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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 unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulation, rules, guidelines, circular, notification, direction, clarification or policy shall be to
such legislation, act, regulation, rule guidelines, circular, notification, direction, clarification or policy as
amended from time to time and any reference to a statutory provision shall include any subordinate legislation
made from time to time under that provision.

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

Notwithstanding the foregoing, terms defined in “Basis for the Offer Price”, “Statement of Possible Special Tax
Benefits”, “Industry Overview”, “Key Regulations and Policies”, “Financial Information”, “Outstanding
Litigation and Other Material Developments”, “Restrictions on Foreign Ownership of Indian Securities” and
“Description of Equity Shares and Terms of the Articles of Association” on pages 105, 114, 121, 192, 241, 353,

422 and 424 respectively will have the meaning ascribed to such terms in those respective sections.

General terms

Term

Description

Our Company / the Company /
the Issuer

Agilus Diagnostics Limited (formerly, SRL Limited), a public limited company
incorporated under the Companies Act, 1956 and having its Registered Office at Fortis
Hospital, Sector 62, Phase — VIII, Mohali, 160 062, Punjab, India.

We / us /our

Unless the context otherwise indicates or implies, our Company together with our
Subsidiaries and Joint Venture on a consolidated basis, as applicable, on the respective
dates.

Company and Selling Shareholder related terms

Term

Description

Agilus-Diagnostics FZ LLC

SSPA

Share sale and purchase agreement dated June 30, 2016 entered into by and between
Fortis Healthcare International Pte. Limited, Agilus Diagnostics FZ LLC and our
Company.

Agilus Nepal JV Agreement

Joint venture agreement dated April 23, 2009 entered into by and between Life Care
Services Private Limited and our Company read with the amendment to the joint
venture agreement dated November 19, 2010, the addendum dated September 25, 2011
and the amendment to the addendum dated March 12, 2015.

AO0A / Articles of Association /
Articles

The articles of association of our Company, as amended from time to time.

Amendment Agreement

Amendment agreement dated March 30, 2021 to the 2012 Shareholders’ Agreement.

Audit Committee

Audit committee of our Board as described in “Our Management — Committees of our
Board” on page 218.

Auditor / Statutory Auditors

The statutory auditor of our Company, being B S R & Co. LLP, Chartered Accountants.

Board / Board of Directors

The board of directors of our Company or any duly constituted committee thereof. For
further details, see “Our Management — Board of Directors” on page 212.

Chairman and

Director

Independent

The chairman and independent director on the Board of our Company, namely Ravi
Rajagopal. For further details, see “Our Management — Board of Directors” on page
212.

Chief Financial Officer / CFO

The chief financial officer of our Company, namely Mangesh Shirodkar. For further
details, see “Our Management — Key Managerial Personnel” on page 229.

Company Secretary and

Compliance Officer

The company secretary and compliance officer of our Company, namely Trapti. For
further details, see “Our Management — Key Managerial Personnel” on page 229.

Corporate Office

The corporate office of our Company, situated at 306, Tower-A, 3™ Floor, Unitech
Cyber Park, Sector-39, Gurugram-122 002, Haryana, India.

Corporate Social Responsibility
Committee

The corporate social responsibility committee of our Board as described in “Our
Management — Committees of our Board” on page 218.

CRISIL

CRISIL Limited




Term

Description

CRISIL Report

Industry report titled “Assessment of the diagnostics industry in India” dated
September, 2023, which is exclusively prepared for the purpose of the Offer and issued
by CRISIL MI&A and is commissioned by our Company and paid for by our Company
on behalf of the Selling Shareholders. CRISIL was appointed pursuant to an
engagement letter dated June 16, 2023. The CRISIL Report will be available on the
website of our Company at https://agilusdiagnostics.com/investors/draft-red-herring-
prospectus-and-related-documents until the Bid / Offer Closing Date.

CRISIL MI&A CRISIL Market Intelligence & Analytics, a division of CRISIL Limited

DDRC Group Elsy Joseph, Ajith Joy Kizhakkebhagathu and Joy Joseph Kizhakkebhagathu.

DDRC JV Agreement Joint venture agreement dated January 23, 2012 between the DDRC Group and our
Company.

DDRC Vv Termination | Joint venture termination agreement dated April 5, 2021.

Agreement

DDRC SPA Share Purchase Agreement dated March 24, 2021 by and between DDRC Agilus

Pathlabs Limited, certain individual sellers and our Company.

Director(s)

The director(s) on the Board of our Company, as appointed from time to time. For
further details see “Our Management — Board of Directors” on page 212.

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

ESOP 2009 ESOP 2009 as described in “Capital Structure- Employee Stock Option Schemes of our
Company” on page 95.

ESOP 2013 ESOP 2013 as described in “Capital Structure- Employee Stock Option Schemes of our

Company” on page 95.

Executive Director

The managing director and chief executive officer of our Company, namely Anand
Kuppuswamy. For further details see “Our Management — Board of Directors” on page
212.

Exit Agreement

Agreement dated June 12, 2012 by and between Resurgence, Spring Domestic, Spring
Offshore, SCML, IFC, NJBIF and our Company.

Fortis Group Entities

Fortis Healthcare Limited and certain of its subsidiaries and joint venture involved in
the hospital business.

Group Company(ies) The company(ies) identified as ‘group companies’ in accordance with Regulation
2(1)(t) of the SEBI ICDR Regulations, as disclosed in the section “Group Companies”
on page 236.

Group Our Company and our Subsidiaries

Holding Company / Fortis

Fortis Healthcare Limited

IFC

International Finance Corporation

Independent Chartered

Accountant

N B T and Co, Chartered Accountants

Independent Director(s)

The independent director(s) of our Company, namely, Ravi Rajagopal and Suvalaxmi
Chakraborty appointed as per the Companies Act, 2013 and the SEBI Listing
Regulations. For further details see “Our Management — Board of Directors” on page
212.

IPO Committee

The IPO committee of our Board of Directors, constituted pursuant to the Board
resolution dated August 4, 2023.

Joint Venture

The joint venture of our Company namely, Agilus Diagnostics Nepal Private Limited.

KMP /
Personnel

Key  Managerial

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as described in
“Our Management — Key Managerial Personnel and Senior Management Personnel”
on page 229.

