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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This 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, policies, circulars, notifications, directions or clarifications shall be
to such legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification as
amended, updated, supplemented, re-enacted or modified, from time to time, and any reference to a statutory
provision shall include any subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Red Herring Prospectus but not defined herein shall have, to the extent
applicable, the same meaning ascribed to such terms in the SEBI ICDR Regulations, the Companies Act, the
SCRA, the Depositories Act and the rules and regulations made thereunder. Further, the Offer related terms used
but not defined in this Red Herring Prospectus shall have the meaning ascribed to such terms under the General
Information Document (as defined below). In case of any inconsistency between the definitions given below and

the definitions contained in the General Information Document, the definitions given below shall prevail.

Notwithstanding the foregoing, the terms used in the sections titled “Industry Overview’

, “Statement of Possible

Special Tax Benefits”, “Restated Consolidated Financial Information”, “Basis for Offer Price”, “Outstanding

Litigation and Material Developments’

TS

, “Offer Procedure” and “Main Provision of the Articles of Association”

on pages 168, 161, 309, 145, 443, 481 and 501, respectively, shall have the meaning ascribed to such terms in the

relevant sections.

General Terms

Term Description
“the Company”, “Our | Rashi Peripherals Limited, a public limited company incorporated under the
Company”, or “the Issuer” Companies Act, 1956, and having its registered and corporate office at Ariisto House,
5% Floor, Corner of Telli Galli, Andheri (E), Mumbai 400 069, Maharashtra, India.
“We”, “Our” or “Us” Unless the context otherwise indicates or implies, our Company together with its
Subsidiaries as applicable, as at and during the relevant period / Fiscal/ Financial Year.
Company Related Terms
Term Description
“Articles” or “Articles of | The articles of association of our Company, as amended from time to time.

Association” or “AoA”

Audit Committee

The audit committee of our Board, as described in “Our Management” on page 276.

“Board” or “Board of Directors”

The board of directors of our Company.

Chairman

Chairman of the Board, as described in “Our Management” on page 268.

Chief Financial Officer/CFO

Chief financial officer of our Company, as described in “Our Management” on page
290.

“Company  Secretary”  and | Company secretary and compliance officer of our Company, as described in “Our
“Compliance Officer” Management” on page 290.
Director(s) The director(s) on our Board.

ESOP Scheme

The employee stock option scheme of our Company, namely the Rashi Peripherals
Employee Stock Option Scheme, 2022 described in “Capital Structure” on page 125.

Equity Shares

The equity shares of our Company of face value of X 5 each.

Group Companies

The group companies of our Company in terms of the SEBI ICDR Regulations and
described in “Our Group Companies” on page 305.

Independent Director(s)

Independent director(s) on our Board.

IPO Committee

The committee constituted by our Board for the Offer, as described in “Our
Management” on page 285.

Joint Statutory Auditors

The current joint statutory auditors of our Company, namely, Deloitte Haskins & Sells
LLP, Chartered Accountants and Pipara & Co LLP, Chartered Accountants.

Key Managerial Personnel/KMP

Key managerial personnel of our Company in terms of the SEBI ICDR Regulations
and as disclosed in “Our Management — Key Managerial Personnel” on page 290.

Managing Director

Managing Director of our Company, as described in “Our Management” on page 270.




Term

Description

Materiality Policy

Policy for identification of Group Companies, material outstanding civil litigations
proceedings of our Company, our Subsidiaries, our Promoters and our Directors and
material creditors of the Company, pursuant to the disclosure requirements under SEBI
ICDR Regulations, as adopted by the Board through its resolution dated December 21,
2022.

“Memorandum” or Memorandum
of Association or “MoA”

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

Nomination and Remuneration
Committee

The Nomination and Remuneration Committee of our Board, as described in “Our
Management” on page 280.

Promoters

Krishna Kumar Choudhary, Sureshkumar Pansari, Kapal Suresh Pansari, Keshav
Krishna Kumar Choudhary, Chaman Pansari, Krishna Kumar Choudhary (HUF), and
Suresh M Pansari HUF.

Promoter Group

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details, see “Our Promoters
and Promoter Group” on page 293.

“Registered Office” or | The registered and corporate office of our Company is located at Ariisto House, 5™
“Registered and  Corporate” | Floor, Corner of Telli Galli, Andheri (E), Mumbai 400 069, Maharashtra, India.
Office

“Registrar of Companies” or | The Registrar of Companies, Maharashtra, at Mumbai.

“RoC”

“Restated Consolidated Financial
Information”

The restated consolidated financial information of our Company and its subsidiaries,
comprising the restated consolidated Statements of Assets and Liabilities as at,
September 30, 2023 and 2022 and March 31, 2023, 2022 and 2021 and the restated
consolidated Statements of Profit and Loss (including other comprehensive income),
the restated consolidated Statements of Cash Flows, the restated consolidated
Statements of Changes in Equity for the six month period ended September 30, 2023
and September 30, 2022 and the years ended March 31, 2023, 2022 and 2021, the
Summary Statement of Significant Accounting Policies, and other explanatory
information prepared in terms of the requirements of Section 26 of Part I of Chapter
III 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.

Risk Management Committee

The risk management committee of our Company, described in “Our Management”
on page 283.

Shareholders

The holders of the Equity Shares from time to time.

Senior Management Personnel/
SMP

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations, and as described in “Our Management — Senior Management
Personnel” on page 290.

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

Committee Management” on page 281.

Subsidiaries The subsidiaries of our Company, namely ZNet Technologies Private Limited and
Rashi Peripherals Pte. Ltd.

Technopak Technopak Advisors Private Limited.

Technopak Report The industry report titled “Industry Report on ICT Distribution in India” dated January

19, 2024, which is exclusively prepared for the purpose of the Offer and issued by
Technopak and is commissioned and paid for by our Company. Technopak was
appointed by our Company by way of a resolution passed by our Board dated
September 23, 2022. This report will be available on the website of our Company at
https://rptechindia.com/page/investor until the Bid / Offer Closing Date.

Whole-time Director(s)

Whole-time director(s) of our Company, as described in “Our Management” on page
266.

Vice-Chairman

Vice-Chairman of our Company, as described in “Our Management” on page 271.

ZNet

ZNet Technologies Private Limited.

Offer Related Terms

Term

Description

Acknowledgement Slip

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

‘Allot” or  ‘Allotment” or | Allotment of Equity Shares pursuant to the Offer to the successful Bidders.
‘Allotted’
Allotment Advice Advice or intimation of Allotment sent to the Bidders who have Bid in the Offer after
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Term

Description

the Basis of Allotment has been approved by the Designated Stock Exchange.

Allottee

A successful Bidder to whom an Allotment is made.

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with SEBI ICDR Regulations and this Red Herring Prospectus, and who
has Bid for an amount of at least ¥ 100 million.

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to Anchor Investors according to
the terms of this Red Herring Prospectus and the Prospectus, which will be decided
by our Company in consultation with the BRLMs.

Anchor Investor Application Form

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

Anchor Investor Bid/ Offer Period
or Anchor Investor Bidding Date

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

Anchor Investor Offer Price

The price at which the Equity Shares will be Allotted to Anchor Investors in terms of
this 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 by our Company in consultation with
the BRLMs.

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company in
consultation with the BRLMs, to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations.

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.

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.

‘ASBA’ or ‘Application
Supported by Blocked Amount’

An application, whether physical or electronic, used by Bidders/Applicants, other than
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amount
in the specified bank account maintained with such SCSB and will include amounts
blocked by UPI Bidders using the UPI Mechanism.

ASBA Account Account maintained with an SCSB in which the Bid Amount may be blocked by such
SCSB or the account of the UPI Bidder in which the Bid Amount may be blocked
upon acceptance of UPI Mandate Request by UPI Bidders using the UPI Mechanism.

ASBA Bid A Bid made by an ASBA Bidder.

ASBA Bidder(s) 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 this Red Herring
Prospectus and the Prospectus.

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 481.

Bid(s)

An indication by a Bidder (other than an Anchor Investor) to make an offer during the
Bid/Offer Period pursuant to submission of the ASBA Form, or on the Anchor
Investor Bidding Date by an Anchor Investor, pursuant to the submission of the
Anchor Investor Application Form, to subscribe to or purchase 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 this 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 RIBs 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 Bidder, as the case may be, upon submission of the Bid.

Bid cum Application Form

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

‘Bidder’ or ‘Applicant’

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
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Description

Designated SCSB Branches for SCSBs, Specified Locations for Members of the
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for
RTAs and Designated CDP Locations for CDPs.

Bid Lot

[e] Equity Shares.

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, which shall be notified in all
editions of the English national daily newspaper Financial Express, and all editions
of the Hindi national daily newspaper Jansatta, and the Mumbai edition of Marathi
daily newspaper Navshakti (Marathi being the regional language of Maharashtra
wherein our Registered Office is located) each with wide circulation, and in case of
any revision, the extended Bid/Offer Closing Date shall also be notified on the website
and terminals of the Members of the Syndicate and communicated to the designated
intermediaries and the Sponsor Bank(s), as required under 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, which shall be notified in all
editions of the English national daily newspaper Financial Express, and all editions
of the Hindi national daily newspaper Jansatta, and the Mumbai edition of Marathi
daily newspaper Navshakti (Marathi being the regional language of Maharashtra
wherein our Registered Office is located), each with wide circulation, and in case of
any revision, the extended Bid/ Offer Opening Date also to be notified on the website
and terminals of the Members of the Syndicate and communicated to the Designated
Intermediaries and the Sponsor Bank(s), as required under the SEBI ICDR
Regulations.

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 Bidders
can submit their Bids, including any revisions thereto in accordance with the SEBI
ICDR Regulations and in accordance with the terms of this 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.

The Bid/Offer Period will comprise Working Days only.

Book Building Process

The book building process provided in Schedule XIII of the SEBI ICDR Regulations,
in terms of which the Offer is being made.

‘Book Running Lead Managers’
or ‘BRLMs’

The book running lead managers to the Offer, being JM Financial, and ICICI
Securities.

Broker Centres

Broker centres notified by the Stock Exchanges where ASBA 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 Brokers are available on the respective websites of the Stock Exchanges
at www.bseindia.com and www.nseindia.com.

‘CAN’ or ‘Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
Allocation Note’ have been allocated the Equity Shares, after the Anchor Investor Bidding Date.
Cap Price 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, and which
shall be at least 105% of the Floor Price.

Cash Escrow and Sponsor Bank
Agreement

The agreement dated January 24, 2024 entered amongst our Company, the Registrar
to the Offer, the BRLMs, the Syndicate Member, the Escrow Collection Bank, the
Public Offer Account Bank, the Sponsor Banks, and the Refund Bank for among other
things, collection of the Bid Amounts from the Anchor Investors and where
applicable, refunds of the amounts collected from Anchor Investors, on the terms and
conditions thereof.

Client ID

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

‘CDP’ or ‘Collecting Depository
Participant’

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms
of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by
SEBI.

Compliance Officer

Compliance officer for the Offer in terms of the SEBI ICDR Regulations.

Cut-Off Price

The Offer Price, which shall be any price within the Price Band, finalised by our
Company in consultation with the BRLMs.




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 Bidders’ address, name of the Bidders’
father/husband, investor status, occupation, bank account details and UPI ID,
wherever applicable.

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
https://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 CDP Locations

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

The details of such Designated CDP Locations, along with names 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 the Escrow Collection Bank(s) transfers funds from the Escrow
Accounts, and instructions are issued to the SCSBs (in case of UPI Bidders using the
UPI Mechanism, instruction issued through the Sponsor Bank(s) for the transfer of
the funds blocked by the SCSBs in the ASBA Accounts, as the case may be, to the
Public Offer Account or the Refund Account, as appropriate, after finalisation of the
Basis of Allotment, in terms of this Red Herring Prospectus following which the
Equity Shares will be Allotted in the Offer.

Designated Intermediary(ies)

Collectively, the Syndicate, Sub-Syndicate Members/ agents, SCSBs, Registered
Brokers, the CDPs and RTAs, who are authorized to collect Bid cum Application
Forms from the Bidders in the Offer. (i) In relation to ASBA Forms submitted by
RIBs in the Retail Portion by authorizing an SCSB to block the Bid Amount in the
ASBA Account, Designated Intermediaries shall mean the SCSBs; (ii) 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 Bidder using the UPI Mechanism,
Designated Intermediaries shall mean the Syndicate, sub-syndicate/agents, Registered
Brokers, CDPs, SCSBs and RTAs; (iii) in relation to ASBA Forms submitted by
QIBs, and Non-Institutional Bidders (who are not UPI Bidders), Designated
Intermediaries shall mean the 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, respectively,)
as updated from time to time.

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms used by the Bidders,
a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=35, updated from time to time, or at such other website as may be prescribed by
SEBI from time to time.

Designated Stock Exchange

BSE

Draft Red Herring Prospectus or
DRHP

The draft red herring prospectus dated January 18, 2023 issued in accordance with the
SEBI ICDR Regulations, which did not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer.

Eligible NRI

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application Form and
this Red Herring Prospectus will constitute an invitation to subscribe to, or purchase
the Equity Shares.

Escrow Account(s)

Account(s) opened with the Escrow Collection Bank and in whose favour Anchor
Investors will transfer the money through direct credit/NEFT/RTGS/NACH in respect
of the Bid Amount while submitting a Bid.

