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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Draft Red Herring Prospectus, but not defined herein shall have the
meaning ascribed to such terms under the SEBI Regulations, the Companies Act, the SCRA, the Depositories
Act, and the rules and regulations made thereunder.

Notwithstanding the foregoing, the terms not defined but used in the sections entitled “Statement of Tax
Benefits”, “Financial Statements”, “Outstanding Litigation and Material Developments” and “Main
Provisions of the Articles of Association” on pages 96, 176, 334 and 430, respectively, shall have the meanings

ascribed to such terms in these respective sections.

General Terms

Term

Description

“Our Company”, “The
Company” or the “Issuer”

Thyrocare Technologies Limited, a company incorporated under the Companies
Act, 1956, and having its registered office at D/37-1, TTC Industrial Area, MIDC
Turbhe, Navi Mumbai 400 703

“Our Subsidiary” or “NHL”

Nueclear Healthcare Limited, a wholly owned subsidiary of our Company. For
details of our Subsidiary, see section entitled “Our Subsidiary” on page 149

. LLINT3

we”, “our” or “us”

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

Company Related Terms

Term Description
Agalia Agalia Private Limited
Agalia CCDs CCDs allotted to Agalia
Articles of Association/ Articles of Association of our Company
Articles/ AoA
Statutory Auditors Statutory auditors of our Company, being B S R & Co. LLP, Chartered
Accountants
BCCL Bennett, Coleman & Company Limited
BCCL CCDs CCDs allotted to BCCL
BIO RAD Bio-Rad Laboratories (India) Private Limited

Board/ Board of Directors

Board of directors of our Company (including, a duly constituted committee
thereof), unless otherwise specified

Corporate Office Corporate office of our Company situated at D/37-3, TTC Industrial Area, MIDC
Turbhe, Navi Mumbai 400 703

Director(s) Director(s) of our Company. For further details in relation to our Directors, please
see section entitled “Our Management” on page 151

EIF Emerging India Fund

ESOP- 1 Thyrocare Employee Stock Option Plan, 2014

ESOP-1I Thyrocare Employee Stock Option Plan, 2015

ESOP Schemes Collectively, ESOP- I and ESOP- 11

Equity Shares Equity shares of our Company of face value of ¥ 10 each

Group Companies

Companies which are covered under the applicable accounting standards and
other companies as considered material by our Board. For details, see section
entitled “Our Group Companies” on page 169

Key Management Key management personnel of our Company in terms of the SEBI Regulations

Personnel and the Companies Act, 2013. For details, see section entitled “Our
Management” on page 164

MAPL Mahima Advertising Private Limited




Term Description

MoA/ Memorandum of Memorandum of association of our Company

Association

NHL Restated Financial The standalone summary financial information examined in accordance with the

Statements generally accepted auditing standards in India of our Subsidiary as of and for
each of the Fiscals ended March 31 2015, 2014, 2013, 2012, 2011 and the six
month period ended September 30, 2015, restated in accordance with the
requirements of the Companies Act, 2013, and the SEBI Regulations together
with the schedules and notes thereto and which has been disclosed in the section
entitled “Financial Statements” on page 260

NVP Norwest Venture Partners VII-A, Mauritius

PCPL Pavilion Commercial Private Limited

Promoters Promoters of our Company, namely, Dr. A. Velumani and A. Sundararaju For

details, see section entitled “Our Promoters and Promoter Group” on page 166

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(zb) of the SEBI Regulations and disclosed in section entitled
“Our Promoters and Promoter Group” on page 167

Registered Office

Registered office of our Company, located at D/37-1, TTC Industrial Area, MIDC
Turbhe, Navi Mumbai 400703

Registrar of Companies/
RoC

Registrar of Companies, Mumbai located at 100, Everest, Marine Drive, Mumbai
400 002

Restated Consolidated
Financial Statements

The consolidated summary financial information examined in accordance with
the generally accepted auditing standards in India of our Company and Subsidiary
as of and for the Fiscal ended March 31, 2015 and the six month period ended
September 30, 2015, restated in accordance with the requirements of the
Companies Act, 2013, and the SEBI Regulations together with the schedules and
notes thereto

Restated Standalone
Financial Statements

The standalone summary financial information examined in accordance with the
generally accepted auditing standards in India of our Company as of and for each
of the Fiscals ended March 31 2015, 2014, 2013, 2012, 2011 and the six month
period ended September 30, 2015, restated in accordance with the requirements
of the Companies Act, 2013, and the SEBI Regulations together with the
schedules and notes thereto

Restated Financial

The Restated Consolidated Financial Statements and Restated Standalone

Statements Financial Statements which have been disclosed in the section entitled “Financial
Statements” on page 176

SCPL Sumathi Construction Private Limited

SIPL Sumathi Infra Project Private Limited

Shareholders Shareholders of our Company from time to time

TAGs Thyrocare Aggregators

TBPL Thyrocare Biotech Private Limited

TDPL Thyrocare Diagnostics Private Limited

TGL Thyrocare Gulf Laboratories WLL

THL Thyrocare Hospitals Limited

TIHCM Thyrocare International Holding Co., Mauritius

TIL Thyrocare International Limited

TMC Thyrocare Metabolic Clinic

TSPs Thyrocare Service Provider(s)

Thyrocare Properties

Thyrocare Properties and Infrastructure Private Limited

Thyrocare Publications

Thyrocare Publications Private Limited

Total Diagnostics

Total T3T4TSH Diagnostics Private Limited

Offer Related Terms

Term

Description

Acknowledgement Slip

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

Allotment/ Allot/ Allotted

The transfer of the Equity Shares offered by the Selling Shareholders, pursuant to
the Offer, to the successful Bidders




Term Description
Allottee A successful Bidder to whom the Equity Shares are Allotted
Allotment Advice Note, advice or intimation of Allotment sent to the Bidders who have been or are

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

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI Regulations

Anchor Investor Allocation
Price

Price at which Equity Shares will be allocated to Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be decided by our
Company and the Selling Shareholder in consultation with the BRLMs

Anchor Investor
Application Form

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

Anchor Investor Bid/Offer
Period

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be
completed.

Anchor Investor Portion

Up to 60% of the QIB Portion consisting of up to 3,223,411 Equity Shares which
may be allocated by our Company and the Selling Shareholders, in consultation
with the BRLMs, to Anchor Investors on a discretionary basis. One-third of the
Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to
valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price

Application Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by Bidders, other than
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid
Amount in the ASBA Account

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder Bidders (other than Anchor Investors) in the Offer who intend to submit the Bid

through the ASBA process

Banker(s) to the
Offer/Escrow Collection
Bank(s)

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

Basis of Allotment

Basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer and which is described in the section entitled “Offer Procedure” on page
416

Bid

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

Bid Amount

The highest value of the optional Bids indicated in the Bid cum Application Form
and payable by the Bidder upon submission of the Bid in the Offer

Bid cum Application Form

An application form, whether physical or electronic, used by Bidders, other than
Anchor Investors, to make a Bid and which will be considered as the application
for Allotment in terms of the Red Herring Prospectus and the Prospectus

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, which shall be
notified in: all editions of the English national newspaper Financial Express, all
editions of the Hindi national newspaper Jansatta, and Mumbai edition of the
Marathi newspaper, Navshakti, each with wide circulation.

Our Company and the Selling Shareholders may, in consultation with the
BRLMs, consider closing the Bid/Offer Period for the QIB Category one
Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids for the Offer,




Term

Description

which shall be notified in: all editions of the English national newspaper
Financial Express, all editions of the Hindi national newspaper Jansatta, and
Mumbai edition of the Marathi newspaper, Navshakti, each with wide circulation

Bid/Offer Period

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

Bid Lot

[e]

Bidder

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

Book Building Process

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

Broker Centres

Broker centers notified by the Stock Exchanges where Bidders can submit the Bid
cum Application Forms to a Registered Broker.

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

Book Running Lead
Managers/ BRLMs

Book running lead managers to the Offer, being JM Financial, Edelweiss and I-
Sec

Bidding Centers

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

CAN/Confirmation of
Allocation Note

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

Cap Price Higher end of the Price Band, in this case being X [®] per Equity Share, above
which the Offer Price will not be finalized and above which no Bids will be
accepted

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

Collecting Depository A depository participant as defined under the Depositories Act, 1996, registered

Participant or CDP with SEBI and who is eligible to procure Bids at the Designated CDP Locations

in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI

Cut-off Price

Offer Price, finalized by our Company and the Selling Shareholders in
consultation with BRLMs.

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs and
Non-Institutional Bidders are not entitled to Bid at the Cut-off Price

Demat Escrow Agent

The escrow agent appointed pursuant to the Share Escrow Agreement, namely,

[e]

Demographic Details

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

Designated Intermediaries

Syndicate Members, Sub-Syndicate/Agents, SCSBs, Registered Brokers, Brokers,

/Collecting Agent the CDPs and RTAs, who are authorized to collect Bid cum Application Forms
from the Bidders, in relation to the Offer

Designated SCSB Such branches of the SCSBs which shall collect the Bid cum Application Forms,

Branches a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/3
3/0/0/Recognised-Intermediaries or at such other website as may be prescribed by
SEBI from time to time

Designated Date The date on which funds are transferred by the Escrow Collection Bank(s) from

the Escrow Accounts and the amounts blocked by the SCSBs are transferred from
the ASBA Accounts, as the case may be, to the Public Offer Account or the




Term

Description

Refund Account, as appropriate, after filing of the Prospectus with the RoC,
following which the board of directors may give delivery instructions for the
transfer of the Equity Shares constituting the Offer

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the Bid cum Application
Forms to Collecting Depository Participants.

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

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the Bid cum Application
Forms to RTAs.

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

Designated Stock

[e]

Exchange

Draft Red Herring This Draft Red Herring Prospectus dated December 30, 2015 issued in

Prospectus/ DRHP accordance with the SEBI Regulations, which does not contain complete
particulars of the price at which the Equity Shares will be transferred and the size
of the Offer, including any addendum or corrigendum thereto

Edelweiss Edelweiss Financial Services Limited

Eligible NRI(s) NRI(s) from jurisdictions outside India where it is not unlawful to make an offer

or invitation under the Offer and in relation to whom the Bid cum Application
Form and the Red Herring Prospectus will constitute an invitation to purchase the
Equity Shares

Engagement Letter

The engagement letter dated December 28, 2015 between our Company, the
Selling Shareholders and JM Financial, Edelweiss and I-Sec

Escrow Account

Account opened with the Escrow Collection Bank(s) and in whose favour the
Anchor Investors will issue cheques or drafts or transfer funds in respect of the
Bid Amount when submitting a Bid

Escrow Agreement

The agreement dated [e] to be entered into by our Company, the Selling
Shareholders, the Registrar and Share Transfer Agent to the Offer, the BRLMs,
the Escrow Collection Bank(s) and the Refund Bank(s) for collection of the Bid
Amounts from Anchor Investors and where applicable, refunds of the amounts
collected from the Anchor Investors, on the terms and conditions thereof

First Bidder

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

Floor Price

Lower end of the Price Band, in this case being X [®] per Equity Share , subject to
any revision thereto, at or above which the Offer Price will be finalised and below
which no Bids will be accepted in the Offer

General Information
Document/GID

The General Information Document prepared and issued in accordance with the
circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI,
suitably modified and included in “Offer Procedure” on page 392

I-Sec

ICICI Securities Limited

JM Financial

JM Financial Institutional Securities Limited

Maximum RIB Allottees

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

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 107,448
Equity Shares which shall be available for allocation to Mutual Funds only

Non-Institutional Bidders

All Bidders, including, sub accounts of FIIs which are foreign corporate or
foreign individuals and Category III foreign portfolio investors that are not QIBs
or Retail Individual Bidders and who have Bid for the Equity Shares for an
amount more than X 200,000 (but not including NRIs other than Eligible NRIs)




Term

Description

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer, comprising of
1,611,707 Equity Shares which shall be available for allocation on a
proportionate basis to Non-Institutional Bidders, subject to valid Bids being
received at or above the Offer Price

Offer/Offer for Sale

The offer for sale of up to 10,744,708 Equity Shares comprising an offer for sale
of: (i) up to 10,207,472 Equity Shares offered by Agalia; (ii) up to 180,000
Equity Shares offered by A. Sundararaju HUF; (iii) up to 180,000 Equity Shares
offered by A. Velumani HUF; and (iv) up to 177,236 Equity Shares offered by
Anand Velumani, for cash at a price of X [®] per Equity Share aggregating to X
[@] million, in terms of the Red Herring Prospectus

Offer Agreement

The agreement dated December 29, 2015 between our Company, the Selling
Shareholders and the BRLMs, pursuant to which certain arrangements are agreed
to in relation to the Offer

Offer Price

The final price at which the Equity Shares will be Allotted to Bidders other than
Anchor Investors. Equity Shares will be Allotted to Anchor Investors at or above
the Offer Price.

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

Offer Proceeds

The proceeds of the Offer. For details, see section entitled “Objects of the Offer”
on page 92

Price Band

Price Band of a minimum price of X [®] per Equity Share (Floor Price) and the
maximum price of X [e®] per Equity Share (Cap Price), including any revisions
thereof. The Price Band and the minimum Bid Lot size for the Offer will be
decided by our Company and the Selling Shareholders in consultation with the
BRLMs and will be advertised at least five Working Days prior to the Bid/Offer
Opening Date in: all editions of the English national newspaper Financial
Express, all editions of the Hindi national newspaper Jansatta, and the Mumbai
edition of the Marathi newspaper, Navshakti, each with wide circulation

Pricing Date

Date on which our Company, in consultation with Selling Shareholders and
BRLMs, will finalise the Offer Price

Prospectus

The Prospectus to be filed with the Registrar of Companies after the Pricing Date
in accordance with Section 26 of the Companies Act, 2013, and the SEBI
Regulations containing, amongst other things, the Offer Price that is determined
at the end of the Book Building Process, the size of the Offer and certain other
information

Public Offer Account

Account opened with the Bankers to the Offer to receive monies from the Escrow
Account(s) and from the ASBA Accounts on the Designated Date

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) amounting to not
more than 50% of the Offer being up to 5,372,353 Equity Shares, which shall be
Allotted to QIBs (including the Anchor Investors)

Qualified Institutional
Buyers or QIBs or QIB
Bidders

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

Red Herring Prospectus or
RHP

The Red Herring Prospectus to be issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI Regulations, which will not
have complete particulars of the Offer Price at which the Equity Shares will be
offered and the size of the Offer.