Material Subsidiaries

The material subsidiaries of our Company, being Agilus Pathlabs Private Limited and
DDRC Agilus Pathlabs Limited, in terms of the SEBI ICDR Regulations and SEBI
Listing Regulations. For further details see “Our Holding Company, our Subsidiaries
and our Joint Venture” on page 207.

Materiality Policy

The policy adopted by our Board pursuant to its resolution dated September 25, 2023,
for identification of (a) material outstanding litigation proceedings; (b) material
companies to be disclosed as group companies; and (c) material creditors, pursuant to
the disclosure requirements under the SEBI ICDR Regulations, for the purposes of
disclosure in this Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus.

MoA / Memorandum | The memorandum of association of our Company, as amended from time to time
of Association
NJBIF NYLIM Jacob Ballas India Fund 111 LLC.

Non-Executive Director(s)

The non-executive, non-independent directors of our Company, namely, Dr. Ashutosh
Raghuvanshi, Dilip Kadambi and Ashok Pandit. For further details, see “Our
Management — Board of Directors” on page 212.




Term

Description

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board as described in “Our
Management — Committees of our Board” on page 218.

Promoter

The promoter of our Company, namely Fortis Healthcare Limited. For further details
see “Our Promoter and Promoter Group” on page 232.

Promoter Group

Persons and entities constituting the promoter group of our Company, pursuant to
Regulation 2(1)(pp) of the SEBI ICDR Regulations as disclosed in “Our Promoter and
Promoter Group” on page 232.

Registered Office

The registered office of our Company, situated at Fortis Hospital, Sector 62, Phase —
VIII, Mohali, 160 062, Punjab, India.

Restated Consolidated Financial
Information

The restated consolidated financial information of our Company, our subsidiaries and
our joint ventures comprising the restated consolidated statement of assets and liabilities
as at March 31, 2023, March 31, 2022 and March 31, 2021, the restated consolidated
statement of profit and loss (including other comprehensive income), the restated
consolidated statement of changes in equity, the restated consolidated statement of cash
flows for the years ended March 31, 2023, March 31, 2022 and March 31, 2021, the
summary of significant accounting policies and other explanatory information prepared
in terms of the requirements of Section 26 of Part | of Chapter Il of the Companies
Act, SEBI ICDR Regulations and the Guidance Note on Reports in Company
Prospectuses (Revised 2019) issued by ICAI, as amended from time to time.

Resurgence

Resurgence PE Investments Limited.

Risk Management Committee

The risk management committee of our Board as described in “Our Management —
Committees of our Board” on page 218.

RoC / Registrar of Companies

The Registrar of Companies, Punjab and Chandigarh at Chandigarh.

SCML

Sabre Capital (Mauritius) Limited.

Selling Shareholder(s)

Collectively, International Finance Corporation, NYLIM Jacob Ballas India Fund 111
LLC and Resurgence PE Investments Limited.

Shareholders

The holders of the Equity Shares from time to time

Shareholders’ Agreement

The 2012 Shareholders’ Agreement read with the Amendment Agreement and the
Waiver cum Amendment Agreement.

SMP / Senior Management | Senior management personnel of our Company in terms of Regulation 2(1)(bbb) of the

Personnel SEBI ICDR Regulations and as described in “Our Management — Key Managerial
Personnel and Senior Management Personnel” on page 229.

Spring Domestic Spring Healthcare India Trust.

Spring Offshore Spring Healthcare (P) Limited.

SSA Share Subscription Agreement dated June 12, 2012 by and between International
Finance Corporation, NYLIM Jacob Ballas India Fund 11l LLC, Avigo PE Investments
Limited (now known as Resurgence PE Investments Limited), Spring Healthcare India
Trust, Spring Healthcare (P) Limited, Sabre Capital (Mauritius) Limited, our Promoter
and our Company.

Stakeholders’ Relationship | The stakeholders’ relationship committee of our Board of Directors as described in

Committee “Our Management — Committees of our Board” on page 218.

Subsidiaries The subsidiaries of our Company namely, Agilus Pathlabs Private Limited, DDRC

Agilus Pathlabs Limited, Agilus Pathlabs Reach Limited and Agilus Diagnostics FZ
LLC.

Termination Agreement

Termination agreement dated March 30, 2021 entered into by and between our
Company, IFC, NJBIF, Resurgence and Fortis consequent to the transfer of equity
shares of SCML, Spring Domestic and Spring Offshore in our Company and their
cessation as shareholders of our Company.

Waiver Amendment

Agreement

cum

The waiver cum amendment agreement dated September 29, 2023 to the 2012
Shareholders’ Agreement read with the Amendment Agreement dated March 30, 2021
by and between IFC, NJBIF, Resurgence, our Promoter and our Company.

2012 Shareholders’ Agreement

Shareholders’ agreement dated June 12, 2012, by and between IFC, NJBIF,
Resurgence, Spring Domestic, Spring Offshore, SCML, our Promoter and our

Company.

Offer-related terms

Term

Description

Abridged Prospectus

The memorandum containing such salient features of a prospectus as may be specified by
the SEBI in this regard.

Acknowledgement Slip

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

Allot / Allotment / Allotted

Unless the context otherwise requires, transfer of the Offered Shares by the Selling
Shareholders pursuant to the Offer for Sale to the successful Bidders.




Term

Description

Allotment Advice

A note or 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.

Allottee

A successful Bidder to whom the Equity Shares are Allotted.

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus, and who has Bid for an amount of at least T100.00 million.

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which price will be equal to or higher than
the Offer Price but not higher than the Cap Price. The Anchor Investor Allocation Price
will be decided in accordance with applicable law and in consultation with the BRLMs
on the Anchor Investor Bidding Date.

Anchor  Investor

Form

Application

The application 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 the Prospectus

Anchor Investor Bidding Date

The day, being one Working Day prior to the Bid / Offer Opening Date, on which Bids
by Anchor Investors shall be submitted, prior to and after which BRLMs will not accept
any Bids from Anchor Investors, and allocation to Anchor Investors shall be completed.

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to Anchor Investors in terms
of the Red Herring Prospectus and the Prospectus, which price will be equal to or higher
than the Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price
will be decided in accordance with applicable law and in consultation with the BRLMs.

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in
the event the Anchor Investor Allocation Price is lower than the Offer Price, not later than
two Working Days after the Bid / Offer Closing Date.