Escrow Collection Bank

A bank which is a clearing member and registered with SEBI as a banker to an issue,
and with whom the Escrow Account(s) will be opened, in this case being HDFC Bank
Limited.

First or sole Bidder

The 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.




Term

Description

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which
the Offer Price and the Anchor Investor Offer Price will be finalised and below which
no Bids will be accepted.

General Information Document or
GID

The General Information Document for investing in public offers, prepared and issued
in accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March
17, 2020 issued by SEBI, suitably modified and updated pursuant to, among others,
the circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 issued by
SEBI and the UPI Circulars.

The General Information Document shall be made available on the websites of the
Stock Exchanges and the BRLMs

ICICI Securities

ICICI Securities Limited.

JM Financial

JM Financial Limited.

Monitoring Agency

CARE Ratings Limited

Monitoring Agency Agreement

Agreement dated January 25, 2024 entered into between our Company and the
Monitoring Agency

Mutual Fund Portion [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.
Mutual Funds Mutual funds registered with SEBI under the Securities and Exchange Board of India

(Mutual Funds) Regulations, 1996.

Net Proceeds

Proceeds of the Offer less the Offer expenses.

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

NBFC-SI or Systemically | A systemically important non-banking financial company as defined under

Important Non- Banking Financial | Regulation 2(1)(iii) of the SEBI ICDR Regulations.

Company

Non-Institutional Bidders or NIBs

Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount more than X 0.20 million.

Non-Institutional Portion

The portion of this Offer being not more than 15% of the Offer, being [®] Equity
Shares, which shall be available for allocation to Non-Institutional Bidders, subject to
valid Bids being received at or above the Offer Price, subject to the following and in
accordance with the SEBI ICDR Regulations:

(i)  one-third of the portion available to Non-Institutional Bidders shall be reserved
for Non-Institutional Bidders with an application size of more than X 0.20
million and up to X 1.00 million; and

(ii))  two-third of the portion available to Non-Institutional Bidders shall be reserved
for Non-Institutional Bidders with an application size of more than ¥ 1.00
million.

Provided that the unsubscribed portion in either of the sub-categories specified in (i)
and (ii) above may be allocated to applicants in the other sub-category of Non-
Institutional Bidders.

‘Non-Resident’ or ‘NR’

A person resident outside India, as defined under FEMA and includes FPIs, VCFs,
FVCIs and NRIs.

Offer or Fresh Issue

The initial public offering of the Equity Shares by way of a fresh issue of up to [e]
Equity Shares of our Company aggregating up to ¥ 6,000 million”.

*Our Company, in consultation with the BRLMs, has undertaken a Pre-IPO Placement of Equity
Shares aggregating to Z1,500 million. The size of the Fresh Issue has been reduced by Z1,500.00
million pursuant to the Pre — IPO Placement. Accordingly, the revised Fresh Issue size is up to
26,000.00 million.

Offer Agreement The agreement dated January 18, 2023, as amended pursuant to the amendment
agreement dated January 19, 2024, among our Company and the BRLMs, pursuant to
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

this Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to
Anchor Investors at the Anchor Investor Offer Price which will be decided by our
Company in consultation with the BRLMs in terms of this Red Herring Prospectus
and the Prospectus.

The Offer Price will be decided by our Company in consultation with the BRLMs on
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Description

the Pricing Date, in accordance with the Book-Building Process and in terms of this
Red Herring Prospectus and the Prospectus.

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company.

Pre-IPO Placement

Pre-IPO placement of Equity Shares through a private placement undertaken by the
Company 04,823,151 Equity Shares at a price of ¥ 311 per Equity Share, aggregating
to approximately %1,500 million as approved by the Board in its meeting dated
January 15, 2024 and by the Shareholders in their meeting dated January 15, 2024.
For further details in relation to the Pre-IPO Placement, see “Capital Structure” and
“History and Certain Corporate Matters — Shareholders’ agreements and other
agreements” beginning on pages 109 and 263, respectively.

Price Band

The price band ranging from the Floor Price of X [®] per Equity Share to the Cap Price
of X [e] per Equity Share, including any revisions thereof. The Price Band and
minimum Bid Lot, as decided by our Company in consultation with the BRLMs will
be advertised in all editions of the English national daily newspaper Financial
Express, and all editions of the Hindi national daily newspaper Jansatta, and the
Mumbai edition of the Marathi daily newspaper Navshakti (Marathi being the
regional language of Maharashtra wherein our Registered Office is located) each with
wide circulation, 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 our Company in consultation with the BRLMs, finalise the Offer
Price.

Prospectus

The Prospectus to be filed with the RoC after the Pricing Date in accordance with
Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations containing,
inter alia, the Offer Price, the size of the Offer and certain other information,
including any addenda or corrigenda thereto.

Public Offer Account

The bank account opened with the Public Offer Account Bank under Section 40(3) of
the Companies Act, 2013, to receive monies from the Escrow Account and from the
ASBA Accounts on the Designated Date.

Public Offer Account Bank

A bank which is a clearing member and registered with SEBI as a banker to an issue,
and with whom the Public Offer Account(s) will be opened, in this case being Axis
Bank Limited.

‘QIBs’ or ‘Qualified Institutional
Buyers’

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, consisting of [®] Equity Shares which shall be allocated to QIBs,
including the Anchor Investors (which allocation shall be on a discretionary basis, as
determined by our Company 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’ or
‘RHP’

This Red Herring Prospectus dated January 29, 2024 issued in accordance with
Section 32 of the Companies Act, 2013, and the provisions of the SEBI ICDR
Regulations, which does not have complete particulars of the price at which the Equity
Shares will be offered including any addenda or corrigenda hereto. This 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

The account opened with the Refund Bank, from which refunds, if any, of the whole
or part of the Bid Amount to the Bidders shall be made.

Refund Bank

The Banker to the Offer with whom the Refund Account will be opened, in this case
being Indusind Bank Limited.

Registrar Agreement

The agreement dated September 30, 2022, as amended pursuant to the amendment
agreement dated January 20, 2024, entered into between our Company and the
Registrar to the Offer, in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer.

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 to the Offer’ or

‘Registrar’

Link Intime India Private Limited.
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‘RTAs’ or ‘Registrar and Share
Transfer Agents’

The 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.

Resident Indian

A person resident in India, as defined under FEMA.

‘Retail Individual Bidder(s)’ or
‘Retail Individual Investor(s)’ or
‘RII(s)’ or ‘RIB(s)’

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

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidders in
accordance with 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 Bid cum Application Forms or any previous Revision Form(s).

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 the Bid/ Offer Closing Date.

‘Self-certified Syndicate Bank(s)’
or ‘SCSB(s)’

The banks registered with SEBI, which offer the facility of ASBA services, (i) in
relation to ASBA, where the Bid Amount will be blocked by authorising an SCSB, a
list of which is available on the website of SEBI at
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm
1d=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm
1d=35, as applicable and updated from time to time and at such other websites as may
be prescribed by SEBI from time to time, (ii) in relation to UPI Bidders 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&intm
1d=40 and
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43
or such other website as may be prescribed by SEBI and updated from time to time.
Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is  provided as  Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, which may be updated
from time to time or at such other website as may be prescribed by SEBI from time
to time.

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders.

Specified Securities

Specified securities in terms of Regulation 2(1)(eee) of the SEBI ICDR Regulations.

Sponsor Banks

Banks registered with SEBI which are appointed by the issuer to act as conduit
between the Stock Exchanges and the National Payments Corporation of India in
order to push the mandate collect requests and / or payment instructions of the UPI
Bidders into the UPI, the Sponsor Banks in this case being HDFC Bank Limited and
Axis Bank Limited.

Sub-Syndicate Members

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

Syndicate Agreement

The agreement dated January 25, 2024 between our Company, the BRLMs, the
Syndicate Member and the Registrar to the Offer in relation to the procurement of Bid
cum Application Forms by the Syndicate.

Syndicate Member

Syndicate member as defined under Regulation 2(1)(hhh) of the SEBI ICDR
Regulations, namely, JM Financial Services Limited.

‘Syndicate’ or ‘Members of the
Syndicate’

The BRLMs and the Syndicate Member.

‘Underwriters’

The BRLMs and the Syndicate Member.

Underwriting Agreement

The agreement to be entered into between the Underwriters and our Company on or
after the Pricing Date but prior to filing of the Prospectus with the RoC.

UPI Bidders

Collectively, individual investors applying as Retail Individual Investors in the Retail
Portion, and individuals applying as Non-Institutional Investors with a Bid Amount
of up to X 500,000 in the Non-Institutional Portion.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5,
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2022, all individual investors applying in public issues where the application amount
is up to T 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

Collectively, the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated
April 3, 2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
SEBI circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI
circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no.
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 in this regard.

UPIID

ID created on Unified Payments Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India (NPCI).

UPI Mandate Request

A request (intimating the UPI Bidders by way of a notification on the UPI application
and by way of a SMS directing the UPI Bidders to such UPI application) to the UPI
Bidders initiated by the Sponsor Bank(s) to authorise blocking of funds on the UPI
application equivalent to Bid Amount and subsequent debit of funds in case of
Allotment.

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction.

Wilful Defaulter or a Fraudulent
Borrower

Wilful defaulter or a Fraudulent Borrower as defined under Regulation 2(1)(111) of the
SEBI ICDR Regulations.

Working Day

All days on which commercial banks in Mumbai are open for business; provided,
however, with reference to (a) the announcement of Price Band; and (b) the Bid/ Offer
Period, the expression “Working Day” shall mean all days on which commercial
banks in Mumbai are open for business, excluding all Saturdays, Sundays or public
holidays; and (c) with reference to 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 terms of the circulars issued by SEBI, including the UPI
Circulars.

Technical/ Industry Related Terms/ Abbreviations

Term Description

3PL Third party logistics provider
AMC Annual maintenance cost
B2B Business to business

Channel Partner

Collectively, Hybrid Resellers who sell to online market places and retail channels,
RDs, stockist partners or sub-distributors, retailers, brand stores, SIs, OEMs and
corporate resellers who sell to corporate customers

CPU Central processing unit

CSP Cloud service provider

DaaS Device as a service

EBO Exclusive Brand Outlet

EMC Electronics Manufacturing Clusters
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EPR Extended Producer Responsibility

ERP Enterprise resource planning

ESDM Electronics System Design and Manufacturing
GPU Graphics Processing Units

ICT Information and Communications Technology
IoT Internet of things

IT Information technology

LFR Large format retail

LIT Lifestyle and IT essentials

MeitY Ministry of Electronics and Information Technology
MFR Multi-format retail

MW Megawatt

NMZ National Manufacturing Zones

NPE National Policy on Electronics

OEM Original equipment manufacturer

PC Personal computer

PES Personal Computing, Enterprise and Cloud Solutions
PLI Production-linked incentive schemes

RD Regional distributor

ROCE Return on Capital Employed

ROE Return on Equity

SFR Small format retail

SKU Stock keeping unit

ST System integrator

UPS Uninterruptible Power Supply

7B Zettabytes

Conventional and General Terms or Abbreviations

Term Description

‘Mn’ or ‘mn’ Million.

AGM Annual General Meeting.

AIF An alternative investment fund as defined in, and registered with SEBI under, the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012.

BSE BSE Limited.

Category I FPI FPIs registered as “Category I foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

Category Il FPI FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

CDSL Central Depository Services (India) Limited.

CEO Chief executive officer

CIN Corporate Identity Number.

CIT Commissioner of Income Tax.

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

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

Contract Labour Act

The Contract Labour (Regulation and Abolition) Act, 1970.

Control Control as defined under the Takeover Regulations, and the term “Controlled” shall
be construed accordingly

CPC Code of Civil Procedure, 1908

CSR Corporate Social Responsibility.

Debt to Equity Ratio Debt equity ratio is calculated as total borrowings divided by total equity.

Depositories NSDL and CDSL.

Depositories Act The Depositories Act, 1996, read with regulations framed thereunder.

DGFT Directorate General of Foreign Trade

DIN Director Identification Number.

DP ID Depository Participant’s Identity Number.

DP or Depository Participant

A depository participant as defined under the Depositories Act.

EBITDA

EBITDA is calculated as Restated Profit before tax (Before Exceptional items) plus
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Term

Description

finance costs and depreciation and amortization expenses.

EBITDA Margin EBITDA Margin is the percentage of EBITDA divided by revenue from operations.

EBITDA Growth Rate EBITDA Growth Rate (%) is calculated as a percentage of EBITDA of the relevant
period minus EBITDA of the preceding period, divided by EBITDA of the preceding
period.

EGM Extraordinary General Meeting.

Employees Provident Fund Act

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.

EPS

Earnings Per Share.

FAQs Frequently asked questions.

FCNR Foreign currency non-resident account.

FDI Foreign Direct Investment.

FDI Circular The Consolidated Foreign Direct Investment Policy bearing DPIIT file number
5(2)/2020-FDI Policy dated October 15, 2020, effective from October 15, 2020,
issued by the Department for 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 NDI Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019.

‘Financial Year’ or ‘Fiscal’ or

‘Fiscal Year’ or ‘FY’

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.

FPI(s)

Foreign portfolio investors as defined under the SEBI FPI Regulations.

FVCI

Foreign venture capital investors as defined and registered under the SEBI FVCI
Regulations.

Fugitive Economic Offender

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

GDP

Gross domestic product.