The Red Herring Prospectus will be registered with the Registrar of Companies at
least three Working Days before the Bid/Offer Opening Date and will become the
Prospectus upon filing with the Registrar of Companies after the Pricing Date

Refund Account(s)

Account opened with the Refund Bank(s), from which refunds, if any, of the
whole or part of the Bid Amount to the Anchor Investors shall be made

Refund Bank(s)

[e]

Refunds through electronic
transfer of funds

Refunds through NECS, direct credit, RTGS or NEFT, as applicable

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals,




Term

Description

other than the Members of the Syndicate

Registrar and Share
Transfer Agents or RTAs

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

Registrar Agreement

The agreement dated December 29, 2015 between our Company, the Selling
Shareholders and the Registrar and Share Transfer Agent to the Offer in relation
to the responsibilities and obligations of the Registrar and Share Transfer Agent
to the Offer pertaining to the Offer

Registrar and Share
Transfer Agent to the
Offer/Registrar

Link Intime India Private Limited

Retail Individual Bidder(s)/
RIB(s)

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

Retail Portion

The portion of the Offer being not less than 35% of the Offer comprising of
3,760,648 Equity Shares which shall be available for allocation to Retail
Individual Bidder(s), which shall not be less than the minimum Bid Lot in
accordance with the SEBI Regulations, subject to valid Bids being received at or
above the Offer Price

Revision Form

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

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

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

Banks registered with SEBI, offering services in relation to ASBA, a list of which
is available on the website of SEBI at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1365051213899.html

Selling Shareholders

Agalia, A. Velumani HUF, A. Sundararaju HUF, and Anand Velumani

Share Escrow Agreement

The agreement dated [®] to be entered into amongst the Selling Shareholders, our
Company, the BRLMs and the Demat Escrow Agent in connection with the
transfer of Equity Shares under the Offer by the Selling Shareholders and credit
of such Equity Shares to the demat accounts of the Allottees

Specified Locations

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

Syndicate Agreement

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

Syndicate Members

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

Syndicate/Members of the

BRLMs and the Syndicate Members

Syndicate

TRS/Transaction Slip or document issued by the Syndicate, or the Designated Intermediary (only
Registration Slip on demand), as the case may be, to the Bidders as proof of registration of the Bid
Underwriters BRLMs and the Syndicate Members

Underwriting Agreement

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

Working Day

Any day, other than 2" and 4™ Saturday of the month, Sundays or public
holidays, on which commercial banks in Mumbai are open for business, provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer
Period, “Working Days” shall mean all days, excluding Saturdays, Sundays and
public holidays, which are working days for commercial banks in India




Technical/Industry Related Terms

Term Description
AERB Atomic Energy Regulatory Board
CAP College of American Pathologists
CLIA Chemiluminescence Immunoassay
CPL Central Processing Laboratory
DALYs Disability-adjusted life years
ELISA Enzyme Linked Immunosorbent Assay
ERP Enterprise Resource Planning
FDG "F-FDG (fluorodeoxyglucose)
HPLC High Performance Liquid Chromatography
ICP-MS Induction Coupled Plasma — Mass Spectrometry
ISO International Organization of Standardization
LAN Local Area Network
LC-MS Liquid Chromatography Mass Spectrometry
LIMS Laboratory Information Management System
LIS Laboratory information system
NABL National Accreditation Board for Testing and Calibration Laboratories
NSSO National Sample Survey Organisation
OLC Online client system
PET-CT Positron Emission Tomography- Computed Tomography
PNDT Pre-Natal Diagnostic Techniques Act
RPL Regional Processing Laboratories
WAN Wide Area Network
WHO World Health Organisation

Conventional Terms/ Abbreviations

Term

Description

AGM

Annual General Meeting

AIF

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

AS/Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

BSE BSE Limited

CAGR Compounded Annual Growth Rate computed as: CAGR = (ending value/starting
Value)(l/number of years) 1

CCDs Compulsory Convertible Debentures

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identity Number

CRISIL Credit Rating Information Services of India Limited

CSR Corporate social responsibility

Category I Foreign FPIs who are registered as “Category I foreign portfolio investors” under the

Portfolio Investor(s) SEBI FPI Regulations

Category II Foreign FPIs who are registered as “Category II foreign portfolio investors” under the

Portfolio Investor(s) SEBI FPI Regulations

Category III foreign FPIs who are registered as “Category III foreign portfolio investors” under the

portfolio investor(s)

SEBI FPI Regulations

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of
sections of the Companies Act, 2013, along with the relevant rules made
thereunder

Depositories

NSDL and CDSL




Term Description
Depositories Act The Depositories Act, 1996
DIN Director Identification Number
DP ID Depository Participant’s Identification

DP/Depository Participant

A depository participant as defined under the Depositories Act

EBITDA

Earnings before Interest, Tax, Depreciation and Amortisation

EGM Extraordinary General Meeting

EPS Earnings Per Share

FCNR Account Foreign Currency Non-resident Account

FDI Foreign Direct Investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DIPP under D/o
IPP F. No. 5(1)/2015-FC-1 dated May 12, 2015, effective from May 12, 2015

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

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

FII(s) Foreign institutional investors as defined under the SEBI FPI Regulations

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

Year/Fiscal/FY/Fiscal Year

particular year

FIPB

Foreign Investment Promotion Board

FIR First Information Report

FPI(s) A foreign portfolio investor who has been registered pursuant to the SEBI FPI
Regulations provided that any FII who holds a valid certificate of registration
shall be deemed to be a foreign portfolio investor till the expiry of the block of
three years for which fees have been paid as per the SEBI FII Regulations

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

GDP Gross Domestic Product

GIR General Index Register

Gol/Government Government of India

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IRDA Insurance Regulatory and Development Authority of India

Income Tax Act/I.T. Act The Income Tax Act, 1961

Ind AS Indian Accounting Standards

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial Public Offering

IT Information Technology

Listing Regulations

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

MICR Magnetic Ink Character Recognition

MIDC Mabharashtra Industrial Development Corporation

Mn Million

Mutual Funds Mutual funds registered with SEBI under the Securities and Exchange Board of

India (Mutual Funds) Regulations, 1996

National Investment Fund

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II dated
November 23, 2005 of the Gol, published in the Gazette of India

NAV Net Asset Value
NECS National Electronic Clearing Services
NEFT National Electronic Fund Transfer

NR/Non-Resident

A person resident outside India, as defined under the FEMA and includes an NRI,
FPIs registered with SEBI and FVCIs registered with SEBI

NRE Account Non Resident External Account

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

NRO Account Non Resident Ordinary Account




Term

Description

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas Corporate A company, partnership, society or other corporate body owned directly or

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

p.a. Per annum

P/E Ratio Price/Earnings ratio

PAN Permanent Account Number

PAT Profit After Tax

RBI Reserve Bank of India

ROCE Return on Capital Employed

RoNW Return on Net Worth

%/Rs./Rupees Indian Rupees

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the Securities Act

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act, 1992

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

SEBI FII Regulations Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995 as repealed pursuant to the SEBI FPI Regulations

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

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

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

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

Regulations Takeovers) Regulations, 2011

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

Regulations, 1997 Takeovers) Regulations, 1997

SEBI VCF Regulations Securities and Exchange Board of India (Venture Capital Funds) Regulations,

1996 as repealed pursuant to the SEBI AIF Regulations

Securities Act

U.S. Securities Act of 1933, as amended

SICA Sick Industrial Companies (Special Provisions) Act, 1985

Sq. Ft./sq. ft. Square feet

State Government The government of a State in India

Stock Exchanges BSE and NSE

TDS Tax deducted at source

UK United Kingdom

US/United States/U.S.A. United States of America, its territories and possessions, any state of the United
States and the District of Columbia

US GAAP Generally Accepted Accounting Principles in the United States of America

USD/USS$ United States Dollars

VAT Value added tax

VCFs Venture capital funds as defined in and registered with SEBI under the SEBI

VCF Regulations or the SEBI AIF Regulations as the case may be

Year/ Calendar Year

Unless context otherwise requires, shall refer to the twelve month period ending
December 31
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Draft Red Herring Prospectus are to the Republic of India and all
references to the “U.S.”, “U.S.A.” or the “United States” are to the United States of America.

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

Financial Data

Unless the context provides otherwise or it is stated otherwise, financial data included in this Draft Red Herring
Prospectus is derived from our Restated Financial Statements.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the
amounts listed are due to rounding off. All figures in decimals have been rounded off to the second decimal and
all percentage figures have been rounded off to two decimal places.

Our Company’s Financial Year or Fiscal commences on April 1 and ends on March 31 of the next year, so all
references to particular Financial Year or Fiscal, unless stated otherwise, are to the 12 months period ended on
March 31 of that year.

As on and for the Fiscals ended March 31, 2014, 2013, 2012, and 2011, our Company did not have any
subsidiary and consequently, the Restated Consolidated Financial Statements are presented for the Fiscal ended
March 31, 2015 and the six month period ended September 30, 2015. NHL became our subsidiary pursuant to
the share purchase agreement dated May 28, 2014 and the transfer of Equity Shares on November 15, 2014. For
further details, see section entitled “Our Subsidiary” on page 149. Accordingly, the NHL Restated Financial
Statements are for the Fiscal 2015, 2014, 2013, 2012, 2011 and the six month period ended September 30, 2015.

There are significant differences between Indian GAAP, U.S. GAAP and IFRS. The reconciliation of the
financial information to IFRS or U.S. GAAP financial information has not been provided. Our Company has not
attempted to explain those differences or quantify their impact on the financial data included in this Draft Red
Herring Prospectus and we urge Bidders to consult their own advisors regarding such differences and their
impact on our Company’s financial data. For details in connection with risks involving differences between
Indian GAAP and IFRS, please see the section entitled “Risk Factors — Public companies in India, including us,
are required to prepare financial statements under Ind AS and compute Income Tax under the Income
Computation and Disclosure Standards (the “ICDS”). The transition to Ind AS and ICDS in India is very recent
and still unclear and we may be negatively affected by such transition” on page 39. Accordingly, the degree to
which the financial information included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and
practices, Indian GAAP, the Companies Act and the SEBI Regulations. Any reliance by persons on the financial
disclosures presented in this Draft Red Herring Prospectus not familiar with Indian accounting policies, Indian
GAAP, the Companies Act, the SEBI Regulations and practices on the financial disclosures presented in this
Draft Red Herring Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections entitled “Risk
Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 14, 115 and 294, respectively, and elsewhere in this Draft Red Herring Prospectus have
been calculated on the basis of the Restated Financial Statements of our Company.

Currency and Units of Presentation

All references to:

“BHD” are to the Bahraini Dinar, the official currency of Bahrain;

“Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and

“USD” or “USS$” are to United States Dollar, the official currency of the United States.
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Except otherwise specified, our Company has presented certain numerical information in this Draft Red Herring
Prospectus in “million” units. One million represents 1,000,000.

Exchange Rates

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

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

(In %)

Currency | Ason As on As on As on As on As on As on As on
March March March |Decemeber| March |December| March September
31,2011% | 30,2012* | 28,2013* | 31,2013* | 28, 2014* | 31, 2014* | 31, 2015* | 30, 2015*

1 usp® 44.65 51.16 54.39 61.90 60.10 63.33 62.59 65.74

1 BHD® - - - 164.04 - 167.59 - -

(1) RBI Reference Rate
(2) www.xe.com
* Represents the last working day for the respective Fiscal

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained
or derived from publicly available information as well as various industry publications and sources. Unless
otherwise stated, industry information has been included from the report titled “Review on Indian Diagnostic
Market” dated November, 2015 issued by CRISIL Research, a division of CRISIL Limited (the “CRISIL
Report”). For details, please see the section entitled “Industry Overview” on page 98. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors. Accordingly,
investment decisions should not be based solely on such information.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness
are not guaranteed and their reliability cannot be assured. Accordingly, no investment decisions should be made
based on such information. Although we believe the industry and market data used in this Draft Red Herring
Prospectus is reliable, it has not been independently verified by us, the Selling Shareholders or the BRLMs or
any of their affiliates or advisors. The data used in these sources may have been re-classified by us for the
purposes of presentation. Data from these sources may also not be comparable.

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

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking

EEINT3 LRI

statements can generally be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “project”, “will”, “will continue”, “will pursue”, “seek to” or other
words or phrases of similar import. Similarly, statements that describe our Company’s strategies, objectives,
plans, prospects or goals are also forward-looking statements. Forward-looking statements reflect the current
views of our Company as of the date of this Draft Red Herring Prospectus and are not a guarantee of future
performance. These statements are based on the management’s beliefs and assumptions, which is in turn based
on currently available information. Although we believe the assumptions upon which these forward-looking
statements are based to be reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. Neither our Company, our Directors, BRLMs
nor any of their respective affiliates or advisors have any obligation to update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if
the underlying assumptions do not come to fruition. Moreover, all forward-looking statements are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement.

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

Certain important factors that could cause actual results to differ materially from our Company’s expectations
include, but are not limited to, the following:

. operating highly-competitive and fragmented industry and our business, financial condition and results of
operations may be adversely affected if we are not able to compete effectively;

. negative publicity or other harm to our reputation, brand or customer perception of our brand;
. disruption in operations of any our laboratories or offerings of particular tests;
. delay or interruption in transportation of samples to the CPL and RPL and our dependence on hub-and-

spoke business model complemented by the RPLs;

. failure to attract and retain authorized service providers;
. failure of our equipment, information technology and other technological systems; and
. changes in technologies and/or the introduction of new technology could reduce demand for our

pathology testing services.

For further discussion on factors that could cause the actual results to differ from the expectations, please see
sections entitled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 14, 115 and 294, respectively.

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

In accordance with the SEBI Regulations, our Company and the BRLMs will ensure that Bidders in India are
informed of material developments from the date of this Draft Red Herring Prospectus until the time of the grant
of listing and trading permission by the Stock Exchanges.
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SECTION 11
RISK FACTORS

An investment in the Equity Shares involves 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. The risks described below are not the only ones relevant to us, the
Equity Shares, the industry in which we operate or the regions in which we operate, particularly India. If any
one or some combination of the following risks or other risks which are not currently known or are now deemed
immaterial actually occurs or were to occur, our business, results of operations, financial condition and
prospects could suffer and the trading price of the Equity Shares could decline and you may lose all or part of
your investment. Unless specified in the relevant risk factor below, we are not in a position to quantify the
financial implication of any of the risks mentioned below.

We have described the risks and uncertainties that our management believes are material but the risks set out in
this Draft Red Herring Prospectus may not be exhaustive and additional risks and uncertainties not presently
known to us, or which we currently deem to be immaterial, may arise or may become material in the future. In
making an investment decision, prospective investors must rely on their own examination of us and the terms of
the Offer including the merits and the risks involved. Prospective investors should consult your tax, financial
and legal advisors about the particular consequences to you of an investment in this offer. To obtain a complete
understanding of our business, you should read this section in conjunction with the sections entitled “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operation”, and
our financial statements.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the
laws of India and is subject to a legal and regulatory environment which may differ in certain respects from that
of other countries.

This Draft Red Herring Prospectus also contains forward-looking statements, which refer to future events that
involve known and unknown risks, uncertainties and other factors, many of which are beyond our control, which
may cause the actual results to be materially different from those expressed or implied by the forward-looking
statements. For further details, see the section entitled “Forward-Looking Statements” on page 13.

Unless otherwise stated, the financial information of our Company used in this section has been derived from
the Restated Standalone Financial Statements and are included in the section entitled “Financial Statements”
on page 176.

INTERNAL RISK FACTORS

1. We operate in a highly-competitive and fragmented industry, and our business, financial condition and
results of operations may be adversely affected if we are not able to compete effectively.

The diagnostic healthcare services industry in India is highly competitive and fragmented, with low-barriers
to entry. We compete with both the organized sector, which comprises the private (non-hospital-based)
diagnostic chains with strong infrastructure to support the commercialization of diagnostic services, and the
unorganized sector, which comprises the hospital-based laboratories and standalone diagnostic centers. We
anticipate this competition will continue to grow as the demand for diagnostic services increases and
additional competitors enter the Indian market.