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated to Anchor Investors on a
discretionary basis, in consultation with the BRLMs and in accordance with applicable
law.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the SEBI ICDR Regulations.

Applications Supported by
Blocked Amount/ ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorize an SCSB to block the Bid Amount in the specified bank account maintained
with such SCSB or to block the Bid Amount using the UPI Mechanism.

ASBA Account A bank account maintained with an SCSB by an ASBA Bidder as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant
ASBA Form, which may be blocked by such SCSB or the account of the UPI Bidders
blocked upon acceptance of UPI Mandate Request by the UPI Bidders to the extent of the
Bid Amount of the ASBA Bidder.

ASBA Bidders All Bidders except Anchor Investors.

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

AXxis Axis Capital Limited

Bankers to our Company Axis Bank Limited and DBS Bank India Limited

Banker(s) to the Offer Collectively, the Escrow Collection Bank(s), Refund Bank(s), Sponsor Bank(s) and

Public Offer Account Bank(s).

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 402.

Bid(s)

An indication to make an offer during the Bid / Offer Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or during the Anchor Investor Bidding Date by an
Anchor Investor pursuant to submission of the Anchor Investor Application Form, to
purchase the Equity Shares of our Company at a price within the Price Band, including
all revisions and modifications thereto as permitted under the SEBI ICDR Regulations,
in terms of the Red Herring Prospectus and the Bid cum Application Form. The term
“Bidding” shall be construed accordingly.

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the
case of Retail Individual Bidders Bidding at the Cut off Price, the Cap Price multiplied
by the number of Equity Shares Bid for by such Retail Individual Bidder and mentioned
in the Bid cum Application Form and payable by the Bidder or blocked in the ASBA
Account of the ASBA Bidders, as the case maybe, upon submission of the Bid in the
Offer, as applicable.

Bid cum Application Form

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




Term

Description

Bid Lot

[e] Equity Shares and in multiples of [®] Equity Shares thereafter.

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, being [e], which shall be
published in all editions of [@] (a widely circulated English national daily newspaper), all
editions of [e] (a widely circulated Hindi national daily newspaper), and [e] editions of
[@] (a widely circulated Punjabi daily newspaper, Punjabi being the regional language of
Punjab where our Registered Office is located). In case of any revisions, the extended Bid
| Offer Closing Date shall also be notified on the website of the BRLMs and terminals of
the Syndicate Members, as required under the SEBI ICDR Regulations and
communicated to the Designated Intermediaries and the Sponsor Bank(s) and shall also
be notified in an advertisement in the same newspapers in which the Bid / Offer Opening
Date was published, as required under the SEBI ICDR Regulations.

Our Company and our Promoter in consultation with the Selling Shareholders and
BRLMs may consider closing the Bid / Offer Period for QIBs one Working Day prior to
the Bid / Offer Closing Date in accordance with the SEBI ICDR Regulations.

Bid / Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [®], which shall be published
in all editions of [e] (a widely circulated English national daily newspaper), all editions
of [e] (a widely circulated Hindi national daily newspaper), and [e] editions of [e] (a
widely circulated Punjabi daily newspaper, Punjabi being the regional language of Punjab
where our Registered Office is located).

Bid / Offer Period

Except in relation to Anchor Investors, the period between the Bid / Offer Opening Date
and the Bid / Offer Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereof, in accordance with the
SEBI ICDR Regulations and in accordance with the terms of the Red Herring Prospectus.
Provided that the Bidding shall be kept open for a minimum of three Working Days for
all categories of Bidders, other than Anchor Investors.

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

Bidder/Applicant

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

Bidding Centres

Centres at which at the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, Specified Locations for Syndicate, Broker
Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated
CDP Locations for CDPs.

Book Building Process

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

Book Running Lead Managers /
BRLMs

The book running lead managers to the Offer namely I-Sec, Axis and Citi.

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders can submit the ASBA
Forms to a Registered Broker. The details of such Broker Centres, along with the names
and contact details of the Registered Broker are available on the respective websites of
the Stock Exchanges (www.bseindia.com and www.nseindia.com) and updated from time
to time.

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

Allocation Note been allocated the Equity Shares, on / after the Anchor Investor Bidding Date.

Cap Price The higher end of the Price Band i.e., X [®] per Equity Share, subject to any revisions
thereof, above which the Offer Price and the Anchor Investor Offer Price will not be
finalised and above which no Bids will be accepted. The Cap Price shall not be more than
120% of the Floor Price, provided that the Cap Price shall be at least 105% of the Floor
Price.

Citi Citigroup Global Markets India Private Limited

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

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

Participant(s) / CDP

who is eligible to procure Bids at the Designated CDP Locations in terms of the SEBI
circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, and the
UPI Circulars issued by SEBI, and as per the list available on the websites of BSE and
NSE, as updated from time to time.

Cut-off Price

Offer Price, finalised in accordance with applicable law and in consultation with the
BRLMs, which shall be any price within the Price Band.




Term

Description

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

Demographic Details

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

Designated CDP Locations

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

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

Designated Date

The date on which funds are transferred from the Escrow Account(s) and the amounts
blocked are transferred from the ASBA Accounts, as the case may be, to the Public Offer
Account(s) or the Refund Account(s), as appropriate, in terms of the Red Herring
Prospectus and the Prospectus, after the finalisation of the Basis of Allotment in
consultation with the Designated Stock Exchange in terms of the Red Herring Prospectus,
following which the Board of Directors may Allot Equity Shares to successful Bidders in
the Offer.

Designated Intermediaries

In relation to ASBA Forms submitted by RIBs and Non-Institutional Bidders Bidding
with an application size of up to ¥ 0.50 million (not using the UPI mechanism) by
authorising an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by such UPI Bidders, Designated
Intermediaries shall mean Syndicate, Sub-Syndicate / agents, Registered Brokers, CDPs,
SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders with an
application size of more than % 0.50 million (not using the UPI Mechanism), Designated
Intermediaries shall mean Syndicate, Sub-Syndicate / agents, SCSBs, Registered Brokers,
the CDPs and RTAs.

Designated RTA Locations

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

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

Designated SCSB Branches

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

Designated Stock Exchange

[e]

Draft Red Herring Prospectus /
DRHP

This draft red herring prospectus dated September 29, 2023, issued in accordance with
the SEBI ICDR Regulations, which does not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer, including any addenda
or corrigenda thereto.