Gol or Government or Central
Government

The Government of India.

Growth in Revenue from | Growth in Revenue from Operations (%) is calculated as a percentage of Revenue

Operations from Operations of the relevant period minus Revenue from Operations of the
preceding period, divided by Revenue from Operations of the preceding period.

GST Goods and services tax.

HUF Hindu undivided family.

ICAI The Institute of Chartered Accountants of India.

IFRS International Financial Reporting Standards of the International Accounting

Standards Board.

Income Tax Act

Income-tax Act, 1961, read with the rules framed thereunder.

Income Tax Rules

Income-tax Rules, 1962.

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

Indian GAAP Accounting Standards notified under Section 133 of the Companies Act, 2013, read

together with Rule 7 of the Companies (Accounts) Rules, 2014 and Companies
(Accounting Standards) Amendment Rules, 2016.

Inventory Days

Inventory days have been calculated as average inventory divided by cost of goods
sold multiplied by 182 (to annualize) for the six-month period ended September 30,
2023 and 2022 and 365 for the complete fiscal years.

IPO Initial public offering.

IST Indian Standard Time.

JPC Joint parliamentary committee

MBA Master’s degree in business administration.

MCA Ministry of Corporate Affairs, Government of India.
N.A. Not applicable.

NAV Net asset value.

Net Debt to EBITDA Ratio

Net Debt to EBITDA Ratio is a measurement of leverage, calculated as a company's
interest-bearing liabilities minus cash or cash equivalents, divided by its EBITDA.

NEFT National Electronic Fund Transfer.

NRE Account Non-Resident External account.

NRI A non-resident Indian, as defined under FEMA.
NSDL National Securities Depository Limited.

NSE National Stock Exchange of India Limited.

‘OCB’ or ‘Overseas Corporate

A company, partnership, society or other corporate body owned directly or indirectly
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Term

Description

Body’ 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.

p.a. Per annum.

P/E Ratio Price/earnings ratio.

PAN Permanent account number.

PAT Profit after tax.

RBI Reserve Bank of India.

Regulation S

Regulation S under the U.S. Securities Act.

Restated Profit after Tax

Restated Profit after Tax means the Restated Profit after Tax as appearing in the
Restated Consolidated Financial Information.

Restated Profit after Tax Margin

Restated Profit after Tax Margin (%) is calculated as Restated Profit after tax for the
year/period as a percentage of Revenue from Operations.

Restated Profit after Tax - Growth
Rate

Restated Profit after Tax - Growth Rate (%) is calculated as a percentage of Restated
Profit after Tax of the relevant period minus Restated Profit after Tax of the preceding
period, divided by Restated Profit after Tax of the preceding period.

Return on Capital Employed

Return on Capital Employed (%) is calculated as earnings before interest and taxes
(EBIT) divided by Capital Employed. Capital Employed is Tangible Net Worth
(excluding Intangible Assets) plus total borrowings plus deferred tax liability.
Tangible Net worth is calculated as equity attributable to owners of the company
reduced by revaluation surplus, intangible assets and goodwill.

‘Return on Equity’ of ‘RoE’

RoE (%) refers to Restated profit for the year/period attributable to owners of the
company divided by Average Equity for the year/period. Average Equity is calculated
as average of the total equity attributable to the owners of the Company at the
beginning and ending of the year/period.

Revenue from Operations

Revenue from Operations as appearing in the Restated Consolidated Financial
Information.

RTGS Real time gross settlement.

SCRA Securities Contracts (Regulation) Act, 1956.

SCRR Securities Contracts (Regulation) Rules, 1957.

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

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 Trading Regulations

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 | Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992.
Regulations

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

State Government

The government of a state in India.

Stock Exchanges

Together, the BSE and NSE.

STT

Securities transaction tax.

Takeover Regulations

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

TAN

Tax deduction account number.

TDS

Tax deducted at source.

Trade Payable Days

Trade Payables days have been calculated as average of current Trade Payables
divided by purchases multiplied by 182 (to annualize) for the six-month period ended
September 30, 2023 and 2022 and 365 for the complete fiscal years.

Trade Receivable Days

Trade Receivables days have been calculated as average of current Trade Receivables
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Term

Description

divided by revenue from operations multiplied by 182 (to annualize) for the six-month
period ended September 30, 2023 and 2022 and 365 for the complete fiscal years.

U.S./United States

The United States of America, together with its territories and possessions, any state
of the United States of America and the District of Columbia.

U.S. GAAP Generally accepted accounting principles of the United States of America.

U.S. Securities Act U.S. Securities Act of 1933, as amended.

VAT Value added tax.

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

Working Capital Days Working Capital Days refers to trade receivables days plus inventory days minus trade
payables days.

Year/ Calendar Year The 12-month period ending December 31.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Red Herring Prospectus 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.” or the “United States” are to the United States of America and its
territories and possessions.

Unless indicated otherwise, all references to a year in this Red Herring Prospectus are to a calendar year and
references to a Fiscal or a Fiscal Year are to the year ended on March 31, of that calendar year.

Page Numbers

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

Currency and Units of Presentation

All references to “Rupee(s),” “Rs.” or “X” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “US$” or “USD” or “U.S. Dollars” are to United States Dollar, the official currency
of the United States of America.

All the figures in this Red Herring Prospectus have been presented in million or in whole numbers where the
numbers have been too small to present in million unless stated otherwise. One million represents 1,000,000 and
one billion represents 1,000,000,000. Certain figures contained in this Red Herring Prospectus, including financial
information, have been subject to rounding adjustments. Any discrepancies in any table between the totals and the
sum of the amounts listed are due to rounding off. All figures in decimals have been rounded off to the second
decimal. 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 figures in a column or row in certain tables may not conform exactly to
the total figure given for that column or row. However, figures sourced from third-party industry sources may be
expressed in denominations other than million or may be rounded off to other than two decimal points in the
respective sources, and such figures have been expressed in this Red Herring Prospectus in such denominations
or rounded-off to such number of decimal points as provided in such respective sources.

Exchange Rates

This Red Herring Prospectus may contain conversions of certain other currency amounts into Rupees that have
been presented solely to comply with the requirements of SEBI ICDR Regulations. Unless otherwise stated, the
exchange rates referred to for the purpose of conversion of foreign currency amounts into Rupee amounts, are as
follows:

(in3)
Currency Exchange rate as on
September 30, September 30, March 31, 2023 March 31, 2022 March 31, 2021
2023 2022
1 USS 83.06 81.55 82.22 75.81 73.50
1 SGD 60.83 56.72 61.75 56.06 54.43

Source: Foreign exchange reference rates as available on www.fbil.org.in, www.x-rates.com .
Note: Exchange rate is rounded off to two decimal points.

Such conversion should not be considered as a representation that such currency amounts have been, could have
been or can be converted into Rupees at any particular rate, the rates stated above or at all.

Time
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Unless otherwise specified, all references to time in this Red Herring Prospectus are to Indian Standard Time.
Financial and Other Data

Unless otherwise stated or the context requires otherwise, the financial information and financial ratios in this Red
Herring Prospectus are derived from our Restated Consolidated Financial Information. For further information,
see “Financial Information” on page 309.

The restated consolidated financial information of our Company and its subsidiaries, comprising the restated
consolidated Statements of Assets and Liabilities as at September 30, 2023, September 30, 2022 and March 31,
2023, 2022, and 2021 and the restated consolidated Statements of Profit and Loss (including other comprehensive
income), the restated consolidated Statements of Cash Flows, the restated consolidated Statements of Changes in
Equity for the six months ended September 30, 2023 and September 30, 2022 and the years ended March 31,
2023, 2022, and 2021, the Summary Statement of Significant Accounting Policies, and other explanatory
information (collectively, the “Restated Consolidated Financial Information”) restated in accordance with the
requirements of Section 26 of Part I of Chapter III of Companies Act 2013, as amended, the SEBI ICDR
Regulations, as amended and the Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued
by the Institute of Chartered Accountants of India, as amended. The Restated Consolidated Financial Information
are compiled from our audited consolidated Ind AS financial statements as at and for the six month period ended
September 30, 2023 and September 30, 2022 and the year ended March 31, 2023 and March 31, 2022 (along with
comparative consolidated Ind AS financial statements as at and for the year ended March 31, 2021), and audited
special purpose consolidated Ind AS financial statements as at and for the year ended March 31, 2021 prepared in
accordance with Ind AS.

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 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 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 Red Herring Prospectus
should, accordingly, be limited.

Our Company’s fiscal year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular fiscal year (referred to herein as “Fiscal,” “Fiscal Year” or “FY”) are
to the 12 month period ended March 31 of that particular year, unless otherwise specified. Certain other financial
information pertaining to our Group Companies are derived from their respective audited financial information.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors,” “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 37, 224
and 400, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of amounts
derived from the Restated Consolidated Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures (“Non- GAAP Measures”)

This Red Herring Prospectus contains certain non-GAAP financial measures and certain other statistical
information relating to our operations and financial performance like EBITDA, EBITDA margin, debt equity
ratio, return on equity, return on capital employed, PAT margin, return on net worth, restated net asset value per
Equity Share, inventory level days, among others, relating to our operations and financial performance that are
not required by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS (together, “Non-GAAP
Measures”). These Non-GAAP Measures are not a measurement of our financial performance or liquidity under
Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in isolation or construed as an alternative
to cash flows, profit/ (loss) for the years 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, Indian GAAP, IFRS or U.S. GAAP. We compute and disclose such
non-Indian GAAP financial measures and such other statistical information relating to our operations and financial
performance as we consider such information to be useful measures of our business and financial performance.
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These Non-GAAP Measures and other statistical and other information relating to our operations and financial
performance may not be computed on the basis of any standard methodology that is applicable across the industry
and therefore may not be comparable to financial measures and statistical information of similar nomenclature
that may be computed and presented by other companies and are not measures of operating performance or
liquidity defined by Ind AS, Indian GAAP, IFRS or U.S. GAAP and may not be comparable to similarly titled
measures presented by other companies. See also “Risk Factors — We have in this Red Herring Prospectus
included certain non-GAAP financial measures and certain other industry measures related to our operations
and financial performance. These non-GAAP measures and industry measures may vary from any standard
methodology that is applicable across the Indian information technology distribution industry, and therefore may
not be comparable with financial or industry related statistical information of similar nomenclature computed
and presented by other companies.” on page 75.

Industry and Market Data

The industry and market data set forth in this Red Herring Prospectus have been obtained or derived from a report
titled “Industry Report on ICT Distribution in India” dated January 19, 2024, which is exclusively prepared for
the purpose of the Offer and issued by Technopak and is commissioned and paid for by our Company. Technopak
was appointed by our Company by way of a resolution passed by our Board dated September 23, 2022. This report
will be available on the website of our Company at https://rptechindia.com/page/investor until the Bid / Offer
Closing Date. The data used in these sources may have been re-classified by us for the purposes of presentation.
Data from these sources may also not be comparable.

Although the industry and market data used in this Red Herring Prospectus is reliable, industry sources and
publications may base their information on estimates and assumptions that may prove to be incorrect. Further,
industry sources and publications are also prepared based on information as of specific dates and may no longer

be current or reflect current trends.

The extent to which industry and market data set forth in this Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Accordingly, no investment decision should be
made solely on the basis of such information. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those disclosed in “Risk Factors” on page 37.

Technopak has, through its letter dated January 19, 2024 (“Letter”) accorded its consent to use the Technopak
Report in this Red Herring Prospectus. Technopak has also confirmed in the Letter that it does not have any
direct/indirect interest in or relationship with our Company, our Directors, our Promoters, or members of the
Promoter Group.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 145 includes
information relating to our peer group. Such information has been derived from publicly available sources.

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is
a criminal offence in the United States. In making an investment decision, investors must rely on their own
examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the United States Securities Act of 1933, as amended (the
“U.S. Securities Act”) or any other applicable law of the United States and, unless so registered, may not be
offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, the
Equity Shares are being offered and sold outside the United States in “offshore transactions” (as defined under
Regulation S) in compliance with Regulation S and the applicable laws of the jurisdictions where those offers and
sales are made.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Red Herring Prospectus has been prepared on the basis that all offers of Equity Shares in Member States of
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the European Economic Area (“EEA”) (each a “Member State”) will be made pursuant to an exemption under
the Prospectus Regulation from the requirement to produce a prospectus for offers of Equity Shares. The
expression “Prospectus Regulation” means Regulation (EU) 2017/1129 of the European Parliament and Council
EC (and amendments thereto). Accordingly, any person making or intending to make an offer within the EEA of
Equity Shares which are the subject of the placement contemplated in this Red Herring Prospectus should only do
so in circumstances in which no obligation arises for the Company or any of the Book Running Lead Managers
to produce a prospectus for such offer. None of the Company or the Book Running Lead Managers have
authorized, nor do they authorize, the making of any offer of Equity Shares through any financial intermediary,
other than the offers made by the Book Running Lead Managers which constitute the final placement of Equity
Shares contemplated in this Red Herring Prospectus.

