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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms shall have the meanings provided below in
this Draft Red Herring Prospectus, and references to any statute or regulations or policies will include any
amendments or re-enactments thereto, from time to time, and any reference to a statutory provision shall include
any subordinate legislation notified from time to time pursuant to such provision. In case of any inconsistency
between the definitions given below and the definitions contained in the General Information Document (as
defined below), the definitions given below shall prevail.

Unless the context otherwise indicates, all references to “the Company”, “our Company”, “the Issuer”, “we”,
“Us” and “our” are references to Studds Accessories Limited, a company incorporated in India under the
Companies Act 1956 with its registered and corporate office at 23/7 Mathura Road, Ballabgarh, Faridabad 121

004, Haryana, India.

Company Related Terms

Term Description
AoA/Articles of Association  The articles of association of our Company, as amended
or Articles
Audit Committee The audit committee of our Board constituted in accordance with Regulation 18 of the SEBI

Auditors/ Statutory Auditors
Board/ Board of Directors

Chief Financial Officer/ CFO
Company  Secretary and

Compliance Officer
CSR Committee

Director(s)
Equity Shares
Group Companies

IPO Committee

Key Managerial Personnel
M.G. Steel

Manufacturing Facility |
Manufacturing Facility 11
Manufacturing Facility 111
Manufacturing Facility IV
Materiality Policy
Memorandum

of Association/ MoA
Nomination and
Remuneration Committee

Other Selling Shareholders

Listing Regulations and Section 177 of the Companies Act 2013, as described in the section
“Our Management” on page 150.

The statutory auditor of our Company, being Rajan Chhabra & Co., Chartered Accountants
The board of directors of our Company, or a duly constituted committee thereof

The chief financial officer of our Company, namely Mr. Manish Mehta

The company secretary and compliance officer of our Company, namely Ms. Kanika Bhutani

The corporate social responsibility committee of our Board constituted in accordance with
Section 135 of the Companies Act 2013, as described in the section “Our Management” on
page 150.

The director(s) on our Board

The equity shares of our Company having a face value of X 5 each

The group companies of our Company, as covered under the applicable accounting
standards and other companies as considered material by our Board in terms of the
Materiality Policy. As on the date of this Draft Red Herring Prospectus, our Company has
no Group Companies

The IPO committee of our Board constituted to facilitate the process of the Offer, comprising
Mr. Madhu Bhushan Khurana, Mr. Sidhartha Bhushan Khurana and Mr. Shanker Dev
Choudhry

Key management personnel of our Company in terms of Regulation 2(1)(s) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act 2013 and as described in “Our
Management” on page 150

M.G. Steel Private Limited

Our manufacturing facility located at 23/7, Mathura road, Ballabgarh, Faridabad 121 004,
Haryana, India

Our manufacturing facility located at plot no. 992-1023, Sector — 58, Ballabgarh, Faridabad
121 004, Haryana, India

The proposed manufacturing facility for motorcycle helmets and accessories at industrial plot
number 918, sector 68, Industrial Model Township, Faridabad, Haryana, India

The proposed manufacturing facility for bicycle helmets at industrial plot number 48, sector
68, Industrial Model Township, Faridabad, Haryana, India

The policy adopted by our Board on June 8, 2018 for identification of Group Companies,
material outstanding litigation and material dues outstanding to creditors in respect of our
Company, pursuant to the disclosure requirements under the SEBI ICDR Regulations

The memorandum of association of our Company, as amended

The nomination and remuneration committee of our Board constituted in accordance with
Regulation 19 of the SEBI Listing Regulations and Section 178 of the Companies Act 2013,
as described in the section “Our Management” on page 150.

Includes (i) Ms. Chand Khurana; (ii) Mr. Ajay Leekha; (iii) Mr. Sanjay Leekha jointly held
with Ms. Charu Leekha; (iv) Ms. Charu Leekha; (v) Mr. Sanjay Leekha; (vi) Mr. Anil Kumar
Chopra; (vii) Mr. Praveen Chopra; (viii) Ms. Naintara Mehta; (ix) Mr. Harsh Deva Shanghari
jointly held with Ms. Suneeta Shanghari; (x) Mr. Sunil Kumar Rastogi; and (xi) Ms. Shilpa




Term

Description

Promoter Group

Promoters

Promoter
Shareholders
Registered and Corporate
Office

Restated Consolidated
Financial Statements

Selling

Restated Financial
Statements
Restated Standalone

Financial Statements

Selling Shareholders
Stakeholders’  Relationship
Committee

Arora. For details of Equity Shares offered by each Selling Shareholder, see “Capital
Structure ” on page 65

Persons and entities constituting the promoter group of our Company, pursuant to Regulation
2(1)(zb) of the SEBI ICDR Regulations and as disclosed in “Our Promoters, Promoter Group
and Group Companies” on page 163