Eligible FPIs

FPIs from such jurisdictions outside India where it is not unlawful to make an offer/
invitation under the Offer and in relation to whom the Bid cum Application Form and the
Red Herring Prospectus constitutes an invitation to purchase the Equity Shares offered
thereby.

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 ASBA Form and the Red Herring
Prospectus will constitute an invitation to subscribe to or to purchase the Equity Shares.

Escrow Account(s)

The ‘no-lien” and ‘non-interest bearing” account(s) opened with the Escrow Collection
Bank(s) and in whose favour the Anchor Investors will transfer money through direct
credit/ NEFT / RTGS / NACH in respect of the Bid Amount when submitting a Bid.

Escrow and Sponsor Banks

Agreement

Agreement dated [®] to be entered into by our Company, the Selling Shareholders, the
Registrar to the Offer, the BRLMs, the Syndicate Members, and the Banker(s) to the Offer
for, among other things, the appointment of the Escrow and Sponsor Bank(s), the
collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account(s) and where applicable, refunds of the amounts collected from Bidders, on the
terms and conditions thereof.

Escrow Collection Bank(s)

The Bank(s) which are clearing members and registered with SEBI as bankers to an issue
and with whom the Escrow Account(s) will be opened, in this case being [e].
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Term Description
First Bidder Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the
beneficiary account held in joint names.
Floor Price The lower end of the Price Band i.e., % [®] per Equity Share, subject to any revision(s)

thereto, not being less than the face value of the Equity Shares at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will
be accepted.

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations.

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018.

General Information Document /
GID

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March
17, 2020, and the UPI Circulars, as amended from time to time. The General Information
Document shall be available on the websites of the Stock Exchanges and the BRLMs.

1-Sec

ICICI Securities Limited.

Mobile App(s)

The  mobile  applications  listed on the  website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
43 or such other website as may be updated from time to time, which may be used by UPI
Bidders to submit Bids using the UPI Mechanism as provided under ‘ Annexure A’ for the
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Mutual Fund

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

Mutual Fund Portion

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

Net Proceeds

The proceeds from the Offer less the Offer related expenses.

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor
Investors.

Non-Institutional Bidders / NIBs

All Bidders, including FPIs other than individuals, corporate bodies and family offices,
registered with SEBI that are not QIBs (including Anchor Investors) or Retail Individual
Bidders (and who have Bid for Equity Shares for an amount more than 200,000 (but not
including NRIs other than Eligible NRIs).

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer consisting of [®] Equity
Shares, available for allocation to Non-Institutional Bidders, of which one-third shall be
available for allocation to Bidders with an application size of more than ¥ 200,000 and up
to T 1,000,000 and two-thirds shall be available for allocation to Bidders with an
application size of more than X 1,000,000, provided that the unsubscribed portion in either
of such sub-categories may be allocated to applicants in the other sub-category of Non-
Institutional Bidders subject to valid Bids being received at or above the Offer Price.

Non-Resident / NR

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

Offer / Offer for Sale

The initial public offering of up to 14,233,964 Equity Shares for cash at a price of X [@]
per Equity Share (including a share premium of X [e] per Equity Share) aggregating up
to X [e] million comprising of an offer for sale of up to 14,233,964 Equity Shares
aggregating up to X [e] million, by the Selling Shareholders.

The initiation of the Offer process and other related matters were approved, by the board
of directors and the shareholders of our Promoter (by resolutions dated August 4, 2023
and September 7, 2023, respectively), with the actual timing and implementation of the
Offer itself being subject to determination by the respective boards of the Promoter and
our Company, after considering the prevailing market conditions and other relevant
factors.

Offer Agreement

The agreement dated September 29, 2023, amongst our Company, the Selling
Shareholders and the BRLMSs, pursuant to the requirements of the SEBI ICDR
Regulations, based on which certain arrangements are agreed to in relation to the Offer.

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders, in terms of the
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price in terms of the Red Herring Prospectus. The
Offer Price will be decided in accordance with applicable law and in consultation with
the BRLMs on the Pricing Date, in accordance with the Book Building Process and in
terms of the Red Herring Prospectus.

Offer Proceeds

The proceeds of the Offer which shall be available to the Selling Shareholders. For further
details, see “Objects of the Offer” on page 102.

Offered Shares

Up to 14,233,964 Equity Shares aggregating up to X [@] million being offered by the
Selling Shareholders as part of the Offer for Sale, comprising up to 2,985,075 Equity




Term

Description

Shares aggregating up to X[e] million by IFC, up to 7,462,700 Equity Shares aggregating
up to X[e] million by NJBIF and up to 3,786,189 Equity Shares aggregating up to I[e]
million by Resurgence.

Price Band

Price band ranging from a minimum price of X [®] per Equity Share (Floor Price) to the
maximum price of X[ ®] per Equity Share (Cap Price) including any revisions thereof. The
Price Band and the minimum Bid Lot for the Offer will be decided in accordance with
applicable law and in consultation with the BRLMs, and will be advertised in all editions
of [e] (a widely circulated English national daily newspaper), all editions of [e] (a widely
circulated Hindi national daily newspaper) and [e] editions of [e] (a widely circulated
Punjabi daily newspaper, Punjabi being the regional language of Punjab, where our
Registered Office is located) at least two Working Days prior to the Bid / Offer Opening
Date, with the relevant financial ratios calculated at the Floor price and at the Cap Price,
and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites.

Pricing Date

The date on which the Offer Price is finalised in accordance with applicable law and in
consultation with the BRLMs

Promoter’s Contribution

Aggregate of 20% of the fully diluted post-Offer Equity Share capital of our Company
that is eligible to form part of the minimum promoter’s contribution, as required under
the provisions of the SEBI ICDR Regulations, held by our Promoter, which shall be
locked-in for a period of 18 months from the date of Allotment.

Prospectus

The prospectus to be filed with the RoC in accordance with the Companies Act, 2013,
and the SEBI ICDR Regulations containing, inter alia, the Offer Price that is determined
in accordance with the Book Building Process, the size of the Offer and certain other
information, including any addenda or corrigenda thereto

Public Offer Account(s)

The ‘no-lien’ and ‘non-interest bearing’ accounts to be opened with the Public Offer
Account Bank(s) under Section 40(3) of the Companies Act, 2013, to receive monies from
the Escrow Account(s) and ASBA Accounts on the Designated Date.