Hospitals generally maintain on-site laboratories to perform testing on their patients (inpatient and
outpatient). Many hospitals also compete with commercial clinical laboratories for outreach (non-hospital
patients) testing. Most hospitals have admitting privileges or other relationships with physicians located in
the surrounding community and encourage such physicians to send outreach testing to the hospital’s
laboratory. In addition, hospitals that have physician practices generally require these physicians to refer
tests to the hospital’s laboratory. As a result of this affiliation between hospitals and community physicians,
we compete with hospital-affiliated laboratories primarily based on pricing, quality and range of service.
Private diagnostic chains, which have emerged in recent years, offer pathology and imaging services and
operate out of more than one center. Diagnostic chains can be categorized as either regional or pan-India,
and adopt the hub and spoke model of business operations and utilize modern logistics and information
management systems to operate their network. Currently, there are approximately seven large diagnostic
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chains in India. Our failure to provide a broad test menu or services superior to hospital-affiliated
laboratories and private diagnostic chains at a competitive price could have a material adverse effect on our
business, financial condition and results of operations.

Although the majority of our competition is derived from the organized sector, the absence of stringent
regulations and the low-entry barriers have contributed to the establishment of a number of standalone
diagnostic centers. Standalone diagnostic centers are diagnostic centers with a single laboratory/center.
Standalone centers usually carry out basic tests, which require minimal investments and physical space. In
2014-2015, approximately 48% of the revenue generated by the diagnostic industry was contributed by
standalone diagnostic centers according to CRISIL Research. As a result of the low barriers to entry, the
number of standalone diagnostic centers operating in India may increase, which may result in a
corresponding increase in the proportion of revenue received by standalone revenue centers. The multitude
of organized and unorganized players in our industry could have a material and adverse effect on our
business.

Many of our potential competitors may have widespread brand recognition and substantially greater
financial, technical and research and development resources and selling and marketing capabilities than we
do. Others may develop products with prices lower than ours that could be viewed by physicians and
healthcare services providers as functionally equivalent to our solutions, or offer solutions at prices
designed to promote market penetration which could force us to lower the list price of our tests and affect
our ability to achieve profitability.

In addition to competition from the organized and unorganized sectors, we may face competition from our
vendors, if they decide to enter the pathology testing services market directly by selling point-of-care
laboratory equipment to physicians and test kits for home use to both physicians and patients. Furthermore,
advancements in the availability of testing equipment that do not require free-standing clinical laboratories
or in self-testing Kits that can be operated by patients could also result in a decrease in the volume of tests
from which we receive our revenue. Any of the foregoing scenarios could have a significant adverse effect
on our business, financial condition and results of operations.

Our future success depends on our ability to compete effectively, including by distinguishing our products
or services from our competitors, by expanding our network of service providers, sales and marketing
forces, or by expanding our portfolio of products and services. We cannot assure you that we will be able to
sufficiently and promptly respond to changes in customer preferences and other competitive pressures in the
future, nor can we assure you that we will be able to maintain or increase our existing market share. We
may also be unable to increase cost efficiencies sufficiently, if at all, and as a result, our net earnings and
cash flows could be negatively impacted by such price competition. If we are unable to compete
successfully against our existing or new competitors, our business, financial condition and results of
operations may be materially and adversely affected.

Our business depends on our reputation and customer perception of our brand, and any negative
publicity or other harm to our brand may materially and adversely affect our business, financial
condition and results of operations. Further, any actions taken by our authorized service providers may
harm our business and brand.

Our reputation and customer perception of our brand are critical to our business. Maintaining and enhancing
our reputation and brand recognition depends primarily on the quality and consistency of our services, as
well as the success of marketing and promotional efforts by us and our authorized service providers.
Maintaining and enhancing our brand is essential to our efforts to maintain and expand our customer base.
If customers do not perceive our products or services to be of high quality, our brand image may be harmed,
thereby decreasing the attractiveness of our pathology testing services. While we have devoted resources to
brand promotion efforts in recent years, our ongoing marketing efforts may not be successful in further
promoting our brand. Our ability to maintain our brand recognition depends on a number of factors, some
of which are beyond our control.

As an example of such a factor, we have limited control over our authorized service providers, as they are
independent contractors and are not our employees. Our relationships with authorized service providers are
contractual in nature and we do not have control over authorized service providers other than the ability to
invoke remedies available to us under our service agreements. In order to ensure quality service, we have
established certain standards and provide training and support to authorized service providers; however, the
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quality of our authorized service providers’ operations may be diminished if they do not operate their
businesses in a manner consistent with our standards and requirements, or if they do not hire and train
qualified personnel. For instance, authorized service providers are prohibited from using competing
laboratories or hospitals for the same services provided by our Company, overcharging patients in a manner
that is inconsistent with our specified rates, and using our name, logos or the brand names of “Thyrocare”
and “Aarogyam” without our prior written permission. TAGs are prohibited from collecting samples
directly from patients referred to them by doctors, as only TSPs are authorized to handle such patients.
However, despite these standards and prohibitions, there can be no assurances that our authorized service
providers will operate their businesses in the agreed upon manner, will not breach their undertakings to us,
will not direct some of their business to competing laboratory testing service providers, will not decide to
become direct competitors of ours or will not misuse the letterheads and stationeries provided by us. If
authorized service providers do not adequately manage their businesses or run their businesses
inconsistently with our standards and requirements, our image and reputation, and the image and reputation
of other authorized service providers, may suffer materially and network-wide sales could significantly
decline. In the past, we have received notices from several authorized service providers and patients in
relation to non-compliance to the agreed arrangements or delay in the provision of services. For further
details, see the section entitled “Outstanding Litigation and Material Developments” on page 334. We may
also face potential claims and liabilities due to the acts of our authorized service providers based on agency
or vicarious liability laws.

Our success also depends on various other factors, such as continued consumer demand as well as our
ability to respond to competitive pressures. Our services may become less attractive due to changing
consumer preferences and any inability to adapt to such changes in a timely manner. As we continue to
grow our Company and extend our geographic reach, maintaining quality of service may become difficult
and we cannot assure you that consumers’ confidence in our brand will not be diminished. Our brand image
may also be harmed by negative publicity relating to our Company or India’s diagnostic industry generally,
regardless of its veracity. Complaints lodged against our Company by customers may also diminish
confidence in and the attractiveness of our brand. If we are unable to maintain and further enhance our
brand recognition and increase market awareness for our Company and our services, our ability to attract
and retain customers may be impacted and our business prospects may be materially and adversely affected.

Our pathology testing services are performed at the CPL located in Navi Mumbai and at the RPLs
located in New Delhi, Coimbatore, Hyderabad and Kolkata. Any disruption in operations of any our
laboratories could reduce or restrict sales and materially and adversely affect our business, financial
condition, cash flows and results of operations.

Our multi-lab model encompasses a fully-automated CPL, which is supported by four RPLs. Our CPL
performs all tests offered by our Company, while the RPLs are equipped to perform the tests that are more
routine in nature and conducive to high-volume testing. The majority of the samples we receive continue to
be processed by the CPL, in part because the RPLs only recently became fully operational. From April
2015 to September 2015, the CPL processed a total of 4,233,299 samples and 23,551,108 tests. For this
same period, our operational RPLs in Coimbatore, Delhi and Hyderabad processed a total of 1,513,462
samples and 6,766,805 tests. As highlighted by the foregoing data, the majority of our operations are
currently dependent on the CPL.

The continued operation of the CPL and the RPLs can be substantially interrupted due to a number of
factors, many of which are outside of our control, including natural disasters or other unanticipated
catastrophic events, including power interruptions, water shortages, floods, actual, potential or suspected
epidemic outbreaks, storms, fires, explosions, earthquakes, terrorist attacks and wars, as well as loss of
licenses, certifications and permits, changes in governmental planning for the land underlying our facilities
and regulatory changes. Our facilities and equipment would be difficult and costly to replace on a timely
basis. Moreover, catastrophic events could also destroy any reagents and other inventory located at our
laboratories. If the operations of our laboratories are substantially disrupted, we may not be able to replace
the equipment or inventories at our laboratories, or use a different facility to continue our operations in a
timely and cost-effective manner or at all.

If such damages or interruptions are caused to our laboratories, we may not be able to recover from

damages or interruptions caused to our laboratories in a timely manner or at all. The occurrence of any such
event could result in the temporary or long-term closure of our laboratories, severely disrupt our business
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operations and materially and adversely affect our business, results of operations and financial condition,
particularly if the CPL is affected by such event.

Our business is dependent on particular tests for a large majority of our revenue, and any disruption to
such tests could materially and adversely affect our business, financial condition and results of
operations.

Our Company offers 192 tests and 54 profiles of tests; however, a considerable portion of our revenue is
derived from a few specific tests. For example, approximately 17% of our revenue from diagnostic services
for Fiscal 2015 was derived from our thyroid profile, which includes Total Triiodothyronine, Total
Thyroxine and Thyroid Stimulating Hormone tests. As another example, 51% of our revenue from
diagnostic services for Fiscal 2015 was derived from our wellness and preventive care offerings. If our
competitors develop diagnostic tests with competitive pricing, our test offerings fall out of favor, our
customer’s preferences change, or our ability to conduct these tests is impaired in any way, our business,
financial condition and results of operations could be material and adversely impacted.

We depend substantially on our hub-and-spoke business model complemented by the RPLs. Any delay or
interruption in the transportation of samples to the CPL or the RPLs could adversely impact the
effectiveness of our business model.

The timely delivery of samples by our authorized service providers located across India to our laboratories
for testing is critical to our ability to maintain sample processing turnaround time and is an integral part of
our business model. We rely on authorized service providers to collect and deliver samples in a timely
manner to our hubs, the CPL and the RPLs, and our third-party transportation providers (such as airlines
and other logistics providers) for the cost-effective and timely transportation of samples from our hub
locations to the CPL. Any delay on the part of our authorized service providers to deliver samples to our
hubs, the CPL or the RPLs may impact our turnaround time and thereby affect our ability to deliver testing
results in a timely manner.

Further, we do not have any control over the operations of any logistics providers involved in our network.
Catastrophic events, including power interruptions, water shortages, floods, actual, potential or suspected
epidemic outbreaks, storms, fires, explosions, earthquakes, terrorist attacks and wars and logistical
interruptions (such as airline, train and road network delays) could also cause a delay in the delivery
samples to the CPL and the RPLs. For example, in Fiscal 2014, our authorized service providers in Jammu
and Kashmir were unable to collect samples in these regions for 10-15 days due to a flood. Due to an
earthquake in Nepal in 2014, authorized service providers were unable to collect samples from this region
for approximately two and a half months. As a third example, due to rain and floods in Chennai, India, there
was a disruption in the operations of authorized service providers in the area for approximately a week. Any
prolonged disruption in the operations of our authorized service providers or delay in the transportation of
samples to our laboratories may adversely impact our turnaround times, which could affect our business
model and brand image, thereby impacting our ability to source samples for processing.

While all transportation costs for sample deliveries by our authorized service providers to our hub locations
are borne by the authorized service providers, we bear all costs after the sample is received by the hub
locations, including transportation to the RPLs and CPL, testing and uploading the results on our web
portal. Any increase in transportation and related costs that we are unable to pass on to our customers may
have an adverse effect on our profitability.

We rely significantly on our authorized service providers to source samples and thereby sell our
pathology testing services. Any failure to attract and retain authorized service providers could impact our
ability to successfully grow our business.

As of November 30, 2015, we had a network of 1,122 authorized service providers, comprised of 878
TAGs and 244 TSPs that operate under franchise agreements with us. Through this network, we serve
hospitals, laboratories, diagnostic centers, nursing homes, clinics and pathologists across India. In addition,
we provide our services to patients who are either referred to us by doctors or procured by us directly or by
our direct sales associates. Our performance depends upon our ability to attract and retain qualified
authorized service providers, as well as our authorized service providers’ ability to grow their customer
bases, execute our business model and capitalize on our brand recognition and marketing.
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We cannot assure you that we will be able retain our existing authorized service providers or induct new
authorized service providers who have the business abilities or financial resources necessary to develop and
operate their businesses on schedule, or who will conduct operations in a manner consistent with our
standards and requirements. Any inability to retain existing or induct new authorized service providers, any
reduction in the number of their patients, or any reduction in tests ordered or samples submitted to us,
without offsetting growth in our customer base, could impact our ability to successfully grow our business
and could have a material adverse effect on our business, financial condition and results of operations.

Failure of our equipment, information technology and other technological systems could significantly
increase testing turnaround time and otherwise disrupt our operations.

Our diagnostic testing services business depends substantially on the performance of our equipment and
instruments used in the CPL and the RPLs. Sustained equipment failures or interruption of our equipment in
one or more of our laboratory operations could disrupt our ability to process samples and conduct
diagnostic tests.

Our business also depends on the continued performance of our information technology systems, including
our customer relationship management, management information and enterprise resource planning systems.
We have recently introduced a new online business-to-business online claim system, through which
laboratories, diagnostic centers, doctors, clinics, nursing homes, hospitals, medical representatives and other
professionals or any other person or organization with the sample collection capabilities can outsource
processing of samples to us through placing an order at https://www.thyrocare.com/wellness/. Our
technological systems are potentially vulnerable to physical or electronic break-ins, computer viruses and
similar disruptions. Sustained system failures or interruption of our systems in one or more of our
laboratory operations could disrupt our ability to process laboratory requisitions, perform testing, provide
test results in a timely manner and/or bill the appropriate party. Breaches with respect to confidential health
information could result in violations of laws and regulations, and risk the imposition of significant fines
and penalties. In addition, we may need to make significant future investments to improve our technological
capabilities in order to ensure that we are meeting the needs of our customers in terms of high-quality and
timely provision of services. Any failure of our equipment, information technology and other technological
systems could have a material adverse effect on our business, financial condition and results of operations.

The testing equipment and automation systems we use at the CPL are owned by our vendors until the
fulfillment of certain conditions; if any such vendors withdraw or retake possession of such equipment
and systems, if we are unable to fulfill our obligations under the relevant vendor arrangement, or if we
are unable to renew our vendor arrangements on commercially acceptable terms (or at all), our ability to
conduct our pathology testing business could be materially impaired and we may become subject to
significant monetary penalties. Additionally, we only recently entered into arrangement letters with some
of our vendors and suppliers of reagents with whom we did not have any written agreements.

All of the testing equipment and automation systems that we use at the CPL in our pathology testing
business are procured from major suppliers in India and abroad. Pursuant to the arrangements we have
entered with our vendors for the CPL equipment and systems, such vendors provide the relevant equipment
to us at low or no capital cost in consideration of a minimum purchase commitment by us of reagents,
consumables and controls for the specified contractual period. Title to and ownership of such equipment
and automation systems remain with the vendors and may only be passed on to us upon completion of the
term of the relevant arrangement at a mutually agreed price. In general, unless we acquire the equipment at
the CPL on the terms set out in the relevant arrangement with the vendor, the vendor may at its discretion
withdraw or retake possession of its equipment.

As we procure the majority of our equipment from a few key suppliers, we are particularly dependent on
such suppliers for reagent procurement. If we fail to purchase from a vendor the requisite volumes of
reagents and consumables specified in the relevant vendor arrangement, such vendor may terminate the
relevant vendor arrangement and retake possession of their equipment and, in some cases, may have the
right to require that we pay a specified penalty to the vendor. If any monetary penalties are imposed on us
by our vendors, our results of operations could be materially and adversely affected.