Information To Distributors

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU
on markets in financial instruments, as amended (“MiFID II”’); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID
II Product Governance Requirements”) and/or any equivalent requirements elsewhere to the extent determined
to be applicable, and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any
“manufacturer” (for the purposes of the MiFID II Product Governance Requirements and/or any equivalent
requirements elsewhere to the extent determined to be applicable) may otherwise have with respect thereto, the
Equity Shares, the subject of the Offer, have been subject to a product approval process, which has determined
that such Equity Shares are: (i) compatible with an end target market of retail investors and investors who meet
the criteria of professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for
distribution through all distribution channels as are permitted by MiFID II (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, Distributors should note that: the price of the Equity Shares may
decline and investors could lose all or part of their investment; the Equity Shares offer no guaranteed income and
no capital protection; and an investment in the Equity Shares is compatible only with investors who do not need
a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or
other adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient
resources to be able to bear any losses that may result therefrom. The Target Market Assessment is without
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer.
Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running Lead Managers
will only procure investors who meet the criteria of professional clients and eligible counterparties. For the
avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to
invest in, or purchase, or take any other action whatsoever with respect to the Equity Shares. Each distributor is
responsible for undertaking its own target market assessment in respect of the Equity Shares and determining
appropriate distribution channels.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

In the United Kingdom, this document is being distributed only to, and is directed only at, persons: (A) (i) who
have professional experience in matters relating to investments and who are investment professionals falling
within the meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotions) Order
2005 (the “FSMA Order”), (ii) falling within Article 49(2)(a) to (d) of the FSMA Order, and (iii) to whom it may
otherwise lawfully be communicated; and (B) who are “qualified investors” within the meaning of Article 2(e) of
the Prospectus Regulation (Regulation (EU) 2017/1129) as it forms part of retained EU law as defined in the
European Union (Withdrawal) Act 2018 (all such persons together being referred to as “relevant persons”). This
document must not be acted on or relied on in the United Kingdom, by persons who are not relevant persons. Any
investment or investment activity to which the document relates is available only to, in the United Kingdom,
relevant persons. The communication of this Red Herring Prospectus to any person who is not a relevant person
is unauthorized and may contravene the Financial Services and Markets Act 2000, as amended.

Information to Distributors
Solely for the purposes of the product governance requirements of Chapter 3 of the FCA Handbook Product

Intervention and Product Governance Sourcebook (the “UK Product Governance Requirements”) and/or any
equivalent requirements elsewhere to the extent determined to be applicable, and disclaiming all and any liability,
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whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the UK Product
Governance Requirements and/or any equivalent requirements elsewhere to the extent determined to be
applicable) may otherwise have with respect thereto, the Equity Shares the subject of the Offer have been subject
to a product approval process, which has determined that such Equity Shares are: (i) compatible with an end target
market of retail investors and investors who meet the criteria of professional clients and eligible counterparties,
each as defined in chapter 3 of the FCA Handbook Conduct of Business Sourcebook; and (ii) eligible for
distribution through all permitted distribution channels (the “UK Target Market Assessment”). Notwithstanding
the UK Target Market Assessment, “distributors” (for the purposes of the UK Product Governance Requirements)
should note that: the price of the Equity Shares may decline and investors could lose all or part of their investment;
the Equity Shares offer no guaranteed income and no capital protection; and an investment in the Equity Shares
is compatible only with investors who do not need a guaranteed income or capital protection, who (either alone
or in conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks of
such an investment and who have sufficient resources to be able to bear any losses that may result therefrom. The
UK Target Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory
selling restrictions in relation to the Offer. Furthermore, it is noted that, notwithstanding the Target Market
Assessment, the Book Running Lead Managers will only procure investors who meet the criteria of professional
clients and eligible counterparties. For the avoidance of doubt, the UK Target Market Assessment does not
constitute: (a) an assessment of suitability or appropriateness for the purposes of Chapters 9A or 10A respectively
of the FCA Handbook Conduct of Business Sourcebook; or (b) a recommendation to any investor or group of
investors to invest in, or purchase, or take any other action whatsoever with respect to the Equity Shares. Each
distributor is responsible for undertaking its own target market assessment in respect of the Equity Shares and
determining appropriate distribution channels.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements” which are not statements of historical
fact and may be described as “forward-looking statements.” These forward-looking statements include statements
which can generally be identified by words or phrases such as “aim,” “anticipate”, “believe”, “can”, “could”
“goal”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “should” “will”, “will continue”, “shall”
“seek to”, “will pursue” or other words or phrases of similar import. Similarly, statements that describe our
strategies, objectives, plans or goals are also forward-looking statements. However, these are not the exclusive
means of identifying forward-looking statements.

CEINNT3 EEINNT3

These forward-looking statements are based on our present 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. For the reasons described below, we cannot assure
investors that the expectations reflected in these forward-looking statements will prove to be correct. Therefore,
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.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company and Subsidiaries have businesses 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 and globally 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 laws, regulations and taxes and changes in competition in our industry
and incidence of any natural calamities and/or acts of violence.

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

e our dependency on various vendors, who are global technology brands, for the products we distribute
and any delay or failure on part of such global technology brands to supply products;

e our dependency on global technology brands effectively maintaining, promoting or developing their
brands and maintaining standard quality products including launching new information and
communications technology products at regular intervals;

e our potential inability to maintain our relationships with our Channel Partners or customers or if any of
these parties change the terms of their arrangements with us;

e our reliance on our relationships with certain online marketplaces and disruptions to such relationships
or changes in their business practices;

e potential product liability claims;

e restrictive covenants in our contracts or distribution agreements, including right of the other party to
terminate without cause;

e increasing competition in the information and communications technology products distribution
industry;

e  our potential inability to maintain or enhance the popularity of our brand among other brands;

e our significant credit exposure to our Channel Partners and other customers, and negative trends in their
business; and

e our low gross margins.

For a discussion of factors that could cause our actual results to differ from our expectations, see “Risk Factors,”
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 37, 224 and 400, respectively. By their nature, certain market risk disclosures are estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially
differ from those that have been estimated and are not a guarantee of future performance.

Forward-looking statements reflect our views as of the date of this 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
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are based on the currently available information. Although we believe that the assumptions upon which these
forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and
the forward-looking statements based on these assumptions could be incorrect. None of our Company, Directors,
the BRLMs or 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 the SEBI ICDR Regulations, our Company will ensure that investors in India are informed of
material developments from the date of filing of this Red Herring Prospectus until the date of Allotment.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures and terms of the Offer included in this Red Herring
Prospectus and is neither exhaustive, nor purports to contain a summary of all the disclosures in this Red Herring
Prospectus or all details relevant to prospective investors. This summary should be read in conjunction with, and
is qualified in its entirety by, the more detailed information appearing elsewhere in this Red Herring Prospectus,

including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our

Business”,

”

“Restated  Consolidated Financial Information”, “Outstanding Litigation and Material

Developments”, and “Olffer Procedure” on pages 37, 86, 106, 130, 168, 224, 309, 443 and 481, respectively.

Summary
of our
primary
business

We are among the leading technology integrated national distribution partners for global technology brands
in India for information and communications technology products in terms of revenues and distribution
network in Fiscal 2023. We are also one of the fastest growing national distribution partners for global
technology brands in India in terms of revenue growth between Fiscal 2021 and Fiscal 2023. (Source:
Technopak Report) We offer end-to-end services such as pre-sale activities, solutions design, technical
support, marketing services, credit solutions and warranty management services.

Summary
of the
Industry in
which we
operate

Globally, the electronics and information and communications technology products market is expected to
grow at a CAGR of 14% between 2020 and 2025 and is projected to cross USD 350 billion in sales by 2025.
Information technology spending in India is projected to reach a value of approximately USD 136 billion by
2025 growing at a CAGR of 10%. Non-metro cities and other rural geographies are becoming centre of
consumptions for information technology products like personal computers, smartphones, internet devices,
networking devices and hence there is requirement for information and communications technology
distributors and resellers having pan India presence. (Source: Technopak Report)

Our
Promoters

Krishna Kumar Choudhary, Sureshkumar Pansari, Kapal Suresh Pansari, Keshav Krishna Kumar Choudhary,
Chaman Pansari, Krishna Kumar Choudhary (HUF), and Suresh M Pansari HUF

Offer size

Offer Fresh Issue of up to [®] Equity Shares for cash at a price of X [®] per Equity Share (including

a premium of X [e] per Equity Share), aggregating up to % 6,000 million

Notes:

@ The Offer has been authorised by our Board pursuant to a resolution passed at its meeting held on September 23,
2022 and by our Shareholders pursuant to their resolution dated September 23, 2022.

Our Company, in consultation with the BRLMs, has undertaken a Pre-IPO Placement of Equity Shares aggregating
to 31,500 million. The size of the Fresh Issue has been reduced by Z1,500.00 million pursuant to the Pre — IPO
Placement. Accordingly, the revised Fresh Issue size is up to 36,000.00 million.

2

The Offer shall constitute [®] % of the post-Offer paid-up equity share capital of our Company. For further
details, see “The Offer” on page 86.

Objects of

the Offer

The objects for which the Net Proceeds from the Offer shall be utilized are as follows:

Amount  in million)®
3,260

Particulars
Prepayment or scheduled re-payment of all or a portion of certain
outstanding borrowings availed by our Company
Funding working capital requirements of our Company
General corporate purposes? [o]
Total []
D Our Company, in consultation with the BRLMs, has undertaken a Pre-IPO Placement of Equity Shares aggregating to
Z1,500 million. The size of the Fresh Issue has been reduced by %1,500.00 million pursuant to the Pre — IPO Placement.
Accordingly, the revised Fresh Issue size is up to 36,000.00 million.
@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

2,200

For further details, see “Objects of the Offer” on page 130.
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Aggregate | The aggregate pre-Offer shareholding of our Promoters and Promoter Group as a percentage of the pre-Offer
pre-Offer | paid-up share capital of the Company is set out below:
shareholdin
g of our Name of the Shareholder Number of Equity | Percentage of the
Promoters, Shares pre-Offer Equity
and the Share capital (%)
Promoter Promoter
Group Krishna Kumar Choudhary 1,296,750 2.78%
Sureshkumar Pansari 5,223,750 11.21%
Kapal Suresh Pansari 3,087,000 6.62%
Keshav Krishna Kumar Choudhary 7,392,000 15.86%
Chaman Pansari 2,394,000 5.14%
Krishna Kumar Choudhary (Karta of Krishna Kumar 5,772,753 12.39%
Choudhary (HUF)) )
Sureshkumar Pansari (Karta of Suresh M Pansari HUF) 1,652,532 3.55%
Promoter Group
Manju Suresh Pansari 5,887,329 12.63%
Meena Choudhary 6,430,242 13.80%
Priyanka Kapal Pansari 67,200 0.14%
Gazal Pansari 2,579,934 5.53%
Total 41,783,490 89.65%
Summary | The following information has been derived from the Restated Consolidated Financial Information:
of selected
financial (< in million, except per share data)
information Particulars As at and for the six As at and for the year ended
months ended
September | September | March 31, | March 31, | March 31,
30,2023 30, 2022 2023 2022 2021
(A) Equity share capital 208.92 208.92 208.92 208.92 9.95
(B) Total equity” 7,660.17 6,470.89 6,982.68 5,783.29 3,970.02
(C) Revenue from operations 54,685.10 50,239.36 94,542.79 93,134.38 59,250.48
(D) Restated profit after tax 720.18 673.75 1,233.43 1,825.11 1,363.50
(E) Restated earnings per equity 18.24 16.90 29.50 43.57 31.20
share (Basic, in 3™
(F) Restated earnings per equity 18.24 16.90 29.50 43.57 31.20
share (Diluted, in 3)"™*
(G) Net Asset Value per Equity 184.94 155.03 167.56 137.63 94.34
Share (3)"*
(H) Total borrowings (as per 13,952.04 10,012.71 10,657.57 8,817.39 4,889.93
balance sheet)™""
(D Net Worth® 7,727.39 6,477.92 7,001.19 5,750.73 3,941.89
Notes:

* Total equity = Equity share capital + Other equity + Non-controlling interest.

** Basic EPS () = Basic earnings per share are calculated by dividing the net restated profit or loss for the year/period
attributable to equity shareholders by the weighted average number of Equity Shares outstanding during the year/period.
*** Diluted EPS (%) = Diluted earnings per share are calculated by dividing the net restated profit or loss for the
year/period attributable to equity shareholders by the weighted average number of Equity Shares outstanding during the
year/period as adjusted for the effects of all dilutive potential Equity Shares outstanding during the year/period.

**%% Net Asset Value per Equity Share = Net worth as per the Restated Consolidated Financial Information/ weighted
average number of Equity Shares outstanding as at the end of the respective year/period.

***x3x% Total Borrowings include Non-current Liabilities - Borrowings and Current Liabilities — Borrowings as per the
Restated Consolidated Financial Information.

(1)Net worth: Net worth has been defined as the 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 as on September 30, 2023 and 2022 and as on March 31, 2023, 2022 and 2021 in accordance with Regulation
2(1)(hh) of the SEBI ICDR Regulations. Therefore, net worth for the company includes Paid-up Share Capital, Retained
Earnings, Securities Premium, General Reserves, Other Comprehensive Income, Capital Redemption Reserve and excludes
Revaluation surplus.
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For further details, see “Restated Consolidated Financial Information” on page 309.

Auditor
qualificatio
ns which
have not
been given
effect to in
the
Restated
Consolidate
d Financial
Informatio
n

There are no auditor qualifications which have not been given effect to in the Restated Consolidated Financial
Information.