The promoters of our Company, namely Mr. Madhu Bhushan Khurana and Mr. Sidhartha
Bhushan Khurana

Together, Mr. Madhu Bhushan Khurana and Mr. Sidhartha Bhushan Khurana

The registered and corporate office of our Company, situated at 23/7 Mathura Road,
Ballabgarh, Faridabad 121 004, Haryana, India

The restated consolidated financial statements of our Company comprising the restated
consolidated statements of assets and liabilities as at March 31, 2018, 2017, 2016, 2015 and
2014, the restated consolidated statements of profit and loss (including other comprehensive
income) for the years ended March 31, 2018, 2017, 2016, 2015 and 2014 and the restated
consolidated cash flows for the years ended March 31, 2018, 2017, 2016, 2015 and 2014 ,
together with the schedules, notes and annexures thereto prepared in accordance with Ind AS
notified under Section 133 of the Companies Act 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015 as amended read with the SEBI ICDR Regulations as
amended from time to time in pursuance of provisions of SEBI Act, 1992.

The restated consolidated financial information as at and for each of the years ended March
31, 2016, 2015 and 2014 are referred to as “the Proforma Ind AS Restated Consolidated
Financial Information” as per the Guidance Note on Reports in Company Prospectuses
(Revised 2016) issued by the Institute of Chartered Accountants of India.

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

The restated standalone financial statements of our Company comprising the restated
standalone statements of assets and liabilities as at March 31, 2018, 2017, 2016, 2015 and
2014, the restated standalone statements of profit and loss (including other comprehensive
income) for the years ended March 31, 2018, 2017, 2016, 2015 and 2014, and the restated
standalone cash flows for the years ended March 31, 2018, 2017, 2016, 2015 and 2014 ,
together with the schedules, notes and annexures thereto prepared in accordance with Ind AS
notified under Section 133 of the Companies Act 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015 as amended read with the SEBI ICDR Regulations as
amended from time to time in pursuance of provisions of the SEBI Act.

The restated standalone financial information as at and for each of the years ended March 31,
2016,2015 and 2014 are referred to as “the Proforma Ind AS Restated Consolidated Financial
Information” as per the Guidance Note on Reports in Company Prospectuses (Revised 2016)
issued by the Institute of Chartered Accountants of India.

Together, the Promoter Selling Shareholders and the Other Selling Shareholders

The stakeholders’ relationship committee of our Board constituted in accordance with
Regulation 20 of the SEBI Listing Regulations and Section 178 of the Companies Act 2013,
as described in the section “Our Management” on page 150.

Offer Related Terms

Term

Description

Acknowledgment Slip

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

of the Bid cum Application Form

Allotment Advice

The note or advice or intimation of Allotment, sent to each successful Bidder who has been or is to

be Allotted the Equity Shares after approval of the Basis of Allotment by the Designated Stock
Exchange

Allotted/Allotment/Allot

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh Issue and

transfer of the Equity Shares offered by the Selling Shareholders pursuant to the Offer for Sale to the
successful Bidders

Allottee
Anchor Escrow Account

A successful Bidder to whom the Equity Shares are Allotted
Account opened with Anchor Escrow Bank for the Offer and in whose favour the Anchor Investors

will transfer money through direct credit or NEFT or RTGS in respect of the Bid Amount when
submitting a Bid

Anchor Investor

A QIB, who applies under the Anchor Investor Portion in accordance with the requirements

specified in the SEBI ICDR Regulations




Term

Description

Anchor Investor
Allocation Price

Anchor Investor
Bidding Date

Anchor Investor Offer
Price

Anchor Investor Portion

Application Supported

by Blocked Amount/

ASBA
ASBA Account

ASBA Form

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

Basis of Allotment

Bid

Bid Amount
Bid cum Application
Form

Bid Lot
Bid/Offer Closing Date

Bid/Offer Opening Date

Bid/Offer Period

Bidder

Bidding Centres

The price at which allocation is done to the Anchor Investors in terms of the Red Herring
Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be determined by our
Company and the Promoter Selling Shareholders, in consultation with the BRLMs

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

The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of the Red
Herring Prospectus, which will be a price equal to or higher than the Offer Price but not higher
than the Cap Price. The Anchor Investor Offer Price will be decided by our Company and the
Promoter Selling Shareholders in consultation with the BRLMs

Up to 60% of the QIB Category, which may be allocated by our Company and the Promoter
Selling Shareholders in consultation with the BRLMSs, to Anchor Investors, on a discretionary
basis, in accordance with SEBI ICDR Regulations. One-third of the Anchor Investor Portion is
reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual
Funds at or above the Anchor Investor Allocation price

The application (whether physical or electronic) by a Bidder (other than Anchor Investors) to make
a Bid authorizing the relevant SCSB to block the Bid Amount in the relevant ASBA Account