Further, we cannot assure you that our vendors will continue to sell sufficient quantities of raw materials to

us on commercially acceptable terms, or at all. Even if market prices for comparable reagents, diagnostic
materials and disposables decrease, we would be compelled to continue to purchase reagents, diagnostic
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materials and consumables from the relevant vendor at the prescribed prices, which may have become
unfavorable. In addition, we have agreed with certain suppliers on the purchase of reagents in terms of US
Dollars. While certain of our vendor arrangements include a cap on the exchange rate, as we currently do
not hedge our foreign exchange exposure, any adverse changes in exchange rates, particularly Rupee to US
Dollar, could materially and adversely impact our results of operations and financial condition.

Additionally, we have only recently entered into arrangement letters setting out some key terms regarding
the placement of analyzers and supplies of reagents and consumables with some of our vendors and
suppliers of reagents with whom we did not previously have written agreements. With respect to such
vendors and reagents suppliers, we operate based on a general understanding and past practice. Such
vendors and reagents suppliers could, for any reason and at any time, decide to withdraw or retake
possession of their equipment from us and/or cease doing business with us. In such case, or in the event of
any dispute with any such vendors, we could have limited recourse against the relevant vendor’s actions
and our ability to conduct business could be materially and adversely impacted.

While we have purchased equipment and systems for the RPLs, the CPL continues to process the majority
of the samples we receive and to conduct the majority of the tests on such samples. Accordingly, we are
particularly at risk of an adverse change in relationships with our vendors for the equipment and systems
used in the CPL. Such vendors may, at their discretion, withdraw or retake possession of their equipment at
any time. If we are unable to procure suitable replacements in a timely manner or at all, our ability to
conduct our pathology testing business could be substantially impaired. Additionally, as we rely on a small
number of vendors for the purchase of the reagents at the CPL, any change in our relationships with such
vendors that causes prices for the reagents to increase or disruptions in the supply of reagents, or any other
adverse changes in the terms of supply of equipment and reagents, could adversely affect our business,
results of operations and financial condition.

Changes in technologies and/or the introduction of new technology could reduce demand for our
pathology testing services.

The healthcare diagnostic testing services industry is characterized by changing technology and new
product introductions. Our success depends, in part, on our ability to develop, acquire or license new and
improved testing technologies on favorable terms. We cannot assure you that our research and development
efforts will result in the development of commercially successful tests and other products and services.
Other companies or individuals, including our competitors, may obtain patents or other proprietary rights
relating to newer technologies that could reduce the demand for our pathology testing services. We may not
be able to negotiate acceptable licensing arrangements and, if obtained, we cannot assure you that such
arrangements will yield commercially successful diagnostic tests. If we are unable to develop or license
new and advanced testing technologies at competitive rates, if we fail to anticipate trends in the industry, or
we are not able to introduce or develop services and technologies before or at least concurrently with our
competitors, our testing methods may become outdated when compared with our competition. Any failure
to keep pace with advancing technologies or failure to introduce new technologies could have a material
adverse effect on our business, financial condition and results of operations.

Some of our Directors and our Key Management Personnel do not have documents for their educational
qualifications, professional experience and proof of age, as disclosed in the section entitled “Our
Management” and our Company does not have a ligible copy of an RoC filing.

In accordance with the disclosure requirements stipulated under the SEBI Regulations, the brief biographies
of our Directors and Key Management Personnel disclosed in the section entitled “Our Management” on
page 153 include details of their educational qualifications and professional experience. However, the
original documents evidencing such educational qualifications and professional experience are not available
with some of our Directors and Key Management Personnel. Accordingly, we have relied on affidavits
provided by such Directors and Key Management Personnel to verify the authenticity of such disclosures.

In addition, in relation to the bonus issue of Equity Shares undertaken by our Company in February 2006,
the physical Form 2 filed with the RoC is illegible and accordingly, our Company has relied on other
records for the purposes of the details of the said issuance.

We cannot assure you that such disclosures do not have any inadvertent errors or omissions.
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The expansion of our network of RPLs may entail significant cash outlays, may be delayed or suspended
in the event we do not receive favorable terms from vendors, or may be unsuccessful.

One of our strategies is to further grow our business by expanding our network of RPLs to cater to an
increased number of cities across India. We commenced setting up RPLs in 2014, and opened four RPLs in
2015, one in each of New Delhi, Coimbatore, Hyderabad and Kolkata. We plan to further expand our
network of RPLs based on our assessment of the expected demand in specific regions and market
opportunity. For the RPLs, we purchase the equipment and systems used to conduct the pathology testing
services (as opposed to the CPL, where the equipment and systems are provided to us for minimal capital
cost in exchange for commitments on supply (e.g., reagent purchases). We expect that our strong
relationships with our vendors will enable us to source equipment on favorable terms, thereby enabling us
to maintain our competitive pricing. For example, as a result of our strong relationships with our vendors,
the capital costs to establish our three RPLs in Delhi, Coimbatore and Hyderabad in Fiscal 2015 was X
85.77 million and X 24.68 million for the six months ended September 30, 2015 to establish the RPL in
Kolkata. We are in the process of setting up RPLs in Bhopal and Bengaluru, which will require further
capital costs in Fiscal 2016. In the event that any of our relationships with our vendors weakens or is
terminated, we may not be able to continue to source suitable equipment on favorable terms, and therefore
the expansion of our network of RPLs may entail significant cash outlay, which could adversely affect our
financial condition, or we may be required to delay or suspend our expansion plans indefinitely, which
could adversely impact our business and prospects.

Moreover, as our existing RPLs have been recently established and the RPL business model is relatively
new for us, we cannot assure you we will be successful in penetrating our target markets and achieving the
level of market acceptance of our tests necessary to make the RPL network a success.

We may not be able to effectively implement our business and growth strategies and achieve future
growth.

We operate in a dynamic industry, and on account of changes in market conditions, industry parameters,
technological improvements or changes and any other relevant factors, our management continually
assesses our strategies to position our Company for future growth. Among the growth initiatives we are
currently planning, we intend to develop our TPDN, which is a nationwide network of diagnostic centers
that offer diagnostic packages, including pathology, diagnostic testing and tests in preventive care. We are
also in the process of establishing TMC, which is intended to be a nationwide branded metabolic clinic for
individuals with chronic illnesses or that plan to undergo a healthcare procedure. Our growth strategies and
plans may undergo changes or modifications from time to time, and such changes or modifications may be
substantial, and may even include limiting or foregoing growth opportunities if the situation so demands. In
India, we face the challenge of a nascent market, a young population that trails both developed and
developing countries in terms of its health care spending as a proportion of GDP, low government
expenditure on health and therefore are heavily reliant on private out-of-pocket payment for healthcare,
corruption and unfair practices in the medical industry, and a lack of standardization and uniformity in
terms of quality and price of services.

The future success of our business will depend greatly on our ability to continue to effectively implement
our business and growth strategies, including our ability to continuously develop and improve our
operational, financial and other controls, none of which can be assured. Any failure on our part to
implement our business strategies, including the scaling of our operations to correspond with our business
strategy, could be detrimental to our long-term business outlook and our growth prospects and materially
and adversely affect our business, results of operations and financial condition.

Our business depends substantially on the continued efforts of our Promoter, Dr. A. Velumani, and our
business may be severely disrupted if we lose his services.

While our Company is well-established, our success is dependent largely on the efforts of Dr. A. Velumani,
our Promoter, managing director and chief executive officer. We do not have insurance related to the
continued employment of our key employees, and therefore do not have any insurance that would help
compensate any losses incurred as a result of the loss of Dr. A. Velumani. If we were to lose the services of
Dr. A Velumani for any reason, or if his other business interests compete for his time and services, we may
not be able to replace his services effectively, which could have an adverse effect on our business, results of
operations and financial condition.
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15.

Our Company had made an allotment of equity shares that was not in compliance with the then
applicable laws relating to private placement of securities, which may result in regulatory consequences
(including remedial action).

Our Company had by way of a preferential allotment, inadvertently allotted of 376,750 Equity Shares to 51
persons (the “Original Allottees”) on March 22, 2005, which was not in compliance with the then
applicable laws relating to a private placement of securities (the “Stated Allotment”). For further details of
the aforementioned allotment, please see the section entitled “Capital Structure” on page 72.

In accordance with the first proviso to Section 67(3) of the Companies Act, 1956, as applicable at the time
of the Stated Allotment, any offer or invitation for subscription of shares or debentures made to more than
49 persons was deemed to be a public offering. Accordingly the Stated Allotment (having been made to 51
persons) was deemed a public offering. As our Company had not followed the legal requirements stipulated
for public offerings under the Companies Act, 1956 and the Securities and Exchange Board of India
(Disclosure and Investor Protection) Guidelines, 2000, the Stated Allotment was considered non-compliant
with the applicable laws. However, all the Equity Shares allotted under the Stated Allotment were
transferred by the Original Allottees and are currently held by one of our Promoter Group companies,
Thyrocare Publications Private Limited. As of the date of this Draft Red Herring Prospectus, we have 17
shareholders. On July 16, 2015, our Company filed an application before the Company Law Board for
compounding this offence, under the Companies Act, 1956, relating to the Stated Allotment. The Company
Law Board, through its order dated October 14, 2015 compounded the said offence and imposed
compounding fees of ¥ 50,000 on our Company and ¥ 20,000 each on the two executive Directors, Dr. A.
Velumani and A. Sundararaju. The compounding order has been duly complied with by our Company and
the relevant Directors and pursuant to the order dated November 27, 2015 the said offences stand
compounded.

In accordance with Section 55A of the Companies Act, 1956 the provisions contained in Section 67 of the
Companies Act, 1956 to the extent they relate to, amongst others, the issue of securities are required to be
administered by SEBI. Accordingly, the board of SEBI at its meeting held on November 30, 2015 (“SEBI
Decision”) has approved that the companies involved in issuance of securities to more than 49 persons but
up to 200 persons in a financial year may avoid penal action subject to fulfilment of certain conditions.
Such conditions include an option to surrender the securities being provided to the original allottees or the
current holders of the securities by the errant company or its promoters or other persons procured by either
of them, at an exit price which is not less than the subscription amount along with interest at the rate of 15%
p.a. (net of amounts already paid to such allottees as interest, dividend or otherwise). However, SEBI has
not notified any regulations, circular or guidelines in relation to the same. Our Promoter Group company
(Thyrocare Publications Private Limited) has already indirectly purchased the Equity Shares from the
Original Allottees. Upon notification of circular or regulations by SEBI on the basis of SEBI Decision, our
Company or the Promoters or other persons procured by either of them may have to pay additional amounts
(including interest) in relation to the Stated Allotments. Our Promoters, through certificates dated
December 28, 2015, have undertaken to ensure compliance with the any regulations, circular or guidelines
that may be notified by SEBI (regarding regularisation of the Stated Allotment) pursuant to the SEBI
Decision,including any payment or arrangement for payment to the Originial Allottees or the current
shareholders with respect to the Stated Allotment.

Our Statutory Auditors have made certain remarks in the notes to the Restated Standalone Financial
Statements of our Company in respect of allotment of Equity Shares by our Company in Fiscal 2013.

In Fiscal 2013, our Company made a preferential allotment of Equity Shares to a party covered in the
register maintained under section 301 of the Companies Act 1956, pursuant to a special resolution passed at
an extraordinary general meeting of the Shareholders, at a value arrived at in accordance with the net asset
method, as per the valuation report prepared by a firm of chartered accountants. However, our Statutory
Auditors have remarked that this method of valuation of Equity Shares may not be appropriate and, in the
absence of any other valuation carried out by our Company to determine the fair value of Equity Shares of
our Company, our Statutory Auditors were unable to comment on clause xviii (which pertains to the
method of valuation of the Equity Shares) of the Independent Auditor’s Report for Fiscal 2013. The
observations pertaining to our historical financial statements are specified in Note 3 of Annexure IV- Non-
Adjusting Events on page 192. Accordingly, investors should read “Financial Statements- Restated
Standalone Financial Statements” from pages 176 to 222 and information with respect to our financial
condition and results of operations included in this Draft Red Herring Prospectus, in this context.
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18.

The Equity Shares held by EIF as of the date of this Draft Red Herring Prospectus are not subject to
statutory lock-in after the Offer. Any sale of Equity Shares by EIF after listing of the Equity Shares may
adversely impact the trading price of, and market in, the Equity Shares.

EIF is a venture capital fund registered with the SEBI and at the date of this Draft Red Herring Prospectus
holds the EIF Shareholding. In accordance with the first proviso to Regulation 37 of the SEBI Regulations,
EIF Shareholding is not subject to statutory lock-in. For further details, see the section entitled “Capital
Structure” on page 79. Accordingly, if EIF sold any Equity Shares after listing, the trading price of, and
market in, the Equity Shares may be adversely affected.

SEBI initiated adjudication proceedings against our Promoter Group companies, TBPL and TDPL, for
alleged failure to comply with certain reporting requirements resulting in an alleged violation of the
applicable provisions of the SEBI Takeover Regulations 1997.

SEBI has initiated adjudication proceedings against TBPL and TDPL and Eins Edutech Limited (earlier
known as Thyrocare Laboratories Limited) for allegedly failing to comply with certain reporting
requirements arising out of certain transactions undertaken by TBPL and TDPL in the equity shares of Eins
Edutech Limited (earlier known as Thyrocare Laboratories Limited). By way of adjudication orders, the
SEBI imposed penalties on TBPL and TDPL and Eins Edutech Limited under the SEBI Act. TBPL and
TDPL have preferred appeals against their respective adjudication orders before the Securities Appellate
Tribunal, which are currently pending. For further details, see the section entitled “Outstanding Litigation
and Material Developments” on page 341. There is no assurance that the proceedings which are currently
pending will be adjudicated in favour of the Promoter Group companies involved therein.

There are various proceedings pending against our Company and our Directors, our Subsidiary, our
Promoters and certain Group Companies, which if determined against them, may have an adverse effect
on our business.

Our Company, our Directors, our Subsidiary, our Promoters and certain Group Companies are involved in
certain legal proceedings, including criminal proceedings, which are pending at different levels of
adjudication before various courts, tribunals and other authorities. The amounts claimed in these
proceedings have been disclosed to the extent ascertainable and quantifiable and include amounts claimed
jointly and severally from our Company, Directors, Subsidiary, Promoters, Group Companies and other
parties. Such proceedings could divert management time and attention, and consume financial resources in
their defence. Further, an adverse judgment in some of these proceedings could have an adverse impact on
our business, financial condition and results of operations. For further details, see the section entitled
“Outstanding Litigation and Material Developments” on page 334.

Litigation against our Company*

S. No. Nature of Case Number of | Amount involved (in X million)
Outstanding Cases
1. Criminal Nil Nil
2. Civil 7 7.97
3. Income tax 6 141.04
4, Indirect Tax 2 Nil
5. Notices 20 4.49
Total 35 153.50

* Does not include Regulatory Actions in the last five years against our Company

Litigation against the Promoters

S. No. Nature of Case Number of | Amount involved (in X million)
Outstanding Cases
1. Criminal 2 Nil
2. Civil 2 36.15
3. Income tax Nil Nil
4, Indirect Tax Nil Nil
Total 4 36.15
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Litigation against the Directors

S. No. Nature of Case Number of | Amount involved (in ¥ million)
Outstanding Cases
1. Criminal 2 Nil
2. Civil 2 36.15
3. Income tax Nil Nil
4. Indirect tax Nil Nil
Total 4 36.15
Litigation against the Subsidiary*
S. No. Nature of Case Number of | Amount involved (in X million)
Outstanding Cases
1. Income tax 6 0.006
2. Indirect tax 1 Nil
3. Civil 1 18.51"
4, Criminal Nil Nil
Total 8 18.516

19.