Summary
of
outstanding
litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors and
Promoters, as of the date of this Red Herring Prospectus in terms of the SEBI ICDR Regulations and the
materiality policy adopted by our Board pursuant to a resolution dated December 21, 2022, is provided below:

Name of Criminal Tax Statutory Disciplinar | Material | Aggregate
Entity Proceeding | Proceeding or y actions by civil amount
s S Regulatory SEBI or litigation | involved*
Proceeding Stock s (X million)
s Exchanges
against our
Promoters
in the last
five years
Company
By the 95 NIL NIL NIL 3 505.62 @
Company
Against  the 1 8g5%* 6 H** NIL 2 4,121.89 ®
Company
Directors
By the NIL NIL NIL NIL NIL NIL
Directors
Against  the NIL 2% NIL 2 NIL 1.33%
Directors
Promoters
By the NIL NIL NIL NIL NIL NIL
Promoters
Against  the NIL 3# NIL 3 NIL 1.360
Promoters
Subsidiaries
By the NIL NIL NIL NIL NIL NIL
Subsidiaries
Against  the 1 NIL NIL NIL 1 Not
Subsidiaries(! quantifiabl
) €

* To the extent quantifiable.

** Tax matters involving our Company. Our Company has received eight notices intimating certain discrepancies in the
returns filed and seeking certain clarifications in this regard. As the financial impact of notices intimating discrepancies
are not ascertainable, these eight notices have not been included here.

**% While not a statutory or a regulatory proceeding, our Company has also received three notices from Competition
Commission of India, one from Deputy Commissioner of Police, Crime Branch, Surat and one each from Commissioner of
Police, West Bengal and Inspector of Police, Chandannagar Police Commissionerate, West Bengal in the past with request
for information. For further information, see “Legal and Other Information - Outstanding Litigation and Material
Developments — Regulatory notices received by our Company” on page 447.

#Two of the directors have received notices from the Directorate of Commercial Taxes, West Bengal, regarding their
obligation to enroll under the West Bengal State Tax on Professions, Trades, Callings, and Employments Act, 1979. As no
amount has been claimed by the authorities in the notice, and the financial impact of these notices is not ascertainable,
these two notices have not been included here.

@ Qur Subsidiary is also a party to a trademark infringement related matter which is not quantifiable at this stage. For
further information, see “Legal and Other Information - Outstanding Litigation and Material Developments — Other
Material Pending Litigation against our Subsidiaries” on page 450.
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@ Inclusive of an aggregate of ¥290.95 million involved in the 91 cases filed by our Company under Negotiable Instruments
Act, 1881. For further information, see “Legal and Other Information - Outstanding Litigation and Material Developments
— ‘Criminal Proceedings initiated by our Company’ on page 445.

@ Inclusive of an aggregate of ¥ 4,087.28 million involved in the 85 tax matters to which our Company is a party.

@ 1.33 million involved in the 2 tax litigations to which our Directors are a party and excludes settlement fees paid for the
disciplinary actions initiated by SEBI.

©) Z1.36 million includes the number of cases and amount involved for cases against Promoters, who are also the Directors
of the Company and excludes settlement fees paid for the disciplinary actions initiated by SEBI.

None of our Group Companies are currently party to any pending litigations which would have a material
impact on our Company.

Risk Specific attention of investors is invited to the section titled “Risk Factors” on page 37. Investors are advised
Factors to read the risk factors carefully before taking an investment decision in the Offer.
Summary | The following is a summary table of our contingent liabilities and commitments as at September 30, 2023, as
of indicated in our Restated Consolidated Financial Information:
contingent (% in million)
liabilities Contingent liabilities (to the extent not provided for)
Particulars As at September 30, 2023
Bank guarantees 1,595.63
Letters of Credit 1,490.02
Bills pending for collection* 0.00
Claims not acknowledged as debts 16.57
Disputed Tax demands
-Direct Tax 11.09
-Indirect Tax 2,814.33
Total of Contingent Liabilities 5,927.64
Notes:
1. No Provision have been made for disputed claims against the Group not acknowledged as debts, as the management is
hopeful of successfully contesting the same in appeal.
2. Future cash outflows In respect of the above matters are determinable only on receipt of Judgements/decisions pending
at various forums/authorities. The parent company does not expect the outcome of the matters stated above to have material
adverse impact on the parent company’s financial condition, results of operation or cash flows. The parent company doesn't
envisage any likely reimbursement in respect of the above.
*Rs. 0.00 Millions denotes amount less than Rs.10,000.
For details of contingent liabilities, see “Restated Consolidated Financial Information - Contingent
Liabilities” on Note 37 on page 372.
Summary | Details of related party transactions entered into by our Company for the six months ended September 30,
of related | 2023 and September 30, 2022 and for the year ended March 31, 2023, March 31, 2022 and March 31, 2021,
party and derived from the Restated Consolidated Financial Information are as set out in the table below:
transaction
S Details of related party transactions

(< in million)
Nature of Transactions September [September [March 31, March 31, [March 31,
30,2023 | 30,2022 2023 2022 2021

Sales
PV Lumens LLP 0.24 0.48 2.08 5.00 5.96
Elmack Engg Services Private Limited 0.36 0.12 0.18 0.11 -
Elmack Engg Services 0.08 0.42 0.73 0.11 0.40
Sanwaria Texpro Private Limited 310.47 74.39 496.32 - -
Unique Compusoft Private Limited 82.97 60.85 129.53 64.88 46.90
Navin Agarwal - 0.04 0.04 - -
Himanshu Kumar Shah - 0.01 0.01 - -
Shivam Navin Agarwal* - 0.00 0.00 - -
Shri Ashok Singhal Memorial Trust - - 0.18 - -
Rajesh Goenka* - - 0.00 - -
Ramgarh Parishad - - 0.03 - -
Vidya Vinay Sabha - - 0.02 0.07 0.33
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Membership fee expenses

Technology Distribution Association of India 0.01 0.01 0.01 0.01 0.01
Purchases/Services

PV Lumens LLP 2.03 0.11 9.32 0.24 0.57
Unique Compusoft Private Limited* - 0.00 0.00 - -
Uni Products India - 1.65 5.85 1.75 0.76
Sanwaria Texpro Private Limited 8.17 - 6.27 - -
Reversal of Expenses/ Services Availed

PV Lumens LLP 0.30 - - - -
Commission Expenses

Elmack Engg Services - - 0.79 - -
Corporate Social Responsibility Expenses

Shri Ashok Singhal Memorial Trust 1.50 0.50 1.50 6.20 -
Ramgarh Parishad - - 5.00 0.70 -
Shri Radhakishan Mahaveerprasad Pansari 350 1.00 1.00 1.50 0.50
Charitable Trust

Vidya Vinay Sabha 2.00 - - 6.50 10.50
Rotary Royales Foundation - 0.10 0.10 0.25 0.05
Om Foundation 0.33 - 0.26 - 0.10
RVG Educational Foundation - - 12.50 - 0.11
Shri Krishna Gaushala, Ramgarh 0.15 0.10 0.35 - -
Sangam Foundation 0.63 - - - -
Salaries, Wages & Bonus to KMP/#

Krishna Kumar Choudhary 7.12 7.12 14.25 10.02 10.32
Sureshkumar Pansari 39.00 39.00 78.00 51.75 34.25
Kapal Pansari 24.94 26.93 52.75 33.33 28.06
Munesh Singh Jadon 2.10 2.10 4.20 6.00 3.50
Sabrinathan Sampath 1.50 1.50 3.00 2.40 2.40
Keshav Choudhary 3.13 3.36 6.73 2.63 2.70
Himanshu Kumar Shah 4.52 4.63 9.27 7.75 6.43
Navin Agarwal 2.16 0.59 2.85 - -
Rajesh Goenka 26.40 26.79 55.91 - -
Richa Kedia - 0.05 0.05 - -
Hinal Shah 0.76 0.52 1.13 - -
Salaries, Wages & Bonus to Relatives of

KMP

Chaman Pansari 10.87 11.12 22.23 14.66 10.29
Manju Pansari - 1.10 1.10 2.64 1.88
Meena Choudhary - 1.02 1.02 1.75 1.75
Gazal Pansari - 1.38 1.38 3.31 2.72
Priyanka Pansari - 1.74 1.74 4.18 1.64
Richa Vohra - 1.00 1.00 1.22 1.22
Rashi Choudhary - 1.20 1.20 1.65 1.65
Rishabh Goenka 5.51 0.55 4.62 - -
Shivam Navin Agarwal 0.30 0.08 0.36 - R

Employer's Contribution to Provident Fund
and other funds
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Krishna Kumar Choudhary 0.38 0.38 0.75 0.75 0.75
Sureshkumar Pansari 0.38 0.38 0.75 0.75 0.75
Kapal Pansari 0.38 0.38 0.75 0.75 2.09
Chaman Pansari 0.38 0.38 0.75 0.75 1.04
Manju Pansari - 0.08 0.08 0.18 0.18
Meena Choudhary - 0.36 0.36 0.33 0.33
Gazal Pansari - 0.12 0.12 0.29 0.29
Priyanka Pansari - 0.13 0.13 0.32 0.11
Keshav Choudhary 0.38 0.38 0.75 0.53 0.53
Richa Vohra - 0.36 0.36 0.27 0.27
Rashi Choudhary - 0.38 0.38 0.36 0.36
Himanshu Kumar Shah 0.17 0.14 0.53 0.53 0.27
Navin Agarwal 0.14 0.24 0.37 - -
Rajesh Goenka 0.35 0.06 0.46 - -
Hinal Shah 0.01 0.01 0.02 - -
Shivam Navin Agarwal* 0.02 0.00 0.02 - -
Interest Expenses

Krishna Kumar Choudhary 6.84 4.04 8.58 4.70 2.14
Kapal Pansari 1.23 1.05 2.18 1.35 0.30
Sureshkumar Pansari 7.54 7.00 11.88 16.74 0.72
Meena Choudhary - 1.82 3.04 3.40 2.83
Chaman Pansari - 2.13 2.14 4.00 0.16
Manju Pansari - 0.09 0.09 0.80 -
Krishna Kumar Choudhary HUF - - - - 1.63
Keshav Choudhary 2.05 1.43 2.96 2.90 0.87
Rashi Choudhary - 0.53 0.53 1.26 0.04
Richa Vohra - 0.61 0.95 1.18 0.40
Radheyshyam Choudhary - 0.62 0.62 1.17 -
Munesh Singh Jadon 0.39 0.52 0.93 0.98 -
Rent Expenses

CeePee Consultants 0.30 0.30 0.60 0.60 0.60
CeePee Pharma Private Limited 18.51 17.63 35.26 1.93 -
Krishna Kumar Choudhary 10.29 10.29 20.57 13.17 1.80
Sureshkumar Pansari 10.29 10.64 20.93 14.37 3.00
Choudhary Chemicals Industries Private 1.00 091 1.88 171 1.55
Limited

Uni Products India 0.35 0.35 0.71 0.60 0.60
Chaman Pansari - 0.30 0.30 1.20 1.20
Gazal Pansari - 0.30 0.30 1.20 1.20
Manju Pansari - 0.30 0.30 1.20 1.20
Suresh Pansari HUF - 0.30 0.30 1.20 1.20
International Ribbon Manufacturing Company 0.21 0.21 0.42 0.42 0.42
Sanwaria Texpro Private Limited 1.77 1.59 3.19 3.19 2.83
Rent Received

PV Lumens LLP 3.16 3.01 6.02 6.02 -
Sanwaria Texpro Private Limited 0.35 - 0.35 - -
Security Deposit Given

Krishna Kumar Choudhary - - - 28.50 6.50
Sureshkumar Pansari - - - 28.50 6.50
Cee Pee Pharma Private Limited - - - 15.00 -
Security Deposit Repaid

Choudhary Chemicals Industries Private ) 0.40 1.50 ) )
Limited

Chaman Pansari - 1.20 1.20 - -
Gazal Pansari - 1.20 1.20 - -
Manju Pansari - 1.20 1.20 - -
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Suresh Pansari HUF - 1.20 1.20 - -
Sureshkumar Pansari - 1.20 1.20 - -
Borrowings (Loans taken)

Sureshkumar Pansari 162.50 375.00 729.50 924.50 119.00
Krishna Kumar Choudhary 30.58 13.56 66.06 54.40 8.10
Kapal Pansari 10.50 10.70 43.70 19.00 3.20
Meena Choudhary - 1.00 1.00 - 19.50
Chaman Pansari - - 0.01 51.00 -
Krishna Kumar Choudhary HUF - - - - 25.40
Keshav Choudhary 7.88 - 12.50 4.20 30.50
Rashi Choudhary - - - 6.90 8.46
Richa Vohra - - - 2.10 15.76
Manju Pansari - 14.50 14.50 18.50 -
Radheshyam Choudhary - - - 15.00 -
Munesh Singh Jadon - - - - 2.36
Loans Repaid

Sureshkumar Pansari 20.50 518.50 825.07 799.64 113.20
Krishna Kumar Choudhary 20.00 5.26 5.34 2.93 19.88
Kapal Pansari 27.00 32.45 36.95 3.21 0.40
Meena Choudhary - 0.19 40.40 1.76 1.01
Chaman Pansari - 55.59 56.41 0.08 -
Krishna Kumar Choudhary HUF - - - - 29.80
Keshav Choudhary - 1.82 1.88 5.81 0.31
Rashi Choudhary - 16.98 16.50 0.04 0.00
Richa Vohra - 6.60 14.60 0.66 4.04
Manju Pansari - 15.70 15.70 18.02 -
Radheshyam Choudhary - 16.72 16.10 0.07 -
Munesh Singh Jadon 0.45 2.00 3.80 - 1.70
Advance Given