Public Offer Account Bank(s)

The banks with which the Public Offer Account(s) is opened for collection of Bid
Amounts from Escrow Account(s) and ASBA Accounts on the Designated Date, in this
case being [e].

Qualified Institutional Buyers /
QIBs

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

QIB Bidders

QIBs who Bid in the Offer.

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50%
of the Offer or [®] Equity Shares, available for allocation to QIBs (including Anchor
Investors) on a proportionate basis (in which allocation to Anchor Investors shall be on a
discretionary basis in accordance with applicable law and in consultation with the BRLMs
up to a limit of 60% of the QIB Portion), subject to valid Bids being received at or above
the Offer Price or Anchor Investor Offer Price (for Anchor Investors).

Red Herring Prospectus / RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not have
complete particulars of the price at which the Equity Shares will be offered and the size
of the Offer, including any addenda or corrigenda thereto. The Red Herring Prospectus
will be filed with the RoC at least three Working Days before the Bid / Offer Opening
Date and will become the Prospectus upon filing with the RoC after the Pricing Date.

Refund Account(s)

The account(s) 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)

The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this case
being [e].

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers) Regulations, 1992 and the stock exchanges having nationwide terminals,
other than the Members of the Syndicate and eligible to procure Bids in terms of Circular
No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI.

Registrar Agreement

The agreement dated September 29, 2023, amongst our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer.

Registrar and Share Transfer
Agents / 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 and in terms of the UPI Circulars.

Registrar to the Offer / Registrar

Kfin Technologies Limited.

Resident Indian

A person resident in India, as defined under FEMA.

Retail Individual
RIB(s)

Bidder(s) /

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




Term

Description

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of [e] Equity
Shares, available for allocation to Retail Individual Bidders as per the SEBI ICDR
Regulations, which shall not be less than the minimum Bid Lot, subject to valid Bids
being received at or above the Offer Price.

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their ASBA Form(s) or any previous Revision Form(s), as applicable.

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

Self-Certified Syndicate Bank(s)
/ SCSB(s)

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than
using the UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
34 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
35, as applicable or such other website as may be prescribed by SEBI from time to time;
and (b) in relation to ASBA (using the UPI Mechanism), a list of which is available on
the website of SEBI at https://www.sebi.gov.in/sebiweb/other/
OtherAction.do?doRecognisedFpi=yes&intmld=40, or such other website as may be
prescribed by SEBI from time to time

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the
respective SCSBs to receive deposits of Bid cum Application Forms from the members
of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=35) and updated from time to time. For more information on such branches collecting
Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at https://www.sebi.gov.in/sebiweb/other/
OtherAction.do?doRecognisedFpi=yes&intmld=35 as updated from time to time.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June
28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, UPI Bidders Bidding may apply through the SCSBs and mobile applications whose
names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=40) and (https://www.sebi.gov.in/sebiweb/other/
OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as updated from time
to time.

Share Escrow Agent

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

Share Escrow Agreement

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

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders, a list of
which is available on the website of SEBI (www.sebi.gov.in) and updated from time to
time.

Sponsor Bank(s)

The Banker(s) to the Offer registered with SEBI, which has been appointed by our
Company to act as a conduit between the Stock Exchanges and the NPCI in order to push
the mandate collect requests and/or payment instructions of the UPI Bidders and carry out
any other responsibilities in terms of the UPI Circulars, in this case being [e].

Stock Exchanges

Collectively, BSE and NSE.

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms.

Syndicate / Members of the
Syndicate

Together, the BRLMSs and the Syndicate Members.

Syndicate Agreement

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

Syndicate Members

Intermediaries (other than the BRLMS) registered with SEBI who are permitted to accept
Bids, applications and place order with respect to the Offer and carry out activities as
underwriters, in this case being [®].




Term

Description

Systemically Important Non-
Banking Financial Company /
NBFC-SI

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations.

T+3 Circular

SEBI circular number SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023.

Underwriters

[e]

Underwriting Agreement

Agreement dated [®] to be entered into among the Underwriters, our Company and the
Selling Shareholders on or after the Pricing Date, but prior to filing of the Prospectus with
the RoC.

UPI

Unified Payments Interface, which is an instant payment mechanism developed by NPCI

UPI Bidder

Collectively, individual investors applying as (i) Retail Individual Bidders, in the Retail
Portion; and (ii) Non-Institutional Bidders with an application size of up to 500,000 in
the Non-Institutional Portion, and Bidding under the UPI Mechanism through ASBA
Form(s) submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBI, all individual investors applying in public issues where the application
amount is up to 500,000 shall use UPI and shall provide their UPI ID in the bid-cum-
application form submitted with: (i) a syndicate member, (ii) a stock broker registered
with a recognized stock exchange (whose name is mentioned on the website of the stock
exchange as eligible for such activity), (iii) a depository participant (whose name is
mentioned on the website of the stock exchange as eligible for such activity), and (iv) a
registrar to an issue and share transfer agent (whose name is mentioned on the website of
the stock exchange as eligible for such activity)

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL-2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular number
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular number
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with the circular
issued by the National Stock Exchange of India Limited having reference no. 25/2022
dated August 3, 2022 and the circular issued by BSE Limited having reference no.
20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued
by SEBI and Stock Exchanges in this regard.

UPI ID

1D created on UPI for single-window mobile payment system developed by the NPCI.

UPI Mandate Request

A request (intimating the UPI Bidder by way of a notification on the UPI Mobile App and
by way of a SMS directing the UPI Bidder to such UPI1 Mobile App) to the RIB initiated
by the Sponsor Bank(s) to authorise blocking of funds in the relevant ASBA Account
through the UPI Mobile App equivalent to the Bid Amount and subsequent debit of funds
in case of Allotment.

UPI Mechanism

The mechanism that may be used by a UPI Bidder to make a Bid in the Offer in
accordance with the UPI Circulars.

UPI PIN Password to authenticate UPI transaction.

WACA Weighted average cost of acquisition.