A bank account maintained with an SCSB and specified in the ASBA Form which will be blocked
by such SCSB to the extent of the appropriate Bid Amount in relation to a Bid by a Bidder (other
than a Bid by an Anchor Investor)

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

The bank(s) which is/are clearing members and are registered with the SEBI as an escrow bank,
with whom the Anchor Escrow Accounts in relation to the Offer for Bids by Anchor Investors will
be opened, in this case being [e]

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure — Part B — General Information Document for Investing in Public
Issues — Allotment Procedure and Basis of Allotment” on page 387

An indication to make an offer during the Bid/Offer Period by a Bidder (other than an Anchor
Investor), or on the Anchor Investor Bidding Date by an Anchor Investor, pursuant to submission of
a Bid cum Application Form, to subscribe for or purchase our Equity Shares at a price within the
Price Band, including all revisions and modifications thereto, to the extent permissible under the
SEBI ICDR Regulations, in terms of the Red Herring Prospectus and the Bid cum Application Form
The highest value of the optional Bids as indicated in the Bid cum Application Form and payable
by the Bidder or as blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid in the Offer

The form in terms of which the Bidder shall make a Bid and which shall be considered as the
application for the Allotment pursuant to the terms of the Red Herring Prospectus and the Prospectus,
including ASBA Form

[®] Equity Shares

Except in relation to Anchor Investors, the date after which the Designated Intermediaries shall not
accept any Bids for the Offer, being [e], which shall be published in [e] (a widely circulated English
national daily newspaper) and [e] (a (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of the place where our Registered and Corporate Office is located)
and in case of any revisions, the extended Bid/Offer Closing Date shall also be notified on the
websites and terminals of the Syndicate Members, as required under the SEBI ICDR Regulations.

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

Except in relation to Anchor Investors, the date on which the Designated Intermediaries shall start
accepting Bids for the Offer, being [e], which shall be published in [e] (a widely circulated English
national daily newspaper) and [e] (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of the place where our Registered and Corporate Office is located)
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 the terms
of the Red Herring Prospectus

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, and includes an Anchor
Investor

Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms, being
the Designated SCSB Branch for SCSBs, Specified Locations for the Syndicate, Broker Centres for




Term

Description

Book Building Process

Book Running Lead
Managers/BRLMs
Broker Centres

CAN / Confirmation of

Allocation Note
Cap Price

Client ID

Collecting Depository

Participants/CDPs

Collecting Registrar and
Share Transfer Agents

or CRTAs
Cut-off Price

Demographic Details

Designated Branches

Designated CDP
Locations

Designated Date

Designated
Intermediaries

Designated RTA

Locations

Designated Stock
Exchange

Draft Red Herring
Prospectus/DRHP

Edelweiss

Eligible NRI

Escrow Agreement

First/Sole Bidder

Registered Brokers, Designated RTA Locations for CRTAs and Designated CDP Locations for
CDPs

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

Edelweiss and IIFL

Broker centres of the Registered Brokers, where Bidders (other than Anchor Investors) can submit
the Bid cum Application Forms. The details of such Broker Centres, along with the names and
contact details of the Registered Brokers are available on the respective websites of the Stock
Exchanges

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been
allocated the Equity Shares, after the Anchor Investor Bidding Date

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

Client identification number of the Bidder’s beneficiary account

A depository participant, as defined under the Depositories Act, 1996 and registered under Section
12 (1A) of the SEBI Act 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
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

The Offer Price, finalised by our Company and the Promoter Selling Shareholders, in consultation
with the BRLMs, which shall be any price within the Price Band. Only Retail Individual Investors
are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Investors are not entitled to Bid at the Cut-off Price

The details of the Bidders including the Bidders’ address, names of the Bidders’ father/husband,
investor status, occupation and bank account details

Such branches of the SCSBs which may collect the Bid cum Application Form used by Bidders
(other than Anchor Investors), a list of which is available at the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and
updated from time to time

Such centres of the Collecting Depository Participants where Bidders (except Anchor Investors) can
submit the Bid cum Application Forms. The details of such Designated CDP Locations, along with
the names and contact details of the CDPs are available on the respective websites of the Stock
Exchanges and updated from time to time

The date on which the funds from the Escrow Accounts are transferred to the Public Offer Account
or the Refund Account(s), as appropriate, and instructions are given to the SCSBs to unblock the
ASBA Accounts to transfer the relevant amounts blocked by the SCSBs from the ASBA Accounts,
to the Public Offer Account and/or unblock the ASBA Accounts, as applicable, in terms of the
Red Herring Prospectus, and the aforesaid instructions shall be issued only after finalisation of Basis
of Allotment in consultation with the Designated Stock Exchange.

