 5,989 in FY 2016.

In terms of our service offergs, we were appointed as the receiving office for primary issuances of sovereign
gold bonds in June, which are government bonds, denominated in grams of gold, issued by the Reserve Bank of
India on behalf of the Government of Indi&e also commenced "@a price" trading in August 2016, which is

a pricing method for corporate bonds and government bonds in which interest accrued on the bond is
automatically excluded from the price quoted on the exchange. The move to "clean price" trading on our
exchange Wi align our debt markets with Indian ovdre-counter markets and NBSM, which is a matching

system for dealing in Indian government securities. Other examples of current initiatives that we have at various
stages of development include: (i) developimg tGIFT City international exchange, (ii) @axchange in
precious metals, gems and other related goods with the India Bullion and Jewellers Association, (iii) a consumer
sentiment index and (iv) a highequency data on unemployment in India.

Maintain and improve besin-class platform infrastructure

Maintaining and improving our infrastructure is critical to our business, as it lays the foundation for future
growth and expansion, provides our customers with a more efficient and accessible marketplaterares e

our competitiveness as an exchange operator on a global scale. We have regularly allocated substantial
resources towards upgrading our information technology systems, with therokierg goals of achieving

higher capacity and lower latency, impiog market efficiency and transparency, enhancing user access and
providing flexibility for future business growth and market needs.

We undertake to develop and to implement initiatives to maintain and improve our platform infrastructure in the
future.We are considering consolidating our infrastructures and services by moving our key systems to private,
public and hybrid cloudased platforms, which will allow us to leverage infrastructure sharing, service
utilization and host of other clotshsed facilies.

We prioritize the improvement in our cybgecurity framework and information security management systems.
We were identified as a National Critical Information Infrastructure by National Critical Information
Infrastructure Protection Centre.

Establish an international exchange at GIFT City

We intend to establish an international exchaingde Gujarat International Finance Tech Qitinternational
Financial Service Centre GIFT City"), a multiservices Special Economic Zonkat is currentlybeing
developed as India's first international financial services centre. Subject to receipt of the necessary regulatory
approval, the international exchange will provide an electronic trading platform that facilitates (i) Indian
companies to raise capita foreign currency by issuing foreign currency denominated bonds and providing a
trading platform to trade in such securities, (ii) Indian atigg to raise equity from foreign investors by getting

listed on the international exchange and (iii) comeanncorporated outside India to raise money in foreign
currencies by the issuance and listing of their equity shares on the international exchange.

We believe that establishing this exchange will increase our brand's profile and also provide us dtiahddit
sources of revenués we intend for the proposed exchange to offer equities iAmdian issuers for trading,
the project will also include establishing a clearing corporation as well as a depository to settle such trades.
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Our Board of Directors ggoved a higHevel business plan regarding the GIFT City exchange in May 2016,
and we have obtained name approval for BSE International Exchange (IFSC) Limited and BSE International
Clearing Corporation (IFSC) Limited from the Registrar of Companieshiirtternational exchange and for

the international clearing corporation, respectivélje are currentlyin the process of preparing detailed
business planSee Risk Factor® Our proposed international exchange in GIFT City is subject to numerous
contingencies and uncertaintie$or a description of uncertainties relating to the GIFT City project.

We propose to begin operating the GIFT City exchange after, among others, the publication by SEBI of final
regulations applicable to the exchange. We belthaé our track record of operating an exchange and entering
into partnerships and alliance with partners around the world will facilitate the opening of the GIFT City
exchange by us in a timely manner once the final regulations applicable to the exchanbgedome effective.

Capture growth in the underpenetrated Indian financial markets

We believe that with a growing young population in India, more investors are likely to enter the market in the
coming years. In order to capture growth in the Indian niawe undertake routine outreach and advertising
programs, such as through educational activities targeted towards youths to teach them about the benefits of
investing in securities, and through investor awareness activities designed to facilitate gncldturie” in

India. In addition to investor outreach, we also design platforms and products targeted towards specific
demographics in India, such as a mobile phone enabled trading platform, targeted towards the growing number
of mobile phone users in liad

We believe that our efforts in this regard align with the efforts of the Indian government, who have offered tax
breaks and financial schemes to encourage securities investment. We believe that we are positioned, as a well
known exchange, to increaseetnumber of investors trading on our exchange astifingt investors begin

taking advantage of such government schemes. In addition, we plan to focus our education outreach programs,
directly through the exchange as well as through our BSE Institutbjsosector of firstime retail investors in

order to increase our brand recognition and to encourage such investors to tradeligteBStecuritiesWe,

through BSE Institute, design and develop course offerings for investors that focus on business pro
knowledge and practical training, and also conduct certification programs for market professionals in the Asian,
African and Middle East regions. We also run custom courses for businesses and chltggeser, the
Employee Provident Fund Organizatithas recently started investing in ETFs, which is an indirect way of
investment into the Indian stock market.

Our Business

The following chart illustrates our primary lines of business and our supporting businesses:

Listing Business

Our listing businessonsists of the primary market, which is that part of the market relating to the issuance of
new securitiesAn issuance of new securities can take one of several forms, including (i) an initial public
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