20.

* Does not include Regulatory Actions in the last five years
(1) excluding interest

We cannot assure you that any of the outstanding material litigation matters will be settled in our
Company’s favor or in favor of our Directors, Promoters or Group Companies or that no additional liability
will arise out of these proceedings. An adverse outcome in any of these proceedings could have an adverse
effect on our Directors or on our business, financial condition, results of operations and reputation. ]

RBI notified us of the delays in filing of Form FC-GPR in relation to the issuance of compulsory
convertible debentures by our Company and the issuance of equity shares by NHL to non-resident
entities in the past.

On December 24, 2010, our Company issued 377,500 compulsorily convertible debentures of ¥662.25 each
(at ‘Nil’ premium) to one of our Selling Shareholders, Agalia. As per the applicable provisions of the
FEMA Regulations, we were required to file Form FC-GPR with the RBI within 30 days from the date of
issuance of the securities. Our authorized dealer submitted Form FC-GPR to the RBI on January 24, 2011
as January 23, 2011, the prescribed date, was a weekly holiday i.e. Sunday. However, the RBI issued a
letter to us dated December 22, 2011 wherein it indicated that since there was a delay in the filing of the
said form resulting in violation of the FEMA Regulations, appropriate actions would be initiated against us
under the provisions of the FEMA, to which we replied. Similarly, on October 29, 2014, the RBI informed
us on non-compliance with the stipulated period of time for submission of Form FC-GPR in relation to the
issuance of 1,111,000 equity shares of 10 each (at a premium of X190 per share) by NHL to NVP on
January 15, 2013, despite us having filed Form FC-GPR through our authorized dealer on February 6, 2013,
i.e. within the prescribed 30 days. In November 2014, we filed letters with the RBI to explain the foregoing.
The RBI did not issue an official decision in relation to these matters, and therefore, we may still be subject
to queries in relation to these transactions or further actions, including levy of penalties.

If we fail to comply with the regulations prescribed by the authorities or obtain, maintain and renew
approvals and licenses necessary for carrying out our business, our business, financial condition and
results of operations could be adversely affected.

We are governed by a number of laws and regulations applicable to various aspects of our business
operations, including safety, health and environmental laws and various labor, workplace and related laws
and regulations and laws applicable to radiation facilities and diagnostic laboratories. Compliance with such
laws and regulations, including obtaining and maintaining all required approvals, permits and registrations,
can be time-consuming and costly. Pursuant to existing laws, both our PET-CT imaging centers and
medical cyclotron facility require certain specified licenses and approvals to be granted by the AERB.
Further, our molecular imaging business uses radioactive materials, which are inherently hazardous and,
consequently, we are also subject to laws and regulations relating to the protection of the environment and
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human health and safety, including laws and regulations relating to the handling, transportation and disposal
of biomedical and hazardous wastes under the Biomedical Waste (Management and Handling) Rules, 1998.
The relevant regulatory authorities such as the AERB and the state pollution control board have established
extensive requirements relating to workplace safety and pollution control. We also need to obtain licenses
issued under the Drugs and Cosmetics Act, 1940 for the sale and import of specified drugs. For further
details, see the sections entitled “Regulations and Policies” and “Government and Other Approvals” on
pages 136 and 354. There can be no assurances that the legal framework, licensing and other regulatory
requirements or enforcement trends in our industry will not result in an increased cost of compliance and
that we will be successful in responding to such changes. Further, we are required to obtain and comply
with the terms of various approvals, permits and registrations in order to conduct our operations. For further
details, see the section entitled “Government and Other Approvals” on page 354. While certain approvals,
permits and registrations are one time in nature, which remain valid unless cancelled, certain other
approvals are only valid for stipulated periods of time and require periodic renewals, some of which may
have expired and for which we may have either made, or are in the process of making an application for
obtaining the approval or its renewal. We cannot assure you that we will apply for and acquire, the
necessary approvals in a timely manner or at all. Moreover, as we grow our business, we may be required to
obtain new approvals, which may not be granted in a timely manner or at all, thereby increasing the
compliance costs.

The risk of accidental contamination of the environment or injury to our employees or others from the use,
storage, handling or disposal of these materials may not be completely eliminated. The risk of our being
found in violation of these or other laws and regulations is further increased by their extreme complexity,
and, in many instances, the lack of clear regulatory or judicial interpretations of or guidance on these laws
and regulations. There can be no assurances that the legal framework, licensing and other regulatory
requirements or enforcement trends in our industry will not change in a manner that does not result in
increased costs of compliance, or that we will be successful in responding to such changes. If we fail to
comply with any existing laws and regulations, or fail to obtain or maintain any of the required licenses or
approvals, the relevant regulatory authorities may impose fines and penalties on us, revoke our business
licenses and approvals and require us to discontinue our business or impose restrictions on the affected
portion of our business. Any action brought against us for alleged violations of laws or regulations, even if
our defense thereof is successful, could cause us to incur significant legal expenses and divert our
management’s attention from the operation of our business. Any determination that we have violated, or the
public announcement that we are being investigated for possible violations, of these laws or regulations,
could harm our reputation, operating results and financial condition. If we are found to be in violation, we
may be subject to any applicable penalties associated with such violations, including civil and criminal
penalties, damages and fines, loss of various licenses, certificates, accreditations or authorizations, orders to
refund payments received by us, and orders to curtail or cease our operations. If we lose or otherwise are
unable to maintain any of our required licenses and approvals under applicable laws and regulations, our
business operations will be materially and adversely affected.

Our subsidiary, NHL, operates a molecular imaging business that presents significant operational risks,
which could have a material and adverse effect on our results of operations and financial condition.

NHL, which became our Subsidiary in November 2014, owns and operates a molecular imaging business.
The molecular imaging business differs significantly from our existing pathology testing business. The new
molecular imaging business is patient-facing and significant capital expenditures are required to set up
imaging centers and purchase and maintain the PET-CT scanners and cyclotrons employed by NHL.
Referring doctors and hospitals in this different market may not be familiar with our brand and we may
need to build brand awareness in such markets through greater investments in advertising activities than we
originally planned. Further, we may find it difficult to hire, train and retain qualified professional personnel
for this new business. It may take longer than expected to reach our targeted levels of acceptable revenue
margins, thereby affecting our overall profitability.

Furthermore, our operation of the NHL molecular imaging business or the acquisition of any other
businesses in the future entails numerous risks, including:

o the potential negative effects on our liquidity position;

e any difficulty in consolidating redundant facilities and infrastructure and in standardizing information
and other systems;

e any failure to achieve the intended objectives or benefits, or to generate sufficient revenue to cover the
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costs and expenses of an acquisition; and
o the diversion of resources management’s attention from our existing businesses.

We cannot assure you that the operation of the NHL business as a subsidiary of our Company or that any
future acquisitions by us will be successful, or that our business will not be adversely affected by any future
acquisitions. Further, we may not be able to realize the benefits that we expect from such acquisitions.

The slump sale of a medical cyclotron unit by our Company to NHL may have regulatory implications.

Our Company has undertaken a sale of the medical cyclotron unit located at Navi Mumbai (the
“Cyclotron”) on a going concern basis to its now wholly-owned subsidiary, NHL, through a slump sale
agreement dated March 26, 2015 and addendum slump sale letter agreement dated September 29, 2015 (the
“Slump Sale Agreements”). The Slump Sale has been undertaken with effect from April 1, 2015. For
further details, see the section entitled “History and Certain Corporate Matters — Summary of Key
Agreements” on page 147.

The Cyclotron is located on a portion of the land (the “Unit Land”) that has been leased to our Company
through a deed of assignment dated February 13, 2007 of the lease agreement dated December 24, 1987
entered into between certain third parties and the Maharashtra Industrial Development Corporation
(collectively, the “MIDC Agreements”). Under the terms of the MIDC Agreements, our Company iS
required to make an application for consent from MIDC for the transfer of the Unit Land or assignment of
the MIDC Agreements. We have made an application dated December 18, 2015 to MIDC, seeking
permission to sub-lease the Unit Land to NHL as required under the Slump Sale Agreements. Pending
receipt of approval from MIDC, we have not transferred or sub-leased the Unit Land to NHL. However,
our Company has entered into a memorandum of understanding with NHL dated December 16, 2015 for
sub-lease of the Unit Land, subject to receipt of approval from MIDC. Moreover, NHL has been
undertaking operations of the Cyclotron with effect from April 1, 2015, pursuant to the Slump Sale
Agreements and our Company has been receiving service charges from NHL. Additionally, the registered
office of NHL is also located on the land leased by our Company from MIDC. In the event this is
considered to be a breach of the MIDC Agreements, our Company and NHL could be subject to adverse
consequences, including payment of penalty or revocation of MIDC Agreements or both. Any such action
by MIDC may materially and adversely affect our business operations, financial condition and results of
operations.

Additionally, the approvals and licenses required for operating the Cyclotron (the “Cyclotron Approvals™)
were issued to our Company and are yet to be transferred to NHL. The transfer of the Cyclotron and the
Cyclotron Approvals is subject to prior approval of AERB, for which our Company has made an
application dated December 18, 2015. Pursuant to the Slump Sale Agreements, the Cyclotron is being
operated by NHL since April 1, 2015. In the event such operation by NHL, during the pendency of receipt
of approvals from AERB, is considered a breach of applicable laws (including Atomic Energy Act and
Radiation Protection Rules), we would be subject to adverse consequences, including stoppage of operation
of the Cyclotron, suspension, revocation or modification of the Cyclotron Approvals and penal action. Any
such action may materially and adversely affect our business operations, financial condition and results of
operations.

The transfer of the Cyclotron by our Company to NHL could be subject to additional stamp duty
implications in the future.

Adequate stamp duty may not have been paid on the Slump Sale Agreements. Accordingly, the Slump Sale
Agreements have been submitted for adjudication to the Department of Registration and Stamps,
Government of Maharashtra (the “Stamp Duty Adjudication”). Pursuant to the Stamp Duty Adjudication,
NHL could be liable to pay additional stamp duty and consequent penalties.

NHL has a limited operating history that may not provide an adequate basis on which to judge its future
prospects and results of operations.

NHL is a new molecular imaging business that commenced commercial operations towards the end of
Fiscal 2013. As NHL’s operating history is limited, it may not provide a meaningful basis for you to
evaluate its business, financial performance and prospects. Accordingly, you should not rely on its results of
operations for any prior periods as an indication of its future performance. You should consider its business
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and prospects in light of the risks, uncertainties, expenses and challenges that it will face as an early-stage
company operating in a growing market. Going forward, we may not be successful in addressing the risks
and uncertainties we will confront, which may materially and adversely affect NHL’s results of operations,
financial condition and business prospects.

NHL has experienced losses in the recent past.

In the past, NHL has experienced losses, which are detailed in the table below:

(in X million)
Particulars Six months Fiscal
ended 2015 2014 2013
September 30,
2015
Net (loss) after tax (18.55) (72.71) (90.24) (3.56)

For further details, see the sections entitled “Financial Statements” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of NHL” on pages 260 and 315, respectively.

NHL intends to expand its operations in the upcoming Fiscals. If NHL continues to experience losses, either
in the short term or over extended periods, it could materially impact the ability of NHL to operate its
business and implement growth plans. In such case, we may be required to fund the expansion of NHL or
forced to dilute our stake in NHL in order to allow it to run its operations successfully, which could have a
material and adverse effect on our results of operations and financial condition.

Some of our Group Companies are loss making companies.

Some of our Group Companies are loss making companies, the profits or lossed in the last three Fiscals, are
detailed in the table below:

Name of Entity Profit/(Loss) (Amount in ¥ million)”
For the financial year
2014 2013
Standalone Consolidated Standalone Consolidated
TGL* (70.06) - (57.69) -
TIHCM** (1.65) (71.92) (3.45) (61.37)

*  TGL started operations in the calendar year 2013. Accordingly, the financial information for the year 2013 (for the period

March 7, 2013 up to Decemver 31, 2013 ) and the year ended December 31, 2014, respectively, have been disclosed.
**  TIHCM started operations in the calendar year 2012. Accordingly, the financial information for the years ended December
31, 2014 and 2013 (for the period November 1, 2012 up to December 31, 2013), respectively, have been disclosed.
The amounts disclosed in Indian rupees are converted as on the date on which the financial information is presented.

#
The Promoter and Promoter Group will retain majority control of our Company after the Offer, and may
have interests that are adverse to, or conflict with, the interests of other shareholders.

After the completion of the Offer, the Promoters and the Promoter Group will own approximately 63.96%
of our Equity Shares. For further details, see the section entitled “Capital Structure” on page 75. The
Promoters and Promoter Group have the ability to exercise a controlling influence over our business, and
may cause us take actions that are not in, or may conflict with, our or our shareholder’s best interests,
including matters relating to our management and policies and the election of our directors and senior
management, the approval of lending and investment policies, revenue budgets, capital expenditure,
dividend policy, strategic acquisitions and fund raising activities.

As the Promoter Directors of our Company, Dr. A. Velumani and A. Sundararaju will be able to influence
major policy, strategic and investment decisions by controlling the election of our Directors and, in turn,
indirectly controlling the selection of the senior management of our Company, determine the timing and
amount of any dividend payments, approve our annual budgets, determine increases or decreases in the
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share capital of our Company, and determine our issuance and sale of new securities, among other
significant actions.

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

We have entered into certain transactions with related parties, including with our Promoter Group
Companies. As an example of such transactions, we have entered into a leave and license agreement with
NHL for the premises in New Delhi to set up an RPL. The said premises had been leased to NHL by M/s
SCPL, being a Promoter Group entity controlled by our Promoter, Dr. Velumani, who owns the premises.
SCPL is a confirming party to the leave and license agreement. As additional examples, we have entered
into leave and license arrangements with NHL whereby we utilize the properties held by NHL (on a
freehold or leasehold basis, as applicable) for certain of the RPLs. In addition, our Company has also
entered into a memorandum of understanding with NHL for sub-leasing a portion of property held by our
Company on a leasehold basis to NHL for its cyclotron facility. For further details, see the section entitled
“History and Certain Corporate Matters — Slump Sale Agreement entered into between our Company and
NHL dated March 26, 2015 and an addendum slump sale letter agreement dated September 29, 2015
(collectively the “Slump Sale Agreements”) on page 147. We intend on entering into similar arrangements
in the future with respect to the further development of our facilities and services.

Additionally, some of our Directors, including our promoter Directors, are interested in us beyond the
extent of their shareholding and dividend entitlement, remuneration paid to them for services rendered as
our Directors and reimbursement of expenses payable to them. For instance, SCPL, which is a Promoter
Group company controlled by one of our Promoter Directors, Dr. A. Velumani, has leased certain premises
to NHL. In addition, two of our Independent Directors, G. S. Hegde and Vishwas Kulkarni have received
payments in terms of fees from NHL for professional legal services rendered by them to NHL. For further
information, see the sections entitled “Our Management” and “Our Promoters and Promoter Group” on
pages 156 and 166, respectively. For related party transactions during the last five Fiscals and the six
months ended September 30, 2015, see the section entitled “Related Party Transactions” on page 174.