Collectively, the members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers,
CDPs and CRTAs, who are authorised to collect Bid cum Application Forms from the Bidders
(other than Anchor Investors), in relation to the Offer

Such centres of the CRTAs where Bidders (except Anchor Investors) can submit the Bid cum
Application Forms. The details of such Designated RTA Locations, along with the names and contact
details of the CRTAs are available on the respective websites of the Stock Exchanges
(www.nseindia.com and www.bseindia.com) and updated from time to time

[e]

This draft red herring prospectus dated August 24, 2018 issued in accordance with the SEBI ICDR
Regulations, which does not contain complete particulars of the price at which our Equity Shares will
be Allotted and the size of the Offer, including any addenda or corrigenda thereto

Edelweiss Financial Services Limited

A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to make an
offer or invitation under the Offer and in relation to whom the Red Herring Prospectus constitutes an
invitation to subscribe for the Equity Shares

Agreement to be entered into among our Company, the Selling Shareholders, the Registrar to the
Offer, the BRLMs, the Syndicate Members, the Anchor Escrow Bank and Refund Bank for collection
of the Bid Amounts and where applicable remitting refunds, if any, to the Anchor Investors, on the
terms and conditions thereof

The Bidder whose name appears first in the Bid cum Application Form or the Revision Form and
in case of joint Bidders, whose name appears as the first holder of the beneficiary account held in
joint names




Term

Description

Floor Price

Fresh Issue

General Information
Document

IIFL
Maximum RII Allottees

Minimum Promoters’
Contribution

Mutual Fund Portion

Net Proceeds

Non-Institutional
Category

Non-Institutional
Investors/NlIs

Offer
Offer Agreement
Offer for Sale

Offer Price

Price Band

Pricing Date

Prospectus

Public Offer Account

QIB Category

Qualified Institutional
Buyers or QIBs

Red Herring Prospectus
or RHP

The lower end of the Price Band, and any revisions thereof, at or above which the Offer Price and
the Anchor Investor Offer Price will be finalised and below which no Bids will be accepted and
which shall not be less than the face value of the Equity Shares

Fresh issue of [ @] Equity Shares aggregating up to ¥ 980.00 million to be issued by our Company
as part of the Offer, in terms of the Red Herring Prospectus and Prospectus

The General Information Document for investing in public issues prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI
and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated November 10,
2015, circular (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/22) dated February 15, 2018 notified by SEBI and included in
“Offer Procedure” on page 350

IIFL Holdings Limited

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

Aggregate of 20% of fully diluted post-Offer equity share capital of our Company held by our
Promoters, provided towards, minimum promoters’ contribution and locked-in for a period of
three years from the date of Allotment, pursuant to Regulation 36(a) of SEBI ICDR Regulations

5% of the QIB Category (excluding the Anchor Investor Portion) or [e] 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

Proceeds of the Offer that will be available to our Company, i.e., gross proceeds of the Fresh Issue,
less Offer Expenses to the extent applicable to the Fresh Issue

The portion of the Offer, being not less than 15% of the Offer or [®] Equity Shares, available for
allocation on a proportionate basis to Non-Institutional Investors subject to valid Bids being received
at or above the Offer Price

All Bidders, including Category 111 FPIs that are not QIBs (including Anchor Investors) or Retail
Individual Investors , who have Bid for Equity Shares for an amount of more than ¥ 200,000 (but not
including NRIs other than Eligible NRIs)

Public issue of up to [@] Equity Shares of face value ¥ 5 each for cash at a price of X [e] each
comprising the Fresh Issue and the Offer for Sale

The agreement dated August 24, 2018 entered into among our Company, the Selling Shareholders
and the BRLMs, pursuant to which certain arrangements are agreed to in relation to the Offer

Offer of up to 3,939,000 Equity Shares to be offered for sale/transfer by the Selling Shareholders
pursuant to the Offer in terms of the Red Herring Prospectus and the Prospectus

The final price at which Equity Shares will be Allotted to the successful Bidders (except Anchor
Investors), as determined in accordance with the Book Building Process and determined by our
Company and the Promoter Selling Shareholders, in consultation with the BRLMs in terms of the
Red Herring Prospectus on the Pricing Date.

Price band of the Floor Price of X [e] and a cap price of X [e], including any revisions thereof. The
Price Band and the minimum Bid Lot size for the Offer will be decided by our Company and the
Promoter Selling Shareholders in consultation with the BRLMS, and advertised in [e] (a widely
circulated English national daily newspaper) and [e] (a widely circulated Hindi national daily
newspaper, Hindi also being the regional language of the place where our Registered and
Corporate Office is located) at least five Working Days prior to the Bid/Offer Opening Date

The date on which our Company and the Promoter Selling Shareholders in consultation with the
BRLMs, shall finalize the Offer Price

The Prospectus to be filed with the RoC for this Offer on or after the Pricing Date in accordance with
the provisions of Sections 26 and 32 of the Companies Act 2013 and the SEBI ICDR Regulations,
containing the Offer Price, the size of the Offer and certain other information, including any addenda
or corrigenda thereto