Uni Products India - 0.50 - - -
Legal & Professional Charges

Kranti Singh 0.03 - - - -
Recovery of Expenses

PV Lumens LLP 1.13 2.36 5.97 - -
Elmack Engg Services Private Limited* 0.00 - - - -
Elmack Engg Services - 0.18 0.63 - -
Sanwaria Texpro Private Limited 0.37 0.03 1.62 - -
CeePee Pharma Private Limited - 0.62 0.62 - -
Choudhary Chemicals Industries Private ) 0.00 0.00 ) )
Limited*

Uni Products India - 0.01 0.01 - -
Services availed

PV Lumens LLP - - - 0.10 0.03
Purchase of Electrical Fittings and

Computers

PV Lumens LLP - 0.02 0.03 0.60 0.19
Closing Balance

Borrowings

Krishna Kumar Choudhary 150.50 91.14 144.00 79.20 23.50
Sureshkumar Pansari 193.53 9.90 55.93 147.10 7.18
Kapal Pansari 12.15 1.10 29.67 21.90 4.89
Meena Choudhary - 41.85 - 39.40 38.10
Chaman Pansari - 2.73 - 56.40 1.88
Keshav Choudhary 50.50 3147 44.00 32.00 31.00
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Rashi Choudhary - - - 16.50 8.50
Richa Vohra - 8.55 - 14.60 12.10
Manju Pansari - - - 1.20 -
Radheyshyam Choudhary - - - 16.10 -
Munesh Singh Jadoun 7.58 9.11 7.68 10.65 9.77
Security Deposits

C_hoydhary Chemicals Industries Private 8.50 9.60 850 10.00 11.35
Limited

Krishna Kumar Choudhary 50.00 50.00 50.00 50.00 21.50
Sureshkumar Pansari 50.00 50.00 50.00 51.20 22.70
Chaman Pansari - - - 1.20 1.20
Gazal Pansari - - - 1.20 1.20
Manju Pansari - - - 1.20 1.20
Suresh Pansari HUF - - - 1.20 1.20
CeePee Pharma Private Limited 15.00 15.00 15.00 15.00 -
Trade Receivables

PV Lumens LLP* 5.58 10.69 1.42 5.51 0.00
Elmack Engg Services - 0.24 0.04 0.19 0.09
Elmack Engg Services Private Limited* 0.07 0.00 - - -
Sanwaria Texpro Private Limited 72.81 48.37 74.36 - -
Unique Compusoft Private Limited 5.36 5.44 5.45 1.12 2.14
Employee Advances

Navin Agarwal - 0.30 0.15 - -
Trade Payable

PV Lumens LLP - 0.12 - - -
CeePee Pharma Private Limited - 2.69 - - -
CeePee Consultants - 0.05 - - -
International Ribbon Manufacturing Company - 0.19 - - -
Unique Compusoft Private Limited - - - - 0.03
Sanwaria Texpro Private Limited 15.77 1.00 6.25 - -
Advances

Uni Products India - 0.50 - - -
PV Lumens LLP 0.26 - - - -
Other Payables

Sabarinathan Sampath 0.44 - - - -
Salary Payables

Kapal Pansari 2.51 2.10 2.87 2.75 1.81
Chaman Pansari 1.08 1.05 0.25 1.19 0.77
Priyanka Pansari - - - 0.35 0.35
Richa Vohra - - - 0.10 0.10
Krishna Kumar Choudhary 0.73 0.72 0.72 0.84 0.84
Sureshkumar Pansari 3.94 3.67 0.44 4.31 2.85
Meena Choudhary - - - 0.13 0.13
Manju Pansari - - - 0.22 0.22
Keshav Choudhary 0.31 0.30 0.26 0.20 0.20
Gazal Pansari - - - 0.28 0.28
Rashi Choudhary - 0.18 - 0.14 0.14
Himanshu Kumar Shah 0.45 0.43 1.71 0.57 0.59
Munesh Singh Jadon 4.60 4.64 4.62 4.62 4.70
Sabarinathan Sampath 1.11 1.51 1.11 1.39 1.05
Navin Agarwal 0.19 0.18 0.73 - -
Rajesh Goenka 0.79 0.95 2.62 - -
Hinal Shah 0.07 0.09 0.19 - -
Shivam Navin Agarwal 0.04 0.04 0.11 - -
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Non-Cash Transaction with related parties during the year

Septemb | Septemb Marc | Marc
Nature of Transactions er 30, er 30, Maerc;1331, h31, | h3l,
2023 2022 2022 | 2021
Number of Bonus Shares (Face Value Rs.5
per share)
Chaman Pansari - - - 2.8 -
Gazal Pansari _ - - 2.46 -
Kapal Pansari R - - 2.94 -
Keshav Choudhary R - R 7.04 -
Krishna Kumar Choudhary HUF R _ - 5.50 -
Krishna Kumar Choudhary R - - 1.24 -
Manju Pansari - - - 5.61 -
Meena Choudhary - - - 6.12 -
Manju Pansari Jt Meena choudhary” R - - 0.00 -
Priyanka Pansari R - - 0.06 -
Suresh Pansari HUF - - - 1.57 -
Sureshkumar Pansari - - - 4.98 -

"Rs. 0.00 Millions denotes amount less than Rs. 10,000.

~0.00 Millions denotes number of shares less than 10,000.

** Also are promoters or member of promoter group holding equity shares of the Company.
M it excludes reimbursement of expenses to KMP.

Notes:

(1) Transactions with related party disclosed above includes the component of GST.

(2) In case of elimination of transactions/closing balances with Foreign Subsidiary, the difference is on account of Foreign
Exchange rate Fluctuation.

For the six months ended September 30, 2023 and September 30, 2022 and in Fiscal 2023, 2022 and 2021, the
arithmetic aggregate related party transactions was % 888.86 million and % 1,438.00 million, and X 2,982.87
million, X 2,322.23 million and X 622.50 million, respectively. The percentage of the arithmetic aggregate
related party transactions to our revenue from operations in the same periods was 1.63%, 2.86%, 3.16%, 2.49%
and 1.05 %, respectively.

For details of the related party transactions eliminated during the period/year, see “Restated Consolidated
Financial Information — Related Party Transactions” in Note 43 on page 378.

Remunerati | The remuneration of directors and other members of Key Managerial Personnel and Senior Management
on of Key | Personnel identified in this RHP, during the years as mentioned below, was as follows:
Managerial (% in million)
Personnel Remuneration* to KMP and SMP March 31, 2023 March 31, 2022 March 31, 2021
and Senior || Krishna Kumar Choudhary 15.00 10.77 11.07
Manageme Sureshkumar Pansari 78.75 52.50 35.00
nt Kapal Pansari 53.50 34.08 30.15
Personnel
Keshav Choudhary 7.48 3.16 3.23
Himanshu Kumar Shah 9.80 8.28 6.70
Hinal Tejas Shah 1.15 - -
Navin Agarwal” 3.22 - -
Rajesh Goenka” 56.37 - -
*Remuneration includes, Salaries, Wages & Bonus and Employer's Contribution to Provident Fund and other funds.
~ For details of compensation paid to the members of Key Managerial Personnel of our Company in all capacities, please
see “Our Management - Key Managerial Personnel” on page 290.
Details of | Our Promoters, members of the Promoter Group, our Directors and their relatives have not financed the
financing purchase by any person of securities of our Company other than in the normal course of business of such
arrangeme
nts
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financing entity during a period of six months immediately preceding the date of the Draft Red Herring
Prospectus and this Red Herring Prospectus.

Weighted
average
price
which
specified
securities
were
acquired by
our

at
the

Our Promoters have not acquired any Equity Shares in the last one year preceding the date of this Red Herring
Prospectus.

Promoters

in the last

one year

preceding

the date of

this Red

Herring

Prospectus

Average The average cost of acquisition of Equity Shares for our Promoters as on the date of this Red Herring

cost of | Prospectus is as set out below:

acquisition

of  Equity |['g Name of the Promoter Number of Equity Average cost of

Shares  of || No, Shares held on a fully | acquisition per Equity

oL diluted basis Shares™ (in %)

Promoters
1. Krishna Kumar Choudhary 1,296,750 1.89
2. Sureshkumar Pansari 5,223,750 0.48
3. Kapal Suresh Pansari 3,087,000 Nil™
4. Keshav Krishna Kumar Choudhary 7,392,000 Nil™
5. Chaman Pansari 2,394,000 Nil™
6. Krishna Kumar Choudhary (HUF) 5,772,753 0.39
7. Suresh M Pansari HUF 1,652,532 0.39

As certified by Pipara & Co LLP, Chartered Accountants, by way of their certificate dated January 29, 2024.

*Average cost of acquisition has been arrived at by considering only the cost of shares allotted to the Promoters on account

of further issue and bonus issue, transfers, i.e. cost paid by Promoter for acquisition by way of subscription, bonus issue

and acquisition from another shareholder divided by the total number of equity shares acquired by the above transactions.

The selling price of the shares transferred by the respective Promoters to others is not netted off while calculating the

average cost of acquisition. While calculating the average cost of acquisition of the shares in the hands of the individual,

the cost of shares were considered as the price paid to the transferor against such acquisition of shares.

" No consideration has been paid as the same is acquired by way of gift or bonus shares.

Notes:

i.  For the purpose of calculation of average cost of acquisition, the sub-division of shares has not been considered as an
acquisition but the effect of such sub-division has been given for the purpose of average cost of acquisition as appearing
in the above table, the Company has multiplied the shares acquired before sub-division of shares, i.e. shares acquired
before February 22, 2022 by 2 for the computation of Average cost of acquisition.

ii. For determining the holding of individual promoters, shareholding of the Promoters includes equity shares held as
first-holders only. Further, as on the date of this Red Herring Prospectus, our Company does not have any joint
shareholding.

Details of | Except as stated below, there have been no specified securities that were acquired in the last three years
price at | preceding the date of this Red Herring Prospectus, by our Promoters, and the members of the Promoter Group.
which The details of the prices at which these acquisitions were undertaken are stated below:

specified

securities Name of the Shareholders Date of acquisition* | Number of Equity Acquisition
WIEHE Shares acquired price per
acquired by Equity Share
our (in3)"
Promoters, |[promoters”

o the | "¢ ishna Kumar Choudhary (HUF) June 8, 2022 21 Nil**
members of | ', shkumar Pansari March 31, 2022 4,975,000 Nil##*
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the Kapal Suresh Pansari March 31, 2022 2,940,000 Nil***
Promoter Chaman Pansari March 31, 2022 2,280,000 Nil***
Group, Krishna Kumar Choudhary March 31, 2022 1,235,000 Nil***
in the last || Keghav Krishna Kumar Choudhary March 31, 2022 7,040,000 Nil#*#*
three years Suresh M Pansari HUF March 31, 2022 1,573,840 Nil***
preceding | ishna Kumar Choudhary (HUF) March 31, 2022 5,497,840 Nil***
::fs dat"ké’; Suresh M Pansari HUF March 31, 2021 11,648" 107
T Suresh M Pansari HUF March 31, 2021 27,698* 10*
Prospectus Krishna Kumar Choudhary (HUF) March 31, 2021 121,398 10*
Krishna Kumar Choudhary (HUF) March 31, 2021 4,400%" 10*
Krishna Kumar Choudhary (HUF) March 31, 2021 11,648* 10#
Promoter Group*
Meena Choudhary May 19, 2022 21 3,620%
Manju Suresh Pansari May 19, 2022 21 3,620
Manju Suresh Pansari March 31, 2022 5,606,960 Nil***
Meena Choudhary March 31, 2022 6,124,040 Nil***
Priyanka Kapal Pansari March 31, 2022 64,000 Nil***
Gazal Pansari March 31, 2022 2,457,080 Nil***
Manju Suresh Pansari March 31, 2022 40 Nil***
*As certified by Pipara & Co LLP, Chartered Accountants by way of their certificate dated January 29, 2024.
*Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity Shares of face value of
Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022. Accordingly, the shareholding of our
shareholders increased to reflect such sub-division. This table does not include details of the split.
” Gift.
***Af)jquired by way of bonus issuance dated March 31, 2022 by our Company.
*The share transfer forms for these transfers of equity shares to and from the Promoters and Promoter Group could not be
traced as the relevant information was not available in the records maintained by our Company. Accordingly, we have
relied on the corporate records maintained by the Company such as statutory registers, minutes of meetings of our board
and shareholder, as applicable and annual returns filed by our Company. For details see “Risk Factors - Certain filings
and instructions made in respect to transfer of shares of our Company are not traceable.” on page 55.
" The equity shares acquired in this transaction had a face value of 10 per share
None of the shareholders of our Company have the right to appoint nominee directors. None of the
shareholders of the Company will be offering their shares in the Offer.
Weighted | The details of the weighted average cost of acquisition of all shares transacted in last one year, 18 months and
average three years preceding the date of this Red Herring Prospectus are set out below:
cost of
acquisition Period Weighted average Cap Price is ‘x’ Range of
of all shares cost of acquisition times the acquisition
transacted (in%) weighted average price: lowest
in last one cost of price —
year, 18 acquisition) highest price
months and (in%)
three years ||Last one year preceding the date of this
preceding Red Herrii/lg Prr())spectusg 311.00 [e] 311.00
the date of || Last 18 months preceding the date
this  Red || of this Red Herrri)ng Prosr%ectus 311.00 [e] 311.00
Herring Last three years preceding the date 0.00" to 3,620.00
Prospectus || of this Red Herring Prospectus 3340 [e]
As certified by Pipara & Co LLP, Chartered Accountants, by way of their certificate dated January 29, 2024.
"“No consideration has been paid as the Equity Shares have been acquired by way of a bonus issue or gift.
To be updated upon finalization of the Price Band.
Size of the | Our Company, in consultation with the BRLMs, has undertaken a Pre-IPO Placement of Equity Shares
pre-1PO aggregating to 1,500 million. The size of the Fresh Issue has been reduced by X1,500.00 million pursuant to
placement | the Pre — IPO Placement. Accordingly, the revised Fresh Issue size is up to ¥6,000.00 million.
and
allottees,
upon
completion
of the
placement
Any Our Company has not issued any Equity Shares in the one year immediately preceding the date of this Red
issuance of | Herring Prospectus, for consideration other than cash.
Equity
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Shares in
the last one
year for
considerati
on other
than cash

Any split or
consolidatio
n of Equity
Shares in
the last one
year

Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the
date of this Red Herring Prospectus.