We cannot assure you that we will be able to maintain the terms of such transactions or in the event that we
enter into future transactions with related parties, that the terms of the transactions will be favorable to us.
Additionally, while it is our belief that all of our related party transactions have been conducted on an
arm’s-length basis, we cannot provide assurance that we could have achieved more favorable terms had
such transactions been entered into with third parties. We may also enter into related party transactions in
the future, which could involve conflicts of interest. As such, we can provide no assurance that these
transactions will not adversely affect our results of operations and financial condition.

Pursuant to the Listing Regulations applicable to our Company on Listing and the Companies Act, 2013,
our Company is, inter alia, required to obtain prior approval by means of an ordinary resolution for all
future material related party transactions. A person or entity that is considered a related party will be
required to abstain from voting on resolutions pertaining to the approval of certain specified related party
transactions. As a result of these new requirements, we may face difficulties entering into related party
transactions in the future, in which case, we may be required to identify substitute third parties, which may
not deal with us on commercially acceptable terms or at all.

For related party transactions during the last five Fiscals and the six months ended September 30, 2015 and
further information, see the sections entitled “Related Party Transactions” and “Financial Statements” on
pages 174, 215, 255 and 290, respectively.

The promoter and directors of our Company are involved with one or more ventures which have objects
similar to that of our Company.

In addition to our Subsidiary, the promoter and directors of our Company have a direct interest in ventures
that have objects similar to that of our Company, which are as follows:

e TDPL;

e TBPL;and
e Total Diagnostics.
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As of November 30, 2015, none of the above mentioned companies were carrying out any related or similar
activities. However, we have not entered into a non-compete agreement with any of the above mentioned
companies, and they may undertake activities similar to the ones being carried out by us and compete with
us.

The land and premises on which the CPL and the RPLs are located are held by us on a leasehold basis
or on a leave and license basis, which subjects us to certain risks.

All of the land and premises on which the CPL and the RPLs are located are held by us on a leasehold basis
or a leave and license basis. While we typically enter into lease or license arrangements (the “Property
Arrangements”) that provide the lessor or licensor with the right to terminate upon notice subject to lock-
in period, if any, certain of our Property Arrangements have an option to renew with the terms mutually
agreed on between the parties. If any of the Property Arrangements are terminated, we may be unable to
procure premises similar to the ones on which we currently operate and may suffer a disruption in our
operations or be required to pay increased rental rates, which could have a material adverse effect on our
business, financial condition, results of operations and cash flows. In the event that we are required to
change the locations of our laboratories or other business premises, we may be unable to recover the costs
of moving. If we are forced to move, we may also be required to obtain fresh regulatory licenses and
approvals. Until we receive such approvals and licenses, we may suffer disruptions in our operations and
our business which may adversely affect our financial condition and results of operations.

In the event of default on behalf of the lessor/licensor, we may be unable to enforce our leases/licenses if
they are not duly registered provided that in case of licenses, registration is required depending on the state
law. For lease/license agreements that are deemed as insufficiently stamped, we may be required to pay
additional stamp duty or make similar payments, which could have an adverse effect on our business,
results of operations, cash flows and financial condition.

Title to the properties we lease could be affected by improperly executed, unregistered or insufficiently
stamped conveyance instruments, unregistered encumbrances in favor of third parties, rights of adverse
possessors, ownership claims of family members of prior owners or third parties, or other defects that the
lessors may be unaware of. In addition to title uncertainties, there may be other irregularities, defects, non-
compliance, or unsettled claims in relation to the properties that we lease or hold on a leave and license
basis from time to time, including issues that we may not be aware of. For example, our properties may be
subject to restrictions under our lease or license agreements or under municipal zoning or other property-
related laws and regulations. Our properties could also be subject to legal proceedings regarding the
restrictions on use that involve local municipal councils or regulatory authorities.

Our growth strategy involves the establishment of RPLs in different geographical areas, for which we
would be required to execute new Property Arrangements. If we are able to locate appropriate premises for
the RPLs, rent or license fees, as applicable, may be significantly higher or be on less favorable terms than
rent required by our current Property Arrangements, which may adversely affect our business, financial
condition, results of operations or prospects.

Any of the above factors may affect uninterrupted possession and use of the properties we occupy, cause us
to incur significant additional compliance costs or rental expenses, or may curtail our future expansion of
the RPL network, which may adversely affect our business, financial condition, results of operations and
prospects.

Any increase in or materialization of our contingent liabilities could adversely affect our financial
condition.

We have certain contingent liabilities existing as at September 30, 2015 as described in on our Restated
Consolidated Financial Statements in accordance with the provisions of Accounting Standard — 29 —
Provisions, Contingent Liabilities and Contingent Assets. In the event any such contingencies described
were to materialize or if our contingent liabilities were to increase in the future, our financial condition
could adversely affected. For further details, see the section entitled “Financial Statements” on page 176.
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We cannot assure payment of dividends in the future.

The decision to pay dividends and the amount of such dividends, if declared, depends on a number of
factors, including our future earnings, financial condition, cash flows, working capital requirements, capital
expenditures and any other factors that our Board and Shareholders deem to be relevant. While our Board
had adopted a dividend policy, if we decide to retain our earnings to finance the development and expansion
of our business, we may not declare dividends on the Equity Shares. Therefore, there can be no assurance
that we will be able to pay dividends at any point the future.

Our insurance coverage is limited and may not adequately protect us against all material hazards.

Our insurance coverage is limited. We have insurance policies covering our vehicles, fire and special perils
insurance for some of our facilities and premises, including the CPL, the RPLs, our cyclotron facility in
Navi Mumbai and our PET-CT imaging centers in Navi Mumbai, Hyderabad and New Delhi and the
equipment contained therein. We also maintain directors and officers’ liability insurance, which covers our
employees, directors and officers from claims made against them. We do not maintain product liability
insurance, business interruption insurance, or insurance coverage for some of our facilities under
construction. While the policies that we maintain would reasonably be adequate to cover all normal risks
associated with the operation of our business, there can be no assurance that any claim under the insurance
policies maintained by us will be honored fully, in part or on time, or that we have obtained sufficient
insurance (either in amount or in terms of risks covered) to cover all material losses. To the extent that we
suffer loss or damage for events for which we are not insured or for which our insurance is inadequate, the
loss would have to be borne by us, and, as a result, our business, financial condition and results of
operations could be adversely affected.

As of the date of this Draft Red Herring Prospectus, we do not have key-man insurance policies for any of
our Promoters and key managerial personnel and therefore, do not have any insurance that would help
compensate any losses as a result of loss of their services.

We outsource some of the tests that we offer to third-party laboratories. Any lapse by such third-party
laboratories may have adverse consequences on our business and reputation.

For select types of tests that we offer our customers, we believe that it is more cost-effective to outsource
the performance of such tests to third-party laboratories than to perform such tests ourselves. We conduct
periodic reviews and assessments of our third-party laboratories in order to determine their ability to
continue to meet their obligations to us. However, we do not have control over the actions of our third-party
laboratories and cannot guarantee that our third-party laboratories will continue to perform such services to
our satisfaction. Accordingly, we are exposed to the risk that our third-party laboratories may be unable to
fulfil their contractual obligations to us. Any failure by our third-party laboratories to perform as required
under our contractual or any termination of such arrangements may adversely affect our operations if we are
unable to find suitable replacement laboratories in a timely manner or at all.

We procure the FDG requirements for our NHL facility at Hyderabad from third parties located in
Hyderabad. If such supply were to cease for any reason, we may incur additional costs to transport FDG
from our NHL facility in Navi Mumbai.

We procure our FDG requirements for our NHL facility in Hyderabad from third parties located in
Hyderabad. Such arrangements help us optimise the logistics costs and reduce the transit time for FDG
supplies, which have a half-life of 110 minutes. In the event that we are no longer able to procure FDG
from sources in Hyderabad for any reason, we may be required to transport FDG from our NHL facility in
Navi Mumbai to Hyderabad, incurring additional costs associated with the transportation of such isotopes.
Alternatively, we may be forced to procure FDG from other third parties in Hyderabad, which may not be
on as favourable terms as the current arrangement.

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

Our business operations and future expansion are largely driven by government policies. Our business and

financial performance could be adversely affected by changes in, or interpretation of, existing laws, or the
promulgation of new laws, rules and regulations applicable to us and our business.
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The application of various Indian and international sales, value-added, professional and other tax laws, rules
and regulations to our products and services, currently or in the future which are subject to interpretation by
applicable authorities, if amended and/or notified, could result in an increase in our tax payments
(proactively or retroactively). To the extent we are unable to pass on such payments to our customers,
and/or we are subjected to penalties under such laws, rules and regulations, our business operations could
be negatively affected. The government has proposed a comprehensive national GST regime that will
combine taxes and levies by the central and state governments into a unified rate structure. The
implementation of this new structure may be affected by any disagreement between certain state
governments, which could create uncertainty. Any such future amendments may affect our overall tax
efficiency, and may result in significant additional taxes becoming payable. Although we have not yet
determined the impact of the proposed legislation on our business, there is a possibility that it could
materially and adversely affect our business, prospects, financial condition and results of operation.

We are subject to the risk of adverse changes in government policies and the introduction of unfavorable
policies in the future. There can be no assurance that the regulatory environment in which we operate will
not change significantly and adversely. If the government were to promulgate new laws and regulations that
require additional licenses or impose additional restrictions on the operation of any part of our business,
compliance with such new laws and regulations may be costly and time-consuming. For instance, on
August 8, 2014, a bill on ‘the Medical Consultancy and Other Services (Rationalization of Fees) Act, 2013’
(the “Bill”) was introduced in the Rajya Sabha which aims to rationalize the consultancy and other medical
services fees in order to make them affordable for the general public. The Bill envisages the formation of a
committee which will determine prices of pathological tests, scanning and imaging. Any violation of the
Bill will be punishable with an imprisonment for a term of not less than a year and with a fine of up to 0.5
million. We are currently unable to predict the final form that the Bill will take or the impact it will have on
our business, financial condition, results of operations and prospects. Any laws implemented as a result of
the proposed Bill may affect our business, financial condition, results of operations and prospects.

As an additionally example, the Finance Act of 2015, which came into force in May 2015, introduces
certain changes in relation to existing tax legislation. The changes introduced include a raise in service tax
rates, changes to the Cenvat Credit Rules of 2004, changes in excise duty rates and amendments to the
Customs Act of 1952. We cannot predict the impact of the changes introduced in the Finance Act of 2015
on our business, financial condition and results of operations.

Further, a significant change in any of these laws or regulations may require us to change our business
model in order to maintain compliance with these laws or regulations, which could harm our business,
operating results and financial condition.

The levy of service tax on the healthcare services industry in India in general, or on diagnostic or other
healthcare services in particular, may adversely affect our business, financial condition, results of
operations, prospects and cash flows.

While healthcare services, including by way of diagnosis, treatment or care, provided by clinical
establishments or authorized medical practitioners or paramedics in recognized systems of medicines in
terms of Clause (h) of section 2 of the Clinical Establishments Act, 2010 are currently exempt from service
tax in India under a central notification, there have been instances of tax authorities levying or
contemplating the levy of taxes, or disallowing or investigating claimed exemptions or deductions.

The budgetary proposal for the Union Budget of 2011-2012 contemplated the imposition of a 5% service
tax on healthcare providers in India. Although the proposed levy of tax has not been implemented in the
Union Budget, we cannot assure you that service tax will not be levied on healthcare service providers in
India in the future, or that any such levy will not be introduced or any such exemption presently in force
will not be investigated or disallowed by the tax authorities, with retrospective effect. If such an event
occurs, we may be required to obtain service tax registrations for the provision of healthcare services, or
incur significant costs on account of service tax liability, including any arrears of service tax if the relevant
tax legislation is retroactively effective.
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Failure to comply with privacy laws and regulations may negatively impact our profitability and cash
flows.

We must comply with privacy laws and regulations with respect to the use, storage and disclosure of
protected patients’ health information, as well as laws pertaining to the electronic transmission of such
information, such as the Information Technology (Reasonable security practices and procedures and
sensitive personal data on information) Rules, 2011.

In the ordinary course of our business, we receive certain personal information about our customers and
their patients, including by electronic means. Accordingly, we depend upon our internal information
technology system for the storage and transmission of such confidential information. A compromise in our
security systems that results in customer or patient personal information being obtained by unauthorized
persons or our failure to comply with security requirements for use, storage and/or transmission of sensitive
information could adversely affect our reputation with our customers and result in litigation against us or
the imposition of penalties and fines, all of which may adversely impact our business, results of operations,
financial condition and liquidity. Furthermore, new requirements for additional security and protection of
the privacy of patient information could prove technically difficult, time-consuming or expensive to
implement.

We may become subject to professional malpractice liability, which could be costly and negatively impact
our business.

Although we do not believe our operations or activities constitute the practice of medicine, nevertheless,
claims, suits or complaints relating to services provided by our laboratories may be asserted against us in
the future. In addition, we may be subject to professional liability claims, including, without limitation, for
improper use or malfunction of our diagnostic imaging equipment or for accidental contamination or injury
from exposure to radiation.

We may not be able to maintain and currently do not maintain liability insurance to protect us against such
claims. Any claim made against us that is not fully covered by insurance could be costly to defend, result in
a substantial damage award against us and divert the attention of our management from our operations,
which could have a material and adverse effect on our business, reputation, financial condition and our
results of operations.

We may be unsuccessful in protecting our intellectual property rights in India. Unauthorised use of our
intellectual property may result in the development of technology, products or services which compete
with our products. We may also be subject to third-party claims of intellectual property infringement.

Our intellectual property rights are important to our business. We rely on a combination of patent,
copyright and trademark laws, trade secrets, confidentiality procedures and contractual provisions to
protect our intellectual property. We have registered the “Thyrocare”, “Aarogyam” and “Sugar Scan”
trademarks in certain classes in India as well as the “Thyrocare” trademark in Egypt. “Nueclear” is a
registered trademark in Dr. A Velumani’s name and he has licensed the trademark in our name. We have
also applied for registration of the “Thyrocare” trademark in Kuwait, Pakistan, Bangladesh, Bahrain,
Oman, the United Arab Emirates and the Kingdom of Saudi Arabia. However, we cannot be certain that the
steps we have taken will prevent unauthorised use of our intellectual property. Furthermore, the laws of
India do not protect proprietary rights to the same extent as laws in certain other countries. Therefore, our
efforts to protect our intellectual property may not be adequate. Our competitors may independently
develop similar technology or duplicate our products or services. Unauthorised parties may infringe upon
or misappropriate our products, services or proprietary information.

The misappropriation or duplication of our intellectual property could disrupt our ongoing business, distract
our management and employees, reduce our revenue and increase our expenses. The competitive advantage
that we derive from our intellectual property may also be diminished or eliminated. We may need to litigate
to enforce our intellectual property rights or to determine the validity and scope of the proprietary rights of
others. Any such litigation could be time-consuming and costly. As the number of patents, copyrights and
other intellectual property rights in our industry increases, and as the coverage of these rights increases, we
believe that companies in our industry will face more frequent infringement claims. Defending against
these claims, even if not meritorious, could be expensive and divert our attention and resources from
operating our Company. Also, there can be no assurance that, as our business expands into new areas, we
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will be able to independently develop the technology necessary to conduct our business or that we can do
so without infringing on the intellectual property rights of others.