The account(s) to be opened with the Banker(s) to the Offer under Section 40(3) of the Companies
Act 2013 to receive monies from the Anchor Escrow Account(s) and the ASBA Accounts on the
Designated Date

The portion of the Offer, being not more than 50% of the Offer or [#]% Equity Shares to be allocated
to QIBs on a proportionate basis, including the Anchor Investor Portion (in which allocation shall be
on a discretionary basis, as determined by our Company in consultation with the BRLMSs), subject
to valid Bids being received at or above the Offer Price

A qualified institutional buyer as defined under Regulation 2(1)(zd) of the SEBI ICDR Regulations

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




Term

Description

Refund Account(s)

Refund Bank(s)
Registered Brokers

Registrar Agreement

Registrar to the Offer
Retail Category

Retail Individual
Investors/ Rlls

Revision Form

Self-Certified Syndicate
Banks or SCSBs

Share Escrow
Agreement

Specified Locations

Stock Exchanges
Syndicate Agreement

Syndicate Members

Syndicate or members
of the Syndicate
Systemically Important
Non-Banking Financial
Companies
Underwriters
Underwriting
Agreement

Working Day(s)

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

The Bankers to the Offer with whom the Refund Account(s) will be opened, in this case being [e]
Stock brokers registered with the stock exchanges having nationwide terminals, other than the
members of the Syndicate and eligible to procure Bids in terms of circular number CIR/CFD/14/2012
dated October 14, 2012, issued by SEBI

The agreement dated August 20, 2018, entered into among our Company, 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

Link Intime India Private Limited

The portion of the Offer, being not less than 35% of the Offer or [e®] Equity Shares, available for
allocation to Retail Individual Investors, which shall not be less than the minimum Bid lot, subject
to availability in the Retail Category

Bidders (including HUFs and Eligible NRIs) whose Bid Amount for Equity Shares in the Offer is
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)

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in any of
their Bid cum Application Forms or any previous Revision Form(s), as applicable. QIBs bidding in
the QIB category and Non-Institutional Investors bidding in the Non-Institutional category are not
permitted to withdraw their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity
Shares or the Bid Amount) at any stage

The banks registered with the SEBI which offer the facility of ASBA and the list of which 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 and at such other websites as may be prescribed by SEBI from time to
time

Agreement to be entered into among the Selling Shareholders, our Company and a share escrow
agent in connection with the transfer of the respective portion of Equity Shares being offered by
each Selling Shareholder in the Offer for Sale portion of the Offer and credit of such Equity Shares
to the demat account of the Allottees

Bidding centres where the Syndicate shall accept Bid cum Application Forms, a list of which will
be included in the Bid cum Application Form

BSE and NSE

The agreement to be entered into among the members of the Syndicate, our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the collection of Bid cum Application Forms
by the Syndicate

Intermediaries registered with the SEBI and permitted to carry out activities as an underwriter, in this
case being [e]

Together, the BRLMs and the Syndicate Members

A non-banking financial company registered with the Reserve Bank of India and having a net-worth
of more than X 5,000 million as per its last audited financial statements

[e]

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

Any day, other than the second and fourth Saturday of each calendar month, Sundays and public
holidays, on which commercial banks in India are open for business, provided however, with
reference to (a) announcement of Price Band; and (b) Bid/Offer Period, “Working Day” shall
mean all days, excluding all Saturdays, Sundays and public holidays, on which commercial banks
in Mumbai are open for business; (c) the time period between the Bid/Offer Closing Date and the
listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all trading days
of Stock Exchanges, excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Industrial, Conventional and General Terms and Abbreviations

Term

Description

Adjusted Revenue

AGM
AIF(s)
AS 18
Banking Regulation Act
Bn/bn

Revenue from operations less excise duty. For details, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on page 299

Annual general meeting

Alternative Investment Funds

Accounting Standard 18 issued by the Institute of Chartered Accountants of India

The Banking Regulation Act, 1949

Billion




Term

Description

BSE
CAGR

Category | FPIs
Category Il FPIs
Category Il FPIs

CDSL

Companies Act
Companies Act 1956
Companies Act 2013

Consolidated FDI Policy

BSE Limited

Compounded Annual Growth Rate which is computed by dividing the value of an investment 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

FPIs registered as category | FPIs under the SEBI FPI Regulations

FPIs registered as category Il FPIs under the SEBI FPI Regulations

FPIs registered as category Il FPIs under the SEBI FPI Regulations, which shall include all other
FPIs not eligible under category | and 1l foreign portfolio investors, such as endowments, charitable
societies, charitable trusts, foundations, corporate bodies, trusts, individuals and family offices
Central Depository Services (India) Limited

Together, the Companies Act 1956 and Companies Act 2013

The Companies Act 1956, read with the rules, regulations, clarifications and modifications
thereunder