Exemption
from
complying
with  any
provisions
of securities
laws, if any,
granted by
SEBI

Our Company has not made any application under Regulation 300 of the SEBI ICDR Regulations for seeking
exemption from complying with any provisions of securities laws, as on the date of this Red Herring
Prospectus.
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SECTION II - RISK FACTORS

An investment in equity shares involves a high degree of risk. Potential investors should carefully consider all the
information in this Red Herring Prospectus, including the risks and uncertainties described below, before making
an investment in the Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industry in which we operate or to India. Additional risks and uncertainties, not currently known to
us or that we currently do not deem material may also adversely affect our business, results of operations, cash
flows and financial condition. If any of the following risks, or other risks that are not currently known or are not
currently deemed material, actually occur, our business, results of operations, cash flows and financial condition
could be adversely affected, the price of our Equity Shares could decline, and investors may lose all or part of
their investment. In order to obtain a complete understanding of our Company and our business, prospective
investors should read this section in conjunction with “Industry Overview”, “Our Business”, ‘“Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 168, 224, 309 and 400, respectively, as well as the other financial and statistical
information contained in this Red Herring Prospectus. In making an investment decision, prospective investors
must rely on their own examination of us and our business and the terms of the Offer including the merits and
risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. 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 Red Herring Prospectus also contains certain forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in this Red
Herring Prospectus. For further information, see “Forward-Looking Statements” on page 23.

Unless otherwise indicated, the financial information included herein is based on our Restated Consolidated
Financial Information included in this Red Herring Prospectus. For further information, see “Restated
Consolidated Financial Information” on page 309.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry
report titled “Industry Report on ICT Distribution in India” dated January 19, 2024 (the “Technopak Report”)
prepared and issued by Technopak Advisors Private Limited, appointed by us by way of a resolution passed by
our Board dated September 23, 2022 and exclusively commissioned and paid for by us in connection with the
Offer. The data included herein includes excerpts from the Technopak Report and may have been re-ordered by
us for the purposes of presentation. There are no parts, data or information (which may be relevant for the
proposed Offer), that has been left out or changed in any manner. Unless otherwise indicated, financial,
operational, industry and other related information derived from the Technopak Report and included herein with
respect to any particular year refers to such information for the relevant calendar year. A copy of the Technopak
Report is available on the website of our Company at https://rptechindia.com/page/investor. For more
information, see “— Industry information included in this Red Herring Prospectus has been derived from an
industry report prepared by Technopak Advisors Private Limited, exclusively commissioned and paid for by us
for such purpose.” on page 74. Also see, “Certain Conventions, Use of Financial Information and Market Data
and Currency of Presentation — Industry and Market Data” on page 18.

Valuation Risk Factor

1. The Offer Price, market capitalization to total revenue multiple and price to earnings ratio based on the
Offer Price of our Company, may not be indicative of the market price of the Equity Shares on listing.

Our revenue from operations and restated profit after tax for Fiscal 2023 was % 94,542.79 million and % 1,233.43
million, respectively and our price to revenue from operations for Fiscal 2023 multiple is [®] times at the upper
end of the Price Band. Our market capitalization to revenue from operations for Fiscal 2023 multiple is [®] times
at the upper end of the Price Band.
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The table below provides details of our price to earnings ratio and market capitalization to revenue from
operations:

Particulars Price to Earnings|Market Capitalization to
Ratio® Revenue”
At Offer Price

For Fiscal 2023 [o]] [o]

“To be populated at Prospectus stage

The Offer Price of the Equity Shares is proposed to be determined on the basis of assessment of market demand
for the Equity Shares offered through the book-building process prescribed under the SEBI ICDR Regulations,
and certain quantitative and qualitative factors as set out in the section titled “Basis for Offer Price” on page 145
and the Offer Price, multiples and ratios may not be indicative of the market price of the Equity Shares on listing
or thereafter.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Listing does not guarantee that a market for the Equity
Shares will develop, or if developed, the liquidity of such a market for the Equity Shares. The market price of the
Equity Shares may be subject to significant fluctuations in response to, among other factors, variations in our
operating results, market conditions specific to the industry we operate in, developments relating to India and
international markets, regulatory amendments or similar situations, volatility in the securities markets in India and
other jurisdictions, variations in the growth rate of financial indicators, variations in revenue or earnings estimates
by research publications, and changes in economic, legal and other regulatory factors. As a result, the market price
of the Equity Shares may decline below the Offer Price. We cannot assure you that you will be able to sell your
Equity Shares at or above the Offer Price.

Internal Risks
Risks Relating to the Business of our Company

2. We are dependent on various vendors, who are global technology brands, for the products we distribute.
In Fiscals 2021, 2022 and 2023 and for the six months ended September 30, 2022 and September 30,
2023, revenues generated from distribution of products manufactured by our top eight global technology
brands amounted to 83.15%, 82.42%, 82.11%, 82.50% and 82.39%, respectively, of our revenue from
operations. Any delay or failure on part of such global technology brands to supply products may
materially and adversely affect our business, profitability and reputation.

We do not manufacture any of the information and communications technology (“ICT”) products we distribute.
The ICT products that we sell through general trade, modern trade and e-commerce channels, are sourced from
vendors and OEMs that are global technology brands. We distribute products of a diversified base of global
technology brands. Set forth below are details of the global technology brands whose products we distribute, and
the products purchased from our top eight global technology brands:

Particular As of/ For the Fiscal ended March 31, As of/ For the six months
ended September 30,

2021 2022 2023 2022 2023

Number of global technology 45 50 53 48 52

brands

Products purchased from our top 46,114.31 72,474.25 76,319.35 39,214.51 48,367.39

eight global technology brands (R

million)

Products purchased from our top 81.65% 76.90% 82.88% 73.31% 82.98%

eight global technology brands, as
a percentage of our total purchases

(%)

Revenue from operations from top 49,266.28 76,758.36 77,631.61 41,448.93 45,055.59
eight global technology brands (R

million)

Revenue from operations from top 83.15% 82.42% 82.11% 82.50% 82.39%

eight global technology brands, as
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Particular As of/ For the Fiscal ended March 31, As of/ For the six months
ended September 30,
2021 2022 2023 2022 2023

a percentage of revenue from
operations (%)

Our business is, therefore, dependent on our relationships with such global technology brands. In the event the
global technology brands we serve reduce the number of products they offer through our distribution network, or
are unwilling to continue to do business with us or intend to terminate or modify the terms of their contracts to
our detriment, there could be an adverse effect on our business. The loss or deterioration of our relationship with
any of our key global technology brands or the authorisation by global technology brands of additional
distributors, the sale of products by global technology brands directly to our Channel Partners (who are
collectively, Hybrid Resellers who sell to online market places and retail channels, regional distributors, stockist
partners or sub-distributors, retailers, brand stores, system integrators, original equipment manufacturers and
corporate resellers who sell to corporate customers), customers and end-users (instead of using us as the distributor
of products), or our failure to establish relationships with new global technology brands or to expand the
distribution and supply chain services that we provide, could adversely affect our business, results of operation
and financial condition. In the three preceding Fiscals and six months ended September 30, 2023, we have
terminated our agreement with one global technology brand, in July 2021. Set forth below are the revenues earned
from sale of products manufactured by this global technology brand in the corresponding years/ periods:

Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended

September 30, 2022 September 30, 2023
Revenue | Percentage Revenue | Percentage | Revenue Percentage Revenue Percentage Revenue Percentage
(€3 of revenue | (X million) | of revenue | (X million) | of revenue | (X million) | of revenue | (X million) | of revenue

million) from from from from from
operations operations operations operations operations

(%) (%) (%) (%) (%)
8.57 0.01% 0.19 0.00% 0.25 0.00% 0.11 0.00% 0.08 0.00%

Note: While the agreement was terminated in Fiscal 2022, ICT products already purchased by our Company which remained
in inventory were also sold subsequently.

Any similar instances or termination by a global technology brand whose products we distribute could have an
adverse impact on our results of operations. Further, any delay or failure on the part of the global technology
brands whose products we distribute, to supply products in a timely manner or any deterioration in the quality of
products supplied by the global technology brands, may adversely affect our business, profitability and reputation.

We typically enter into non-exclusive distribution agreements with global technology brands whose term ranges
from one to five years and some have indefinite tenures, and often contain provisions permitting termination
without cause, which might be immediate, or with notice periods ranging from 10 days to 60 days. Generally,
each global technology brand has the ability to modify the terms and conditions of their agreements with us, such
as reducing the amount or period of price protection available and return rights or reducing the levels of purchase
discounts, rebates or marketing programs available to us with prior notice which in some cases may give us the
ability to re-adjust our inventories and receivables. Additionally, the global technology brands we engage with
may choose to undertake direct distribution or sale of products either by themselves or they may appoint other
distributors for territories in which we distribute products.

As a consequence of any delay or failure on the part of global technology brands, or termination of distribution
agreements with the global technology brands, we may also lose our Channel Partners. Any deterioration in our
relationships with our Channel Partners could have an adverse impact on our business, financial condition and
results of operations. See also “Risk Factors - If we are unable to maintain our relationships with our Channel
Partners or end-customers or if any of these parties change the terms of their arrangements with us, our business
could be materially and adversely affected.” on 42.

Further, any deterioration in the financial condition or business prospects of these global technology brands could
reduce their ability to meet our requirements, which could in turn result in a significant decrease in our revenues.
For instance, in 2009, a global technology brand whose products we distributed acquired the personal computing
division of a competitor. This in turn temporarily impacted availability of products and product quality. While
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this did not have any material impact on our operations, there can be no assurance that similar instances in future
will not adversely impact our business, financial condition and results of operation.

Certain factors affecting supply of products we source from global technology brands and thereby impeding our
access to products are political and economic instability in India or globally or political instability in certain states
of India in which our global technology brands are located, the financial instability of the global technology
brands, labour problems experienced by our global technology brands, the availability of raw materials to the
global technology brands, merchandise quality issues, transport availability and cost, transport security, inflation,
and other factors. Set forth below are details of the top five overseas/ foreign countries from where supply of
products were shipped to our Company in the corresponding years/ periods:

Country Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Purchase | Percenta | Purchase | Percenta | Purchase | Percenta | Purchase | Percenta | Purchase | Percenta
s ge of s ge of s ge of sR ge of s ge of
million) total million) total million) total million) total million) total
purchase purchase purchase purchase purchase
s (%) s (%) s (%) s (%) s (%)
Malaysia 5,951.50 10.54% | 7,631.71 8.10% 10,147.5 11.02% | 5,274.10 9.86% | 5,069.61 8.70%
4
Thailand 3,118.45 5.52% | 4,696.19 4.98% | 4,423.42 4.80% | 2,311.39 4.32% | 2,511.30 4.31%
China 3,265.43 5.78% | 5,553.67 5.89% | 10,549.86 11.46% | 4,518.78 8.45% | 4,446.69 7.63%
Hong Kong | 3,975.16 7.04% | 8,271.92 8.78% | 5,301.27 5.76% | 3,167.92 5.92% | 3,283.42 5.63%
Singapore 2,895.54 5.13% | 2,535.71 2.69% | 2,236.70 2.43% 1,234.97 2.31% 1,343.60 2.31%

The operations of the global technology brands we serve are further subject to various operating risks, including
breakdowns and failure of equipment, industrial accidents, employee unrest, severe weather conditions and natural
disasters. For instance, the COVID-19 pandemic impacted global technology brands’ business as a result of the
nationwide lockdown imposed by the Gol. Similarly, the global shortage of semi-conductors could adversely
impact the supply of certain ICT products that we distribute, which we may be unable to accurately assess owing
to our limited experience in distributing semi-conductor products.

In the few preceding years, notable global technology brands have either exited the Indian market or significantly
downsized their operations. For instance, Huawei pulled out its former subsidiary Honor from the Indian market
in 2022. (Source: Technopak Report) Such action could lead to increased consolidation within global technology
brands and limit the number of global technology brands whose products we distribute. Additionally, if global
technology brands choose to increase their direct channels, such as through large enterprise customers, e-
commerce channels, the demand for our services would decline.