We do not own some of the copyrights, trademarks, trade names or other intellectual property rights,
including certain classes of “Thyrocare” trademarks and other trade names or trademarks, such as
“WHATERS” and ‘“Nueclear”. The “Nueclear” trademark and logo are owned by our Promoter, Dr. A.
Velumani, who has been allowing our subsidiary, NHL, the use thereof. However, there is no license
agreement in place with respect to the use of the “Nueclear” trademark and logo. Accordingly, in the event
that we lose the ability to use any of the copyrights, trademarks, trade names or other intellectual property
rights that we do not own and for which we do not have a license arrangement in place, our business could
be adversely affected.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty whether we are infringing any existing third-party intellectual property rights,
which may force us to alter our offerings. We may also be susceptible to claims from third parties asserting
infringement and other related claims. If such claims are raised, those claims could result in costly
litigation, divert management’s attention and resources, subject us to significant liabilities and require us to
enter into potentially expensive royalty or licensing agreements or to cease certain offerings. Other
companies or individuals, including our competitors, may obtain patents or other rights that could interfere
with our ability to provide our services or operate our business or that could increase our costs or reduce our
revenues. Necessary licenses may not be available to us on satisfactory terms, if at all. Consequently, we
may be involved in intellectual property litigation and it may be found that we have infringed on the
proprietary rights of others, which finding could force us to do one or more of the following:

e cease performing or selling the services that incorporate the challenged intellectual property;

e pay for and obtain licenses from the holder of the infringed intellectual property right;

e reengineer our tests and services and develop non-infringing technology;

e restructure our business processes;

e provide indemnification to patients for third-party breaches of intellectual property pursuant to our
contracts with such parties; or

e pay damages, court costs and legal fees, including any increased damages for any infringement that is
deemed to be willful.

For further details, see the section entitled “Outstanding Litigation and Material Developments” on pages
337 and 338, respectively.

Regardless of their merit, infringement and other intellectual property claims are often expensive and time-
consuming to litigate. Additionally, if we are required to reengineer our tests or restructure our business
processes, this could substantially increase our costs, force us to halt product sales or delay new test
releases. We may be unable to develop non-infringing technology or to obtain a license on commercially
reasonable terms, or at all. Future infringement claims may also arise as patents could be issued that cover
tests or processes that we may be currently performing, particularly in evolving and specialty testing areas.

The materialization of any of the foregoing risks could adversely affect our business, results of operations
and financial condition.

If we are unable to maintain an effective internal controls and compliance system, our business and
reputation could be adversely affected.

We take reasonable steps to maintain appropriate procedures for compliance and disclosure and to maintain
effective internal controls over our financial reporting so that we produce reliable financial reports, and
prevent financial fraud. As risks evolve and develop, internal controls must be reviewed on an ongoing
basis. Maintaining such internal controls requires human diligence and compliance and is therefore subject
to lapses in judgment and failures that result from human error. Any lapses in judgment or failures that
result from human error can affect the accuracy of our financial reporting, resulting in a loss of investor
confidence and a decline in the price of our shares.

Our company and operations are subject to anti-corruption laws and regulations. These laws prohibit us and

our employees and intermediaries from engaging in bribes or making other types of prohibited payments to
prohibited persons to gain a business advantage. Our transactions and relations with certain third parties
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could subject us to liability under these laws or other local anti-corruption laws. Our code of conduct
requires our employees and intermediaries to comply with all applicable laws and we are continually
enhancing our policies and procedures to ensure compliance with these laws; however, such measures may
not prevent the breach of these laws, particularly in emerging markets such as India. Additionally, we are
unable to predict the manner in which these laws may be administered or interpreted or the impact of future
regulatory requirements on our business and operations.

We cannot provide assurance that we will be completely effective in ensuring our compliance with all
applicable anti-corruption laws. If we break any of the anti-corruption laws, we may be subject to criminal
and civil penalties, disgorgement, other sanctions and remedial measures, as well as associated legal
expense, which could have an adverse impact on our business, financial condition, results of operations and
liquidity. Additionally, any investigation of a potential violation of the anti-corruption laws by the relevant
authorities could have an adverse impact on our reputation, our business, results of operations and financial
condition.

As a result of sanctions imposed by countries, including the United States, Commonwealth countries and
member states of the European Union, business activities in particular countries or with certain individuals
are regulated, restricted or prohibited. Failure to comply with these laws and regulations may expose us to
risk of adverse and material financial, operational, or other impacts. Sanctions regimes and related laws and
regulations are complex and fluid and may be enacted, amended, enforced or interpreted in a manner that
materially impacts our operations. To the best of our knowledge, neither we nor our affiliates, are the
subject, or have ever been the subject, of any sanctions or a related government investigation or
enforcement action.

If either we or our affiliates are found to be in violation of sanctions laws, we or our affiliates could be
subject to financial or other penalties. Even when a violation of sanctions laws cannot be established,
government investigations or other actions by other related groups may result in reputational or other harm
to us.

Failure to establish, and conform to, appropriate quality standards could adversely affect our reputation
and results of operations.

The provision of pathology testing services and molecular imaging services involves inherent risks. Our
services are intended to provide healthcare providers with information needed to care for their patients and
individuals with information that assists with the identification of diseases or risks from particular chronic
diseases. Any delays or inaccuracies in the results we provide may result in the patient undergoing wrong
treatment or the wrong course of action which could cause the patient to suffer great stress or harm. As a
result of these risks, users of our diagnostic healthcare services have a greater sensitivity to errors than users
of services or products that are not intended for the diagnosis, treatment and prevention of diseases. If we
are unable to meet the appropriate quality standards or if we are negligent, it can lead to inappropriate
treatment of patients or other adverse events. We may be sued by our clients under applicable laws
including the Consumer Protection Act, 1986, as amended, and may be subject to substantial damages
awards or risks to our reputation in such events. For further details, see the section entitled “Outstanding
Litigation and Material Developments” on page 334.

Our quality certifications are critical to the marketing success of our services. If our testing components fail
to meet these standards or fail to adapt to evolving standards, our goodwill will be harmed, our competitive
advantage could be adversely affected, and we could lose customers and market share. We have received
accreditations from, inter alia, the College of American Pathologists and National Accreditation Board for
Testing and Calibration Laboratories. These accreditors prescribe best practices that we must adopt and
implement to maintain such accreditations. Each of the above two accreditors, in particular, conduct
periodic audits of our CPL and TSPs to assess our compliance with their prescribed standards.
Accreditations from these accreditors may be delayed, such that we may operate for a period of time with
pending accreditations. For example, in Fiscal 2015, our accreditation from the National Accreditation
Board for Testing and Calibration Laboratories was delayed pending assessment. Furthermore, if our
laboratory or one or more of our TSPs fails to comply with the prescribed practices of these organizations,
we could lose one or more of our accreditations, which may adversely affect our reputation, our ability to
attract customers and results of operations.
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We have overseas operations and are subject to risks associated with doing business internationally.

At present, we have a minority equity interest in TIHCM, which holds TGL and Thyrocare LG Nepal
Private Limited, which conduct business in Bahrain and Nepal, respectively. The CPL receives samples
requiring non-routine tests from TGL. TGL conducts its own routine tests on samples that it receives. We
entered into a royalty agreement dated September 17, 2013 with TIHCM and Thyrocare Bangladesh
Limited. Pursuant to the royalty agreement, our Company and TIHCM: (a) provide certain services,
including technical and IT support, equipment and reagent and consumables procurement, operational
support and training; (b) exclusive rights to use the trademark, tradename, operating procedures and
software for a period of 25 years, as specified, to Thyrocare Bangladesh Limited in return for a royalty
payment based on the revenue of Thyrocare Bangladesh Limited.

As part of our growth strategy, we may continue to explore select opportunities to expand our business
beyond India. Our ability to continue to generate revenue and increase demand for our services outside of
India depends in significant part on our business partners. There are a number of risks in having overseas
operations, where we have less experience, including political and economic uncertainty, social unrest,
sudden changes in laws and regulations, shortages of trained labor and the uncertainties associated with
entering into joint ventures or similar arrangements in foreign countries. These risks may impact our ability
to expand our operations in different regions and otherwise achieve our objectives relating to our foreign
operations. In addition, compliance with multiple and potentially conflicting foreign laws and regulations,
import and export limitations and exchange controls is burdensome and expensive. Our foreign operations
also subject us to the risks of international terrorism and hostilities and to foreign currency risks, including
exchange rate fluctuations and limits on the repatriation of funds. Our international expansion plans may
require investment but may fail to generate the level of returns we expect. If we are unable to expand our
international business effectively or at all, our business, financial conditions, results of operation and
business prospects may be adversely affected.

Our ability to continue to generate revenue and increase demand for our products outside of India depends
in significant part on our joint venture partners. However, we have limited control over our international
business partners. Our international business partners may fail to provide an adequate level and quality of
service to customers or otherwise fail to perform pursuant to agreements. Our international business
partners may misuse, infringe or violate our intellectual properties to their advantage, adopt or implement
unsuccessful marketing strategies for our clinical laboratory services or fail to devote the necessary
resources to successfully operate the venture, the occurrence of any of which could damage our brand,
business, financial condition, results of operations and business prospects.

Our business is subject to seasonality.

We experience seasonal fluctuations in our revenue and profitability. We generally experience a higher
volume of preventive diagnostic and wellness tests and earn more revenue in the fourth quarter (which ends
March 31) than in other quarters of a given fiscal. This may be due in part to the seasonal effects of Indian
festival holidays, which impact demand during the quarters ended September 30 and December 31 each
year, and a higher spend by employees of many of our Indian company clients toward the end of a
particular fiscal. In light of the foregoing, we generally time our marketing and promotional activities to run
during the fourth quarter, which helps drive volumes in that quarter.

Such fluctuations in revenue and profitability could have a material adverse effect on our business, financial
condition and results of operations.

Increased staff costs could negatively affect our ability to operate efficiently and adversely affect our
profitability. An inability to attract and retain experienced and qualified personnel could adversely affect
our business.

Our staff includes medical doctors, PhDs and postgraduates in biochemistry, pathology, microbiology and
other science related disciplines. As of November 30, 2015, our Company had 660 employees (including
lab engineers, marketing employees, finance/administration/corporate office/others, consultants, nuclear
medical professionals, trainees and those under contractual employment with our Company). For the six
months ended September 30, 2015, our employee benefits expense was ¥99.97 million, which comprised
8.54% of total revenues for the same period.
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As demand for labor grows in India, there could be a corresponding rise in salary and wage costs, causing
us to increase the salaries of our employees for attraction and retention purposes. Increases in labor costs
will increase our expenses and could have a material adverse effect on our business, financial condition and
results of operations.

Success in maintaining and growing our diagnostic testing services business depends in part on our ability
to attract and retain skilled research professionals. In addition, the success of our pathology testing business
also depends on employing and retaining qualified and experienced laboratory professionals, including
specialists, who perform specialized laboratory testing services and work during off-peak hours. We face
significant competition for qualified and competent personnel for our operations. While we attempt to
provide competitive compensation packages to attract and retain key personnel, some of our competitors
may have greater resources and more experience than us, making it difficult for us to compete for key
personnel.

Our ex-employees have in the past, and may in future, make defamatory statements concerning us on the
internet or otherwise, which could result in harm to our brand or reputation.

Some of our ex-employees have, in the past, made defamatory statements and allegations concerning us on
the internet or otherwise. For example, we require all employees to provide us with a caution amount as a
condition of employment. Upon the successful completion of two years of continued service with us, we
refund the deposited amount to the relevant employee and pay such employee a retention allowance in an
equivalent amount. If an employee leaves our employ prior to completing two years of service, he/she
forfeits the entire deposited amount, a policy which has been commented upon negatively by previous
employees. There is no assurance that future ex-employees will not also engage in such activity in the
future, which could result in harm to our brand or reputation.

The statistical and market information contained in this Draft Red Herring Prospectus relating to India,
the Indian economy and the diagnostic testing sector has been derived or extracted from the CRISIL
Report commissioned by us and from various government and other publicly-available publications.

The statistical and market information contained in this Draft Red Herring Prospectus relating to India, the
Indian economy and the diagnostic testing sector have been derived or extracted from the CRISIL Report
commissioned by us, and from government publications and reports from other publicly-available
publications that we believe are reliable. These statistics and market information include the data and
statistics included in the section entitled “Industry Overview” on page 98. Investors should note that
CRISIL was engaged to prepare the CRISIL Report for use in this Draft Red Herring Prospectus. CRISIL
has advised that the statistical and other market information contained in the CRISIL Report and
reproduced in this Draft Red Herring Prospectus is drawn from sources that it considers reliable. As this
Draft Red Herring Prospectus contains information from an external industry report we do not guarantee the
accuracy, adequacy or completeness of the information and disclaim responsibility for any errors or
omissions in the information or for the results obtained from the use of the information.

Investors should also note that no independent verification has been carried out on any facts or statistics that
are directly or indirectly derived from official government publications, other publications, as well as the
CRISIL Report. We believe that the sources of the information are appropriate sources for such information
and have taken reasonable care in extracting and reproducing such information. We and our affiliates or
advisors or any other party involved in the Offer, other than CRISIL with respect to the information
contained in the CRISIL Report, make no representation as to the accuracy or completeness of such
information. Such statistics and other market information may not be consistent or comparable to statistics
compiled elsewhere and should not be unduly relied upon.

EXTERNAL RISK FACTORS

48.

You will not be able to immediately sell any of the Equity Shares you subscribe to in this Offer on an
Indian stock exchange.

In accordance with Indian law and practice, permission for listing of the Equity Shares will not be granted
until after the Equity Shares in this Issue have been allotted. Approval will require all other relevant
documents authorizing the sale of the Equity Shares to be submitted. There could be failure or delays in
listing the Equity Shares on the Indian Stock Exchanges.
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The Equity Shares are proposed to be listed on the Indian Stock Exchanges. Further, pursuant to Indian
regulations, certain actions must be completed before the Equity Shares can be listed and trading can
commence. Investors’ “book entry”, or “demat”, accounts with Depository Participants are expected to be
credited within three Working Days of the date on which the Basis of Allotment is approved by the
Designated Stock Exchange. Thereafter, upon receipt of final approval from the Designated Stock
Exchange, trading in the Equity Shares is expected to commence within 6 Working Days from Bid/ Offer
Closing Date.

We cannot assure you that the Equity Shares will be credited to the investors’ demat account, or that the
trading in the Equity Shares will commence in a timely manner or at all. Any failure or delay in obtaining
the approvals would restrict your ability to dispose of the Equity Shares.

Any future issuance of Equity Shares may dilute your shareholding and sales of our Equity Shares by
our Promoter or other major shareholders may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by
us, including a primary offering, may lead to the dilution of investors’ shareholdings in our Company. Any
future equity issuances by us or sales of our Equity Shares by our Promoter or other major shareholders
may adversely affect the trading price of the Equity Shares, which may lead to other adverse consequences
including difficulty in raising capital through offering of our Equity Shares or incurring additional debt. In
addition, any perception by investors that such issuances or sales might occur may also affect the market
price of our Equity Shares.