The Companies Act 2013, read with the rules, regulations, clarifications and modifications
thereunder

The extant consolidated FDI Policy, issued by the DIPP, and any modifications thereto or
substitutions thereof, issued from time to time (currently, the Consolidated FDI Policy effective
from August 28, 2017)

Copyright Act The Copyright Act, 1957

CpPC Central police canteens

CSD Canteen Stores Department

CSR Corporate social responsibility

CSR Policy The Corporate social responsibility policy as specified in Schedule VII of Companies Act 2013

Depositories Act The Depositories Act, 1996

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

DGFT Director General of Foreign Trade

DIN Director Identification Number

DP ID Depository Participant’s identity number

EBITDA Earnings before Interest, Taxes, Depreciation and Amortization, which is calculated by adding
finance cost and depreciation and amortization expense to Profit before exceptional items less
other income

EGM Extraordinary general meeting

EPF Act The Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings per share

ESI Act The Employees’ State Insurance Act, 1948

Euro/ EUR Euro, the official single currency of the participating member states of the European Economic
and Monetary Union of the Treaty establishing the European Community

F&S Report “2 Wheeler Helmet and Select Accessories Market in India” dated August 2018, prepared by Frost
& Sullivan

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

FDI Foreign direct investment

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

Financial Year/Fiscal/ The period of 12 months commencing on April 1 of the immediately preceding calendar year

Fiscal Year and ending on March 31 of that particular calendar year

FPIs A foreign portfolio investor who has been registered pursuant to the SEBI FPI Regulations

FTDRA The Foreign Trade (Development and Regulation) Act, 1992

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

GDP Gross Domestic Product

GST Goods and services tax

HUF(s) Hindu Undivided Family(ies)

ICAI Institute of Chartered Accountants of India

IEC Importer-exporter code

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

IMF International Monetary Fund

Income Tax Act The Income Tax Act, 1961

Ind AS The Indian Accounting Standards referred to in the Companies Act 2013 and Companies (Indian
Accounting Standard) Rules, 2015, as amended

Ind AS Rules The Companies (Indian Accounting Standards) Rules, 2015

Indian GAAP Generally Accepted Accounting Principles in India

INR or Rupee or 2 or Rs. Indian Rupee, the official currency of the Republic of India




Term

Description

IPO

IT Act

MAT

MCA

MCLR

MICR

Mn

Mutual Funds

NACH
NAV
Notified Sections

NR/ Non-resident
NRE accounts
NRI

NRO accounts
NSDL

NSE

oCB

OEM

oDl

P/E Ratio
PAN

PAT

PAT Margin
Patents Act

Payment of Bonus Act
Payment of Gratuity Act

RBI
Regulation S

RoC or Registrar of

Companies
RoNW
RTGS
SCRA
SCRR
SEBI

SEBI Act

SEBI AIF Regulations
SEBI FPI Regulations
SEBI FVCI Regulations
SEBI ICDR Regulations

SEBI Insider Trading

Regulations

SEBI Listing Regulations

STT

Takeover Regulations

Trademarks Act
U.S. GAAP
U.S. Securities Act

U.S./ US/ USA/ United

States

US$/ USD/ US Dollar

VAT

Initial Public Offer

The Information Technology Act, 2000

Minimum alternate tax

The Ministry of Corporate Affairs, Government of India

Marginal Cost of funds based Lending rate

Magnetic Ink Character Recognition

Million

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

National Automated Clearing House

Net Asset Value

The sections of the Companies Act 2013 that have been notified by the MCA and are currently in
effect

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

Non-Resident External accounts

Non-Resident Indian

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

Non-Resident Ordinary accounts

National Securities Depository Limited

National Stock Exchange of India Limited

Overseas Corporate Body

Original equipment manufacturer

Overseas Direct Investment

Price/Earnings Ratio

Permanent account number

Profit after tax

PAT divided by total revenue

The Patents Act, 1970

The Payment of Bonus Act, 1965

The Payment of Gratuity Act, 1972

Reserve Bank of India

Regulation S under the U.S. Securities Act

The Registrar of Companies, National Capital Territory of Delhi and Haryana

Return on Net Worth

Real Time Gross Settlement

The Securities Contract (Regulation) Act, 1956

The Securities Contracts (Regulation) Rules, 1957

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

The Securities and Exchange Board of India Act, 1992

The Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014
The Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000

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

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

The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Securities Transaction Tax

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

The Trademarks Act, 1999

Generally Accepted Accounting Principles in the United State of America

United States Securities Act of 1933

United States of America, its territories and possessions, any state of the United States of America
and the District of Columbia

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

Value Added Tax




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

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Tax
Benefits”, “Industry Overview”, “Key Regulations and Policies in India”, “Financial Statements”,
“Qutstanding Litigation and Material Developments” and “Part B” of “Offer Procedure”, will have the meaning
ascribed to such terms in these respective sections.



CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to: (i) “India” are to the Republic of India; and (ii) “USA”,
“U.S.”, “United States” and “US” are to the United States of America.

Financial Data

Unless indicated otherwise or the context requires otherwise, the financial data in this Draft Red Herring
Prospectus is derived from our Restated Financial Statements as of and for the Fiscals ended March 31, 2018,
2017, 2016, 2015 and 2014 and the respective notes, schedules and annexures thereto, prepared in accordance
with the Indian Accounting Standards (the “Ind AS”) notified under Section 133 of the Companies Act 2013 read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended and restated in accordance with the
SEBI ICDR Regulations and the guidance notes issued by ICAI and included elsewhere in this Draft Red Herring
Prospectus.

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 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.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject
to rounded off adjustments. All decimals have been rounded off to two decimal points. Therefore, 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. However, where any figures that may have been sourced from third-party industry
sources are rounded off to other than two decimal points in their respective sources, such figures appear in this
Draft Red Herring Prospectus may be rounded-off to such number of decimal points as provided in such respective
sources.

There are significant differences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or U.S. 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, the 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.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 14, 129
and 299, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of
the Restated Financial Statements.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Red Herring Prospectus has been
derived from certain industry publications and sources, such as “2 Wheeler Helmet and Select Accessories Market
in India” dated August 2018, prepared by Frost & Sullivan (“F&S” and such report, the “F&S Report”). Industry
publications generally state that the information contained in such publications has been obtained from sources
generally believed to be reliable, but their accuracy, adequacy or completeness and underlying assumptions are
not guaranteed and their reliability cannot be assured. Accordingly, no investment decisions should be made based
on such information. Although we believe that 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, the BRLMs, or any
of our or their respective affiliates or advisors, and none of these parties makes any representation as to the
accuracy of this information. The data used in these sources may have been reclassified by us for the purposes of
presentation. Data from these sources may also not be comparable. The extent to which the industry and market
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data presented in this Draft Red Herring Prospectus is meaningful depends upon 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 we conduct our business and methodologies and assumptions may vary
widely among different market and industry sources. Such data involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in “Risk Factors” on
page 14.

We have commissioned the F&S Report, for the purpose of confirming our understanding of the industry in
connection with the Offer. In this regard, F&S, has issued the following disclaimer:

“The market research method for this study has been undertaken through detailed primary and secondary
research, which involves discussing the status of the industry with leading industry participants and experts, and
compiling inputs from publicly available sources, including official publications and research reports. The Expert
Opinion Consensus Methodology has been used for the report. Quantitative market information is based
primarily on such interviews and desk-based secondary research; therefore, making it subject to fluctuation.

Frost & Sullivan has taken all reasonable care to ensure that the information contained in this report is, to the
best of its knowledge, in accordance with the facts and contains no omission likely to affect its import.

In making any decision regarding the transaction, the recipient should conduct its own investigation and analysis
of all facts and information contained in the prospectus of which this report is a part and the recipient must rely
on its own examination and the terms of the transaction, as and when discussed. The recipients should not construe
any of the contents in this report as advice relating to business, financial, legal, taxation or investment matters
and are advised to consult their own business, financial, legal, taxation, and other advisors concerning the
transaction. This report will not be included in the prospectus. Only extracts will be used.

This Frost & Sullivan report is prepared for our client’s internal use, submission, and sharing with the relevant
parties as well as for inclusion in the prospectus in full or in parts as may be decided by the company. This report
cannot be used by any party other than the company without prior permission of Frost & Sullivan”

In accordance with the SEBI ICDR Regulations, the section titled “Basis for Offer Price” on page 95 includes
information relating to our peer group companies. Such information has been derived from publicly available
sources, and neither we, nor our Directors, our Promoters, Promoter Group, the Selling Shareholder nor the
BRLMs have independently verified such information.

Currency and Units of Presentation

All references to “Rupees” or “¥” or “Rs.” are to Indian Rupees, the official currency of the Republic of India.
All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollars, the official
currency of the United States.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions. One million represents ‘10 lakhs’ or 1,000,000. Further, one billion represents ‘1,000
million’ 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 in their respective sources, such figures appear in this
Draft Red Herring Prospectus expressed in such denominations as provided in such respective sources.

Exchange Rates

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

The exchange rates of certain currencies used in this Draft Red Herring Prospectus into Indian Rupees are provided
below.
(Amount in %)
Currency” March 28, 2018*  March 31, 2017 March 31, 2016 March 31, 2015 March 28, 2014*

1 USD 65.04 64.84 66.33 62.59 60.10
1 Euro 80.62 69.25 75.10 67.51 82.58
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Currency” March 28, 2018  March 31, 2017 March 31, 2016 March 31,2015 March 28, 2014*

1 GBP 92.28 80.88 95.09 92.46 99.85
"Source: RBI Reference Rate

“Exchange rate as on March 28, 2018, as RBI Reference Rate is not available for March 31, 2018, March 30, 2018 and March 29, 2018 being
a Saturday and public holidays, respectively.