Wilful Defaulter Wilful defaulter as defined under Regulation 2(1)(lll) of SEBI ICDR Regulations.
Working Day All days on which commercial banks in Mumbai, Maharashtra are open for business;

provided, however, with reference to (a) announcement of Price Band; and (b) Bid / Offer
Period, the expression “Working Day” shall mean all days, excluding all Saturdays,
Sundays and public holidays, on which commercial banks in Mumbai, Maharashtra, India
are open for business; (c) the time period between the Bid / Offer Closing Date and the
listing of the Equity Shares on the Stock Exchanges, the expression “Working Day” shall
mean all trading days of Stock Exchanges, excluding Sundays and bank holidays in India,
as per the circulars issued by SEBI.

Conventional and general terms and abbreviations
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Term

Description

Adjusted EBITDA

Restated profit for the year plus tax expenses, finance costs, depreciation and amortization
expense and exceptional items.

Adjusted EBITDA Margin

Percentage of Adjusted EBITDA divided by revenue from operations

AGM

Annual General Meeting

Al Artificial Intelligence

AlF(s) Alternative Investment Funds as defined in and registered under the SEBI AIF
Regulations

Air Act Air (Prevention and Control of Pollution) Act, 1981.

Bn/bn Billion

BSE BSE Limited

CAGR Compound Annual Growth Rate, which is computed by dividing the value as at the year-

end by its value at the beginning of that period, raise the result to the power of one divided
by the period length, and subtract one from the subsequent result ((End Value / Start
Value) ” (1 / Periods) — 1)

Calendar Year or year

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

Category | AIF

AlFs who are registered as “Category I Alternative Investment Funds” under the SEBI
AIF Regulations

Category Il AIF

AlIFs who are registered as “Category Il Alternative Investment Funds” under the SEBI
AIF Regulations

Category Il AIF

ATFs who are registered as “Category III Alternative Investment Funds” under the SEBI
AIF Regulations

Category | FPIs

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
Regulations

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Companies Act, 1956

The erstwhile Companies Act, 1956, along with the relevant rules made thereunder

Companies Act / Companies
Act, 2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars
and notifications issued thereunder.

COVID - 19 A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

CPC The Code of Civil Procedure, 1908.

CrPC The Code of Criminal Procedure, 1973.

CSR Corporate social responsibility

Depositories

NSDL and CDSL, collectively

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DP ID Depository Participant’s identity number

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India.

EBITDA Restated profit for the year plus tax expenses, finance costs, depreciation and amortization

expense

EBITDA Margin

Percentage of EBITDA divided by revenue from operations

EGM Extraordinary general meeting

EPS Earnings per share

Euro Euro, the official currency of the European Union

FCNR Account Foreign Currency Non Resident (Bank) account established in accordance with the
FEMA

FDI Foreign direct investment

FDI Policy The consolidated foreign direct policy bearing DPIIT file number 5(2)/2020-FDI Policy
dated October 15, 2020, and effective from October 15, 2020, issued by the Department
of Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India, and any modifications thereto or substitutions thereof, issued from
time to time

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

FEMA Non-debt Instruments | Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Rules

Financial Year / Fiscal / Fiscal
Year

The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year

FIR First information report

FPIs Foreign Portfolio Investors, as defined under SEBI FPI Regulations

FVCI Foreign Venture Capital Investors (as defined under the Securities and Exchange Board
of India (Foreign Venture Capital Investor) Regulations, 2000) registered with SEBI

GDP Gross Domestic Product
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Term

Description

Gol / Government / Central
Government

Government of India

GST Goods and Services Tax

HUF(s) Hindu Undivided Family(ies)

ICAI Institute of Chartered Accountants of India

IFSC Indian Financial System Code

Income Tax Act/ IT Act Income Tax Act, 1961

Ind AS The Indian Accounting Standards notified under Section 133 of the Companies Act, 2013
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended and
other relevant provisions of the Companies Act, 2013.

Ind AS 24 Indian Accounting Standard 24, “Related Party Disclosures”, notified by the MCA under
Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015 and other relevant provisions of the Companies Act, 2013.

Ind AS 37 Indian Accounting Standard 37, “Provisions, Contingent Liabilities and Contingent

Assets”, notified by the MCA under Section 133 of the Companies Act, 2013 read with
the Companies (Indian Accounting Standards) Rules, 2015 and other relevant provisions
of the Companies Act, 2013.

IGAAP / Indian GAAP

Accounting standards notified under section 133 of the Companies Act, 2013, read with
Companies (Accounting Standards) Rules, 2021, as amended and the Companies
(Accounts) Rules, 2014, as amended.

IPO Initial public offer

INR / Rupee / Z/Rs. Indian Rupee, the official currency of the Republic of India
IRDAI Insurance Regulatory and Development Authority of India
ISIN International Securities Identification Number

IT Information Technology

IT Act The Income Tax Act, 1961

KYC Know Your Customer

MCA The Ministry of Corporate Affairs, Government of India
MCLR Marginal Cost of Funds Based Landing Rate

Mn /mn Million

MoU Memorandum of Understanding

MSMEs Small scale undertakings as per the Micro, Small and Medium Enterprises Development

Act, 2006

Mutual Funds

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

N.A./NA Not applicable
N.C.T. National Capital Territory
NACH National Automated Clearing House

Net Asset Value per Equity
Share

Net worth divided by weighted average number of Equity Shares

NBFC Non-Banking Financial Company

NEFT National Electronic Fund Transfer

Net Worth Aggregate value of the paid-up share capital and all reserves created out of the profits and
securities premium account and debit or credit balance of profit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and
miscellaneous expenditure not written off, as per the audited balance sheet, but does not
include reserves created out of revaluation of assets, write-back of depreciation and
amalgamation. Further, capital reserve have been excluded when computing net worth
since these were not created out of the profits

No. Number

NPCI National Payments Corporation of India

NR / Non-resident

A person resident outside India, as defined under the FEMA and includes an NRI

NRI / Non-Resident Indian

Non-Resident Indian

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

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

OClI Overseas Citizen of India

PAN Permanent account number

PAT Restated profit for the year.