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

We have issued Equity Shares in the last 12 months, including in connection with our acquisition of NHL,
which may be at a price lower than the Offer Price. For further details, see the section entitled “Capital
Structure” on page 89. We may continue to issue Equity Shares, including under our Company’s employee
stock option scheme, at a price below the market price of Equity Shares at the time of issuance. The Offer
Price is not indicative of the price that will prevail in the open market following listing of the Equity Shares.

We will not receive any proceeds from the Offer.

The Offer comprises entirely of the sale of Equity Shares by the Selling Shareholders. Accordingly, our
Company will not receive any proceeds from the sale of Equity Shares in the Offer. For further details, see
the section entitled “Objects of the Offer” on page 92.

Government regulation of foreign ownership of Indian securities may have an adverse effect on the price
of the Equity Shares.

Foreign ownership of Indian securities is subject to government regulation. In accordance with the foreign
exchange regulations currently in force in India, under certain circumstances the RBI must approve the sale
of the Equity Shares from a non-resident of India to a resident of India or vice-versa if the sale does not
meet the requirements specified by the RBI. The RBI must approve the conversion of the Rupee proceeds
from any such sale into foreign currency and repatriation of that foreign currency from India unless the sale
is made on a stock exchange in India through a stock broker at the market price. As provided in the foreign
exchange controls currently in effect in India, the RBI has provided the price at which the Equity Shares are
transferred based on a specified formula, and a higher (or lower, as applicable) price per share may not be
permitted. We cannot assure investors that any required approval from the RBI or any other government
agency can be obtained on terms favorable to a non-resident investor in a timely manner or at all. Because
of possible delays in obtaining requisite approvals, investors in the Equity Shares may be prevented from
realizing gains during periods of price increase or limiting losses during periods of price decline. For further
details, see the section entitled “Restrictions on Foreign Ownership of Indian Securities” on page 429.

Our business is substantially affected by prevailing economic, political and other prevailing conditions in
India.

Our Company is incorporated in India, and the majority of our assets and employees are located in India. As

a result, we are highly dependent on prevailing economic conditions in India and our results of operations
are significantly affected by factors influencing the Indian economy. Factors that may adversely affect the
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Indian economy, and therefore our results of operations, may include:

e any increase in Indian interest rates or inflation;

¢ political instability, a change in government or a change in the economic and deregulation policies;

e domestic consumption and savings;

e balance of trade movements, namely export demand and movements in key imports (oil and oil
products);

¢ annual rainfall which affects agricultural production;
any exchange rate fluctuations;

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

e prevailing income conditions among Indian consumers and Indian corporations;

e volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

e changes in India’s tax, trade, fiscal or monetary policies;

e occurrence of natural or man-made disasters;

e prevailing regional or global economic conditions, including in India’s principal export markets; and

o other significant regulatory or economic developments in or affecting India or its IT sector.

High rates of inflation in India could increase our costs without proportionately increasing our revenues,
and as such decrease our operating margins. Any slowdown or perceived slowdown in the Indian economy,
or in specific sectors of the Indian economy, could adversely impact our business, results of operations and
financial condition and the price of the Equity Shares.

Communal disturbances, riots, terrorist attacks and other acts of violence or war involving India and/or
other countries could adversely affect India’s economy and the financial markets, result in loss of client
confidence, and adversely affect our business, financial condition, cash flows and results of operations.

India has experienced communal disturbances, terrorist attacks and riots during recent years. Any major
hostilities or other acts of violence, including civil unrest or similar events that are beyond our control,
could have a material adverse effect on India’s economy and our business and may adversely affect the
Indian stock markets where our Equity Shares will trade as well as global equity markets generally. Such
acts could negatively impact business sentiment and consumer confidence, which could adversely affect our
business and profitability.

India and other countries may enter into armed conflict or war with other countries or extend pre-existing
hostilities. For example, neighbor countries in West and South Asia have experienced instances of civil
unrest and hostilities. Military activity or terrorist attacks could adversely affect the Indian economy by, for
example, disrupting communications and making travel more difficult. Such events could also create a
perception that investments in Indian companies involve a higher degree of risk. This could adversely affect
client confidence in India, which could have a negative impact on the economies of India and other
countries, on the markets for our products and services and on our business. Additionally, such events could
have a material adverse effect on the market for securities of Indian companies, including the Equity
Shares.

Health epidemics and natural calamities in Asia or elsewhere could adversely affect the Indian economy
or our business and the price of our Equity Shares.

Since 2003, outbreaks of Severe Acute Respiratory Syndrome in Asia, avian influenza across Asia and
Europe, Ebola virus in western Africa, and Influenza A (H1N1) across the world have adversely affected a
number of countries and companies. Any future outbreak of infectious diseases or other serious public
health epidemics may have a negative impact on the economies, financial markets and level of business
activity in affected areas, which may adversely affect our Company’s business. India has also experienced
natural calamities such as earthquakes, floods, drought and a tsunami in the recent past. The length and
severity of these natural disasters determine the extent of their impact on the Indian economy. Prolonged
spells of abnormal rainfall and other natural calamities could have an adverse impact on the Indian
economy. Any future outbreak of infectious disease among humans and/or animals or any other serious
public health concerns or the occurrence of any natural calamities could materially and adversely affect our
business, prospects, financial condition, cash flows and results of operations, and the price of our Equity
Shares.
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We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could adversely affect our business.

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

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

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

Indian law limits our ability to raise capital outside of India and may limit the ability of others to acquire
us, which could prevent us from operating our business or entering into a transaction that is in the best
interests of our shareholders.

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

Significant differences exist between Indian GAAP, which is used throughout our financial information
and other accounting principles with which investors may be more familiar.

As stated in the Statutory Auditors’ report included in this Draft Red Herring Prospectus, our financial
statements are prepared and presented in conformity with Indian GAAP, consistently applied during the
periods stated, except as provided in such reports, and no attempt has been made to reconcile any of the
information given in this Draft Red Herring Prospectus to any other principles or to base it on any other
standards. Indian GAAP differs from accounting principles and auditing standards with which prospective
investors may be familiar in other countries, including IFRS.

Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus
will provide meaningful information is dependent on your familiarity with Indian GAAP and the
Companies Act, 2013. Any reliance by persons not familiar with Indian GAAP on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited.
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59. Public companies in India, including us, are required to prepare financial statements under Ind AS and
compute Income Tax under the Income Computation and Disclosure Standards (the “ICDS”). The
transition to Ind AS and ICDS in India is recent and remains unclear and we may be negatively affected
by such transition.

India has adopted the “Convergence of its existing standards with IFRS” and not IFRS. These “IFRS based/
synchronized Accounting Standards” are referred to in India as Ind AS. On January 2, 2015, the Ministry of
Corporate Affairs announced a revised roadmap for the implementation of Ind AS (on voluntary as well as
mandatory basis) for companies other than banking companies, insurance companies and non-banking
finance companies. By way of a notification dated February 16, 2015, the Ministry of Corporate Affairs has
set out the Ind AS and the timelines for their implementation. The Ind AS Rules provide for voluntary
adoption of Ind AS by companies in Fiscal 2015. The mandatory implementation of Ind AS will be done
based on companies’ respective net worth, as set out below:

Sr. No. | Category of companies First Period of Reporting

1 Companies whose securities are either listed or proposed to | Financial year commencing
list, on any stock exchange in India or outside India and | on or after April 1, 2016
having a net worth of 5,000 million or more.

2 Companies other than those covered in (1) above and | Financial year commencing
having a net worth of 5,000 million or more. on or after April 1, 2016

3 Holding, subsidiary, joint venture or associate companies of | Financial year commencing
companies covered above in serial number (1) and (2). on or after April 1, 2016

4 Companies whose securities are either listed or proposed to | Financial year commencing

list, on any stock exchange in India or outside India and | on or after April 1, 2017
having a net worth of less than 5,000 million.

5 Unlisted companies having a net worth of 32,500 million or | Financial year commencing
more but less than 5,000 million. on or after April 1, 2017

6 Holding, subsidiary, joint venture or associate companies of | Financial year commencing
companies covered above in serial number (4) and (5). on or after April 1, 2017

Any holding, subsidiary, joint venture or associate companies of the companies specified above must also
comply with the requirements from the respective periods specified above.

Given that Ind AS is different in many respects from Indian GAAP under which our financial statements
are currently prepared, for the period commencing from the mandatory timelines, our financial statements
may not be comparable to our historical financial statements.

Further, we have made no attempt to quantify or identify the impact of the differences between Ind AS and
Indian GAAP as applied to our financial statements and there can be no assurance that the adoption of Ind
AS will not affect our reported results of operations or financial condition. In addition, our management
may also have to divert its time and other resources for the successful and timely implementation of Ind AS.
Any failure to successfully adopt Ind AS may have an adverse effect on the trading price of the Equity
Shares and/or may lead to regulatory action and other legal consequences. Moreover, our transition to Ind
AS reporting may be hampered by increasing competition and increased costs for the relatively small
number of Ind AS experienced accounting personnel available as more Indian companies begin to prepare
Ind AS financial statements. Any of these factors relating to the use of Ind AS may adversely affect our
financial condition and results of operations.

In addition, the Ministry of Finance has issued a notification dated March 31, 2015 notifying ICDS which
creates a new framework for the computation of taxable income. ICDS came into effect from April 1, 2015
and shall apply to Financial Year 2016 onwards. The adoption of ICDS is expected to significantly alter the
way companies compute their taxable income, as ICDS deviates in several respects from concepts that are
followed under general accounting standards, including Indian GAAP and Ind AS. For example, where
ICDS-based calculations of taxable income differ from Indian GAAP or Ind AS based concepts, the ICDS-
based calculations will have the effect of requiring taxable income to be recognized earlier, higher overall
levels of taxation to apply, or both. In addition, ICDS shall be applicable for the computation of income for
tax purposes but shall not be applicable for the computation of income for MAT, which our Company
currently pays. We have made no attempt to quantify or identify the impact of the computation of taxable
income following ICDS. It is possible that the resultant computation of taxable income based on ICDS and
net income based on our Company’s financial statements may be significantly different and, if they differ,
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we may be required to recognize taxable income earlier and/or pay higher overall taxes.

Changes in legislation or the rules relating to tax regimes could adversely affect our business, prospects
and results of operations.

Taxes and other levies imposed by the government or state governments that affect our industry include
income tax and other taxes, duties or surcharges introduced from time to time. Changes in legislation
governing the implementation of such tax regimes or the regulator enforcing them could adversely affect
our results of operations. The applicable categories of taxes and tax rates also vary significantly from state
to state and may be amended from time to time. The final determination of our tax liabilities involves the
interpretation of local tax laws and related regulations in each jurisdiction, the significant use of estimates
and assumptions regarding the scope of future operations and results achieved, and the timing and nature of
income earned and expenditures incurred. Changes in the operating environment, including changes in tax
law, could impact the determination of our tax liabilities for any given tax year.

The government has proposed a comprehensive national GST regime that will combine taxes and levies by
the central and state governments into a unified rate structure. Although the government has announced that
it is committed to introduce GST with effect from April 1, 2016, given the limited availability of
information in the public domain concerning the GST, we are unable to provide the exact date that GST is
to be introduced or any other aspect of the tax regime following implementation of the GST. Further, any
disagreements between certain state governments may also create further uncertainty towards the
implementation of the GST. Any such future increases or amendments may affect the overall tax efficiency
of companies operating in India and may result in significant additional taxes becoming payable.

Further, the GAAR is proposed to be effective from April 1, 2017. The tax consequences of the GAAR
provisions being applied to an arrangement could result in denial of tax benefit amongst other
consequences. In the absence of any precedents on the subject, the application of these provisions is
uncertain. If the GAAR provisions are made applicable to our Company, it may have an adverse tax impact
on us.

We have not determined the impact of such proposed legislations on our business. Uncertainty in the
applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may impact the viability of our
current business or restrict our ability to grow our business in the future. We are currently involved in
various disputes with tax authorities. For further details, see the section entitled “Outstanding Litigation
and Material Developments” on page 334.

Investors may have difficulty enforcing foreign judgments against us or our management

We are a limited liability company incorporated under the laws of India. Substantially all of our directors
and executive officers are residents of India and a substantial portion of our assets and such persons are
located in India. As a result, it may not be possible for investors to effect service of process upon us or such
persons outside of India, or to enforce judgments obtained against such parties outside of India.

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

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

We have been advised by our Indian counsel that the United States and India do not currently have a treaty
providing for reciprocal recognition and enforcement of judgments in civil and commercial matters, other
than arbitration awards. Therefore, a final judgment for the payment of money rendered by any federal or
state court in the United States on civil liability, whether or not predicated solely upon the federal securities
laws of the United States, would not be enforceable in India. However, the party in whose favour such final
judgment is rendered may bring a new suit in a competent court in India based on a final judgment that has
been obtained in the United States. The suit must be brought in India within three years from the date of the
judgment in the same manner as any other suit filed to enforce a civil liability in India.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action
was brought in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if
that court were of the view that the amount of damages awarded was excessive or inconsistent with public
policy or Indian practice. It is uncertain as to whether an Indian court would enforce foreign judgments that
would contravene or violate Indian law. However, a party seeking to enforce a foreign judgment in India is
required to obtain approval from the RBI under the Indian Foreign Exchange Management Act, 1999, to
execute such a judgment or to repatriate any amount recovered.

Fluctuation in the value of the Rupee against foreign currencies may have an adverse effect on our
results of operations.

While most of our revenues and our expenses are denominated in Indian Rupees, we have and may enter
into agreements, including financing agreements and agreements to acquire components and capital
equipment, which are denominated in foreign currencies and require us to bear the cost of adverse
exchange rate movements. Accordingly, any fluctuation in the value of the Rupee against these currencies
has and will affect the cost of servicing and repaying any obligations we may incur that expose us to
exchange rate risk.

Investing in securities that carry emerging market risks can be affected generally by volatility in the
emerging markets.

The markets for securities bearing emerging market risks, such as risks relating to India, are influenced by
economic and securities market conditions in other emerging market countries to varying degrees.
Although economic conditions differ in each country, investors’ reactions to developments in one country
may affect securities of issuers in other countries, including India. Accordingly, the price and liquidity of
our Equity Shares may be subject to significant fluctuations, which may not necessarily be directly or
indirectly related to our financial performance.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain exceptions), if they comply with the valuation and
reporting requirements specified by the RBI. If a transfer of shares is not in compliance with such
requirements and does not fall under any of the exceptions specified by the RBI, then the RBI’s prior
approval is required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares
in India into foreign currency and repatriate that foreign currency from India require a no-objection or a tax
clearance certificate from the Indian income tax authorities. We cannot assure you that any required
approval from the RBI or any other governmental agency can be obtained on any particular terms or at all.

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

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

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of Equity
Shares in an Indian company are generally taxable in India. Any gain realized on the sale of listed equity
shares on a stock exchange held for more than 12 months will not be subject to capital gains tax in India if
STT has been paid on the transaction. STT will be levied on and collected by a domestic stock exchange on
which the Equity Shares are sold. Any gain realized on the sale of equity shares held for more than 12
months, which are sold other than on a recognized stock exchange and on which no STT has been paid to
an Indian resident, will be subject to long term capital gains tax in India. Further, any gain realized on the
sale of listed equity shares held for a period of 12 months or less will be subject to short term ca