“Exchange rate as on March 28, 2014, as RBI Reference Rate is not available for March 31, 2014, March 30, 2014 and March 29, 2014 being
a public holiday, Sunday and Saturday, respectively.

For further details of other conversion rates used in this Draft Red Herring Prospectus, please refer to the RBI
reference rates on https://www.rbi.org.in/scripts/ReferenceRateArchive.aspx.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward looking
statements include statements which can generally be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “project”, “propose”, “will continue”,
“seek to”, “will pursue” 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.

These forward-looking statements, whether made by us or a third party, are based on our current plans, estimates
and expectations and actual results may differ materially from those suggested by such forward-looking
statements. 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. This
may be due to risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory
changes pertaining to the industries in India in which we have our business and our ability to respond to them, our
ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure to
market risks, general economic and political conditions in India, which have an impact on our business activities
or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and globally, changes in domestic laws, regulations and taxes, changes in competition in our industry and
incidence of any natural calamities and/or acts of violence. Important factors that would cause actual results to
differ materially include, including, but not limited to:

e  QOur inability to maintain and/ or enhance the ‘Studds’ and ‘SMK’ brands.

e Our inability to anticipate and respond to changes in customer preferences in a timely and effective
manner.

e  Our inability to procure adequate amounts of raw material at competitive prices.

e Disruption in operations of the raw material suppliers and disruption in supply from current suppliers.

e Decrease in the demand of our products in the African, Asian, European and Latin American countries.

e Our inability to protect or use our intellectual property rights.

e Our inability to attract and retain skilled personnel.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 14,
129 and 299, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could be
materially be different from those that have been estimated. Forward-looking statements reflect our current views
as of the date of this Draft Red Herring Prospectus and are not a guarantee of future performance. These statements
are based on our management’s beliefs and assumptions, which in turn are based on currently available
information. Although we believe that the assumptions on which such statements are based are reasonable, any
such assumptions as well as the statement based on them could prove to be inaccurate.

These statements are based on our management’s belief and assumptions, which in turn are based on currently
available information. Although we believe the assumptions on which these forward looking statements are based
on are reasonable, any of these assumptions could prove to be inaccurate and the forward looking statements based
on these assumptions could be incorrect. Given these uncertainties, investors are cautioned not to place undue
reliance on such forward-looking statements and not to regard such statements as a guarantee of future
performance. Neither our Company, nor the Selling Shareholders, nor the Syndicate, nor any of their respective
affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after
the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come
to fruition. In accordance with SEBI requirements, our Company, the Selling Shareholders and the BRLMs will
ensure that investors in India are informed of material developments until the receipt of final listing and trading
approvals for the Equity Shares pursuant to the Offer. We cannot assure prospective investors that the expectation
reflected in these forward-looking statements will prove to be correct. Given these uncertainties, investors are
cautioned from placing undue reliance on such forward-looking statements as a guarantee of future performance.
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SECTION Il - RISK FACTORS

An investment in 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 our Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industry and segments in which we currently operate or propose to operate. Additional risks and
uncertainties, not presently known to us or that we currently deem immaterial may also impair our businesses,
results of operations, financial condition and cash flows. If any of the following risks, or other risks that are not
currently known or are currently deemed immaterial, actually occur, our businesses, results of operations,
financial condition and cash flows could suffer, the trading price of our Equity Shares could decline, and you may
lose all or part of your investment. To obtain a complete understanding of our Company, prospective investors
should read this section in conjunction with “Our Business”, “Industry Overview” and “Management’s
Discussions and Analysis of Financial Condition and Results of Operations” on pages 129, 100 and 299,
respectively, as well as the financial, statistical and other information contained in this Draft Red Herring
Prospectus. 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 risks involved. You should consult your tax, financial and legal
advisors about the particular consequences to you of an investment in our Equity Shares. Unless otherwise stated,
the financial information used in this section is derived from our Restated Consolidated 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 that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of certain factors, including the considerations described below and
elsewhere in this Draft Red Herring Prospectus. For details, see “Forward-Looking Statements” on page 13.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implications of any of the risks described in this section.

Internal Risk Factors
Risks Relating to our Business

1.  The sales of our products will suffer if we are unable to maintain and/ or enhance the ‘Studds’ and ‘SMK’
brands and that would have a material adverse effect on our business.

We believe that the brand image we have developed has significantly contributed to the success of our business.
We also believe that maintaining and enhancing the ‘Studds’ and ‘SMK’ brands, are critical for our customer base.
Maintaining and enhancing our brand may require us to make substantial investments in areas such as research
and development, outlet operations, advertising, marketing and employee training, and the actual results of
incurring such expenditure 