12




Term Description
PAT Margin Percentage of restated profit for the year divided by revenue from operations
RBI The Reserve Bank of India
Regulation S Regulation S under the U.S. Securities Act

Return on Capital Employed

Percentage of EBIT (i.e., calculated as restated profit for the year before tax and finance
costs) divided by capital employed (i.e., total equity plus total borrowings, lease
liabilities, deferred tax liabilities excluding goodwill and other intangible assets)

Return on Equity

Restated profit for the year divided by average equity

RTGS Real Time Gross Settlement

SCORES Securities and Exchange Board of India Complaints Redress System, a centralized web
based complaints redressal system launched by SEBI

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018

SEBI Insider
Regulations

Trading

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015

SEBI Listing Regulations

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

SEBI Merchant Bankers

Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1999

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021.

SEBI Takeover Regulations

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

Sr.

Serial

STT

Securities Transaction Tax

Trademarks Act

Trademarks Act, 1999

US$ / USD / US Dollar

United States Dollar, the official currency of the United States of America

USA/U.S./US United States of America and its territories and possessions, including any state of the
United States

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

U.S. Securities Act The United States Securities Act of 1933, as amended

VAT Value Added Tax

VCFs Venture capital funds as defined in and registered with the SEBI under the erstwhile
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012, as the case may be

Water Act Water (Prevention and Control of Pollution) Act, 1974.

Business, technical and industry-related terms

Term

Description

2020 Tokyo Olympic games

The 2020 summer Olympics, an international multi-sport event held from July 23, 2021
to August 8, 2021 in Tokyo, Japan

2024 Paris Olympic games

The 2024 summer Olympics an international multi-sport event to be held from July 26,
2024 to August 11, 2024, Paris

ABDM

Ayushman Bharat Digital Mission

Average revenue per test/ ARPT

This metric helps our Company to track the revenue it generates per test over multiple
periods

B2B Business-to-Business

B2C Business-to-Consumer

CAP College of American Pathologists

CoE Center of Excellence

CT Computed Tomography

CTP Customer Touch Points. The CTPs tracks the number of collection centers and patient

service centers over multiple periods
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Term

Description

Customer touch points (CTP)
per laboratory

This ratio helps in tracking the number of customer touch points serviced by one clinical
laboratory over multiple periods

GRL Global Reference Laboratory
HIN1 A strain of influenza, often called swine flu
ICMR Indian Council of Medical Research

Indian Olympic Association

The Indian Olympic Association is the body responsible for selecting athletes to represent
India at international athletic meets and for managing the Indian teams at these events

IMD India Metrological Department

MRI Magnetic Resonance Imaging

NABL National Accreditation Board for Testing and Calibration Laboratories
NCD Non-Communicable Diseases

Net debt / Equity

(Total borrowings less cash & cash equivalents) / Total equity

Next Generation Sequencing

Technology for determining the sequence of deoxyribonucleic acid and ribonucleic acid
to study genetic variation associated with diseases or other biological phenomena

NHM

National Health Mission

NTEP

National Tuberculosis Elimination Programme

Number of laboratories

Analysis of the number of clinical laboratories periodically helps in understanding the
operational strength of our Company and how it varies over multiple periods

Number of patients served

Analysis of the number of patients served over multiple periods helps in tracking the
customer base of our Company - thereby modifying the business strategies accordingly

Number of tests performed

Analysis of the number of tests performed over multiple periods helps in understanding
the trends in the diagnostic industry and the areas which need more focus

Number of tests per patient visit

This ratio helps in tracking the number of tests done for every patient over multiple
periods

PFCE Private Final Consumption Expenditure
PPP Public-Private Partnership
R&D Research and Development

Restated profit for the year

It measures profit generated by our Company after deducting all the expenses, finance
cost, taxes etc

Revenue from operations

Revenue from operations primarily comprises of medical testing charges and other
operating revenues. Medical testing charges consists of fees received for various tests
conducted in the fields of pathology and radiology

Revenue per accession

This metric helps our Company to track the revenue it generates per accession (patient)
over multiple periods

Revenue generated from routine
tests as a % of total revenue

This metric helps in understanding the routine test revenue as % of total revenue, to
understand the trends in the routine test segment

Revenue generated from
specialized tests as a % of total
revenue

This metric helps in understanding the specialized test revenue as % of total revenue, to
understand the trends in the specialized test segment

Revenue generated from
wellness packages as a % of total
revenue

This metric helps in understanding the wellness packages revenue as % of total revenue,
to understand the trends in the prevention and wellness segment.

RRL Regional Reference Laboratory

RT-PCR Reverse transcription polymerase chain reaction

Sanger  Sequencing  Based | Method that yields information about the identity and order of the four nucleotide bases

Assays in a segment of deoxyribonucleic acid and acts as an effective approach for variant
screening studies

TAT Turn-Around Time

Working capital days Working capital days is calculated as inventory days plus debtor days minus payable days

WCDL Working capital demand loan
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable. All references herein to
the “US”, the “U.S.”, the “USA”, or the “United States” are to the United States of America and its territories and
possessions, all references to “U.K.”, or “United Kingdom” are to the United Kingdom of Great Britain and
Northern Ireland, all references to the “UAE” are to the United Arab Emirates and its territories and possessions.

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

Financial data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this
Draft Red Herring Prospectus are derived from the Restated Consolidated Financial Information. For further
information, see “Financial Information” on page 241.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular financial year or fiscal are to the 12-
month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that
particular calendar year. Unless the context requires otherwise, all references to a year in this Draft Red Herring
Prospectus are to a calendar year and references to a Fiscal/Fiscal Year are to the year ended on March 31, of that
calendar year.

The Restated Consolidated Financial Information of our Company, our subsidiaries and our joint ventures
comprising the restated consolidated statement of assets and liabilities as at March 31, 2023, March 31, 2022 and
March 31, 2021, the restated consolidated statement of profit and loss (including other comprehensive income),
the restated consolidated statement of changes in equity, the restated consolidated statement of cash flows for the
years ended March 31, 2023, March 31, 2022 and March 31, 2021, the summary of significant accounting policies
and other explanatory information prepared in terms of the requirements of Section 26 of Part | of Chapter 111 of
the Companies Act, SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by ICAI, as amended from time to time.

There are significant differences between Ind AS, US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. 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 it is
urged that you consult your own advisors regarding such differences and their impact on our financial data.
Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not
familiar with Indian accounting policies and practices on the financial disclosures presented in this Draft Red
Herring Prospectus should, accordingly, be limited. For risks relating to significant differences between Ind AS
and other accounting principles, see “Risk Factors — External Risk Factors - Significant differences exist between
Ind AS and other accounting principles, such as Indian GAAP, IFRS and U.S. GAAP, which may be material to
investors’ assessment of our financial condition.” on page 64.

Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics),
relating to the financial information of our Company in this Draft Red Herring Prospectus have been calculated
on the basis of our Restated Consolidated Financial Information, as applicable.

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. In certain instances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a
column or row in certain tables may not conform exactly to the total figure given for that column or row.
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Further, any figures sourced from third party industry sources may be rounded off to other than to the second
decimal to conform to their respective sources.

Non-GAAP measures

Certain non-GAAP measures and other operating metrices such as EBITDA, EBITDA Margin, Adjusted
EBITDA, Adjusted EBITDA Margin, PAT Margin, Return on Equity, Return on Capital Employed, Net Worth
and Net Asset Value per Equity Share presented in this Draft Red Herring Prospectus are a supplemental measure
of our performance and liquidity that are not required by, or presented in accordance with, Ind AS, US GAAP, or
IFRS. Further, these Non-GAAP Measures and other operating matrices are not a measurement of our financial
performance or liquidity under Ind AS, IFRS or US GAAP and should not be considered in isolation or construed
as an alternative to cash flows, profit for the year or any other measure of financial performance or as an indicator
of our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS, IFRS or US GAAP. In addition, these Non-GAAP Measures are not
a standardised term, hence a direct comparison of similarly titled Non-GAAP Measures and other operating
matrices between companies may not be possible. Other companies may calculate the Non-GAAP Measures and
other operating matrices differently from us, limiting its usefulness as a comparative measure. Although the Non-
GAAP Measures and other operating matrices are not a measure of performance calculated in accordance with
applicable accounting standards, our Company’s management believes that it is useful to an investor in evaluating
us because it is a widely used measure to evaluate a company’s operating performance.

Industry and market data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained
and derived from a report titled “Assessment of the diagnostics industry in India” (the “CRISIL Report”) dated
September 2023 and prepared by CRISIL MI&A exclusively for the purpose of understanding the industry our
Company operates in, in connection with the Offer. The CRISIL Report is available on the website of our
Company at https://agilusdiagnostics.com/investors/draft-red-herring-prospectus-and-related-documents and at
our Registered Office, from the date of the Red Herring Prospectus until the Bid / Offer Closing Date. The Report
has been exclusively commissioned at the request of our Company and paid for by our Company on behalf of the
Selling Shareholders for the purposes of this Offer. The CRISIL Report is subject to the following disclaimer:

“CRISIL MI&A, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). This
Report is not a recommendation to invest / disinvest in any entity covered in the Report and no part of this Report
should be construed as an expert advice or investment advice or any form of investment banking within the
meaning of any law or regulation. Without limiting the generality of the foregoing, nothing in the Report is to be
construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have
the necessary permission and/or registration to carry out its business activities in this regard. Agilus Diagnostics
Limited (formerly, SRL Limited) will be responsible for ensuring compliances and consequences of non-
compliances for use of the Report or part thereof outside India. CRISIL MI&A operates independently of, and
does not have access to information obtained by CRISIL Ratings Limited / CRISIL Risk and Infrastructure
Solutions Ltd (CRIS), which may, in their regular operations, obtain information of a confidential nature. The
views expressed in this Report are that of CRISIL MI&A and not of CRISIL Ratings Limited / CRIS. No part of
this Report may be published/reproduced in any form without CRISIL’s prior written approval.”

The data used in these sources may have been reclassified by us for the purposes of presentation and may also not
be comparable. Given the scope and extent of the CRISIL Report, disclosures are limited to certain excerpts and
the CRISIL Report has not been reproduced in its entirety in this Draft Red Herring Prospectus. There are no
parts, data or information (which may be relevant for the proposed issue), that has been left out or changed in any
manner. Industry sources and publications may also base their information on estimates and assumptions that may
prove to be incorrect. The extent to which the industry and market data presented in this Draft Red Herring
Prospectus is meaningful and depends upon the reader’s familiarity with, and understanding of, the methodologies
used in compiling such information. There are no standard data gathering methodology in the industry in which
our Company conducts business and methodologies and assumptions may vary widely among different market
and industry sources. Such information involves risks, uncertainties and numerous assumptions and is subject to
change based on various factors, including those discussed in “Risk Factors — Internal Risks - Certain sections of
this Draft Red Herring Prospectus disclose information from the CRISIL Report which has been prepared
exclusively for the Offer and commissioned by our Company and paid for by our Company on behalf of the Selling
Shareholders exclusively in connection with the Offer, and any reliance on such information for making an
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investment decision in the Offer is subject to inherent risks.” on page 61. Further, neither our Company, nor our
Promoter, Directors, Key Managerial Personnel, Senior Management Personnel, Subsidiaries, Joint Venture nor
the BRLM s appointed in relation to the Offer are “related parties” as defined under Section 2(76) of the Companies
Act, 2013, of CRISIL.

In accordance with the SEBI ICDR Regulations, the section “Basis for the Offer Price” on page 105 includes
information relating to our peer group companies.

Currency and Units of Presentation
All references to:

‘Rupees’ or ‘X’ or ‘Rs.” or INR are to Indian Rupees, the official currency of the Republic of India, ‘U.S.$’, ‘U.S.
Dollar’, ‘USD’ or ‘U.S. Dollars’ are to United States Dollars, the official currency of the United States of America,
‘Euro’ are to Euro, the official currency of the European Union, ‘AED’ are to United Arab Emirates Dirham, the
official currency of the United Arab Emirates, ‘NPR’ or ‘Nepalese Rupees’ are to Nepalese Rupees, the official
currency of the Federal Democratic Republic of Nepal.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. Except otherwise
stated, all figures have been expressed in millions. One million represents ‘10 lakhs’ or 1,000,000. One billion
represents 10,000 lakhs’ or 1,000,000,000. However, where any figures that may have been sourced from third-
party industry sources are expressed in denominations other than millions, such figures appear in this Draft Red
Herring Prospectus expressed in such denominations as provided in their respective sources.

Time

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time. Unless indicated
otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

Exchange rates

This Draft Red Herring Prospectus may contain conversions of c