These factors may result in delay of supply of products we sell, which could have an adverse impact on our
business, financial condition and results of operations.

3. Our business is dependent on global technology brands effectively maintaining, promoting or developing
their brands and maintaining standard quality products including launching new information and
communications technology products at regular intervals.

As of September 30, 2023, we were a national distribution partner for 52 global technology brands that include
ASUS Global Pte. Ltd., Dell International Services India Private Limited, HP India Sales Private Limited, Lenovo
India Private Limited, Logitech Asia Pacific Limited, NVIDIA Corporation, Intel Americas, Inc., Western Digital
(UK) Limited, Schneider Electric IT business India Private Limited, Eaton Power Quality Private Limited, ECS
Industrial Computer Co., Ltd., Belkin Asia Pacific Limited, TPV Technology India Pvt Ltd., LG Electronics India
Pvt. Ltd. and Toshiba Electronic Components Taiwan Corporation. In Fiscals 2021, 2022, 2023 and the six months
ended September 30, 2022 and September 30, 2023, the revenue from the top five global technology brands whose
products we distributed was as follows:
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Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Amount | Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta
R ge of R ge of R ge of (€3 ge of (€3 ge of
million) | Revenue | million) | Revenue | million) | Revenue | million) | Revenue | million) | Revenue
from from from from from
Operatio Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%) ns (%)
Revenue from | 42,906.4 72.42% | 65,445.03 70.27% | 64,115.41 67.82% | 34,647.66 68.97% | 36,711.89 67.13%
top 5 global 5
technology
brands

In the three preceding Fiscals and six months ended September 30, 2022 and September 30, 2023, we have
discontinued distribution of products manufactured by certain global technology brands owing to commercial

considerations, as set forth below:

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 For the six For the six
months months
ended ended
September September
30, 2022 30,2023
Number of Global Technology 6 6 3 3 6
Brands whose products we have
discontinued distributing

There was no material impact of such discontinuation on the results of operations of our Company and certain
ICT products already purchased by our Company from these global technology brands, which remained in
inventory, were also sold subsequently.

Many factors are important for maintaining, developing and enhancing brands, and retaining customers of a brand,
including increasing brand awareness through brand building initiatives and ensuring customer satisfaction by
providing quality customer service. In the event of further development of technology or growing popularity of
alternate products which global technology brands are unable to counter, the products of such global technology
brands may become obsolete. In order to remain competitive, global technology brands need to develop, test,
manufacture and commercialize new products in a timely manner. Since we do not manufacture the products that
we distribute, there can be no assurance that the global technology brands whose products we distribute will be
able to effectively promote, develop their brands or maintain standard quality of the products. Further, if the global
technology brands whose products we distribute do not launch new products or innovate to keep up with evolving
requirements and demands of customers, the demand for products of such global technology brands may witness
a decline. For instance, we discontinued our distribution of the consumer product line for a certain global
technology brand in Fiscal 2019 due to a decrease in demand for such products. While this did not have a material
impact on our business and financial condition, similar instances with one or more global technology brands in
future could adversely impact our business, financial condition and results of operations. In such cases, we
endeavour to pre-empt such situations and liquidate our inventory early or return products to the global technology
brands to reduce write-downs. We might not be able to find customers or Channel Partners who are willing to
purchase our inventory of products manufactured by such global technology brands which do not have market
demand. A slowdown in demand for existing products in our inventory could result in a write-down in the value
of inventory on hand relating to such products.

We are not involved in the innovation of products, or in quality control of products manufactured by the global
technology brands that we distribute. However, if any of the offerings which we distribute from time to time do
not meet standards for quality and performance or customers’ subjective expectations, our reputation and customer
retention may be impacted, and the demand for such products, which we may already have inventory of, may
decrease. If we fail to maintain our reputation or increase positive awareness of ICT products, or the quality of
products declines due to our global technology brand partners being unable to maintain the required quality at
their end, our business, financial condition and results of operations may be adversely affected.
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4.  Ifwe are unable to maintain our relationships with our Channel Partners or customers or if any of these
parties change the terms of their arrangements with us, our business could be materially and adversely
affected.

We distribute ICT products to Channel Partners and customers, who are B2B end-customers. Accordingly, our
sales are subject to demand variability by our Channel Partners and customers. We do not enter into long-term
agreements with our Channel Partners or customers for purchase of our products or provision of solutions. Since
our Channel Partners or customers are generally not obliged to continue purchasing products and/or services from
us, or otherwise retain their business relationships with us, there is no assurance that their purchase orders or
engagements will remain constant or increase or that we will be able to maintain or add to our existing customer
base. Set forth below are certain details regarding our total number of customers, as well as new customers and
customers we were unable to retain, based on the customers in Fiscal 2020:

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months Six months

ended ended
September 30, September 30,

2022 2023

Total customers 8,834 9,401 9,996 8,663 8,407

New customers 2,318 2,205 2,314 1,420 979

Customers  not 1,678 2,202 2,556 2,828 3,341

retained

Notes:
New customers refers to customers who have billed for the first time during the relevant Fiscal.
Customers not retained refers to customers who have not billed in any of the four quarters of a Fiscal.

While the level and timing of orders we receive vary for multiple reasons, including seasonal buying by end-users
and general economic conditions, we may also witness reduced orders owing to our customers receiving better
prices, terms and conditions from our competitors. In Fiscal 2022, 47.55% of our customers were repeat customers
(or customers with whom we transact in each quarter of the Fiscal) and more than 90.49% of our revenue from
operations were generated from such repeat customers. In Fiscal 2023, 47.59% of our customers were repeat
customers and more than 91.77% of our revenue from operations were generated from such repeat customers. For
the six months ended September 30, 2022, 70.45% of our customers were repeat customers and more than 97.01%
of our revenue from operations were generated from such repeat customers while for the six months ended
September 30, 2023, 71.79% of our customers were repeat customers and more than 99.34% of our revenue from
operations were generated from such repeat customers. Customers submitting a purchase order may cancel, reduce
or delay their orders. If we are unable to anticipate and respond to the demands of our Channel Partners or
customers, we may lose customers because we have an inadequate supply of products to cater to their particular
requirements. If there is a consolidation in the Channel Partner landscape, or Channel Partners and customers wish
to change the terms of their typical contracts with us, we may not be able to negotiate terms which are beneficial
to us or which are financially viable. If we are unable to negotiate mutually agreeable terms with such parties, we
may lose our Channel Partners or end-customers. We may be unable to maintain or grow the size of our Channel
Partner or customer base or the level of engagement of our Channel Partners. This could materially and adversely
affect our business, financial condition, cash flows and results of operations.

5. Our gross margins are low, which magnifies the impact of variation in revenue, operating costs, bad debts
and interest expense on our operating results.

The ICT products industry witnesses intense price competition, owing to which gross margins are typically low
(Source: Technopak Report). The table below provides our gross margins, defined as revenue from operations
less purchases of stock-in-trade and changes in inventory of stock-in-trade as a percentage of revenue from
operations in the years/ periods indicated:
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Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Amount | Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta
(€3 ge of ® ge of R ge of R ge of (€3 ge of
million) | Revenue | million) | Revenue | million) | Revenue | million) | Revenue | million) | Revenue
from from from from from
Operatio Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%) ns (%)
Gross  margins | 3,458.07 5.84% | 5,159.21 5.54% | 5,402.42 5.71% | 2,695.03 5.36% | 3,023.03 5.53%
(defined as
revenue from
operations  less
purchases of
stock-in-trade and
changes in
inventory of
stock-in-trade)

For reconciliation of gross margin, see “Other Financial Information — Reconciliation of Gross Margin to Revenue
from Operations” on page 398.

Owing to inter alia increased competition arising from industry consolidation, overcapacity, price reduction and
low demand for certain ICT products, we may be unable to maintain or improve our gross margins. These low
gross margins magnify the impact of variations in revenue, operating costs, bad debts and interest expense on our
operating results. A portion of our operating expenses is relatively fixed, and planned expenditures are based in
part on anticipated orders that are forecasted with limited visibility of future demand. As a result, we may not be
able to reduce our operating expenses as a percentage of total income to mitigate any further reductions in gross
margins in the future. We may need to offer customers more credit or extended payment terms or need to reduce
our prices in order to remain competitive. If we cannot proportionately decrease our cost structure in response to
competitive price pressures, our business and operating results could suffer.

We also receive purchase discounts and rebates from certain of the global technology brands we serve based on
various factors, including sales or purchase volume and breadth of customers. A decrease in net sales could
negatively affect the level of volume rebates received from the global technology brands we serve and thus, our
gross margins. Because some purchase discounts and rebates from the global technology brands we serve are
based on percentage increases in sales of products, it may become more difficult for us to achieve the percentage
growth in sales required for larger discounts due to the current size of our revenue base. A decrease or elimination
of purchase discounts and rebates from the global technology brands we serve could adversely affect our business
and operating results.

6. We are reliant on our relationships with certain online marketplaces and disruptions to such relationships
or changes in their business practices, may adversely affect our business and our financial condition,
results of operations and cash flows.

We are witnessing a growth in competition from online retailers who have been able to offer products at
competitive prices. E-commerce has emerged as the most preferred channel in last six — eight years owing to the
availability of brands and their entire product range along with competitive pricing, when compared to any offline
point of sale. E-commerce platforms have led to an increase in demand of technology products in the country by
allowing ease of browsing, product availability and timely delivery. (Source: Technopak Report)

We are reliant on online marketplaces for the sale of a portion of the products that we distribute, and in Fiscals
2021, 2022 and 2023 and the six months ended September 30, 2022 and September 30, 2023, 11,088.69 million,
% 12,896.05 million, % 12,192.35 million, X 7,734.71 million and X 11,115.42 million or 18.71%, 13.85%, 12.90%,
15.40% and 20.33%, respectively, of our revenue from operations was derived from our sales to online
marketplaces. If our competitors offer online marketplaces and retailers more favourable terms or have more
products available to meet their needs or utilize the leverage of broader product lines to be sold through them,
these online marketplaces and retailers may de-emphasize or decline to offer products that we supply.
Additionally, global technology brands may directly sell their products in the online marketplace, and eliminate
the requirement for our services. Further, we cannot assure you that we will be able to secure promotions on online
marketplaces, and our inability to do so may affect visibility of the global technology brands whose products we
distribute on these online marketplaces. Once we fulfil the purchase orders, we do not have control over the prices

43




at which our products are sold by the online marketplaces. Accordingly, online marketplaces may sell products
distributed by us at larger discounts than what we offer, making purchases from such marketplaces more lucrative
than purchasing directly from us.

Purchase orders made by online marketplaces may also be amended or cancelled prior to finalization. Further, the
online marketplaces and distributors have the right to verify and determine whether the products supplied by us
are in accordance with the specifications stated in purchase orders. In the event the products are not as per the
specifications of the purchase orders, the customers may reject the entire consignment at the time of the delivery.
We are also responsible for collecting the damaged or defective products. In addition, the online retail channels
of online marketplaces may be disrupted due to technological disruptions. Should such amendments, cancellations
or disruptions occur, it may adversely impact our supply schedules and inventories. In addition, in certain possible
scenarios, the online marketplaces or distributors may have the right to return the products to us, and in certain
situations where there are a high number of returns, we may be required to re-purchase the entire quantity of
products at the original price we sold them for. For certain of such purchase orders, the purchase orders may be
terminated by the relevant online marketplace or distributor if there are delays in the delivery of products.

The online marketplaces could change their business practices, such as inventory levels, or seek to modify their
trading terms, such as payment terms. While we have not had instances of significant delays in collecting payment
from online marketplaces in the past three Fiscals and six months ended September 30, 2023, we cannot assure
you that we will not face such instances in the future. Further, delays in scheduling deliveries may result in
cancellation of orders or delayed payments. We may face the pressure to modify our trading terms if the online
marketplaces are unable or unwilling to continue observing our distribution model. Additionally, unexpected
changes in inventory levels or other practices by the online marketplaces or other customers could negatively
affect our business, cash flows and results of operations. We intend to maintain or further develop our existing
relationships with online marketplaces that retail products distributed by us, and continue to jointly promote our
global technology brands and products on their platforms. Any such potential increase in collaboration and
information sharing could render us more susceptible to the risks stated above.

We cannot assure you that we will be able to effectively offset the advantages that our competitors in the online
business may have and grow our business in a similar fashion like our online competitors, or that the competition
we face would not drain our financial or other resources. If we are unable to adequately address such competitive
pressures, our business, financial condition, results of operations and cash flows may be adversely affected.

7. We could be subject to product liability claims, which may have a material adverse impact on us.

Due to the nature of our business, we face a risk of the products that we distribute containing quality issues or
undetected errors or defects. These may result from the design or manufacture of the product, or from the software
or other parts used in the product, over which we have no control. We may face the risk of legal proceedings and
claims being brought against us by our customers on account of sale of any defective or misbranded products.

We may also sell certain ICT components at prices that are significantly lower than the cost of the equipment or
other goods in which such components are incorporated. As a result, we may face claims for damages (such as
consequential damages) that are disproportionate to the revenues and profits we receive from the components
involved in the claims. Certain products that we distribute may be found to be defective, and in some cases, we
may be made party to proceedings where the end-product is defective, and not the components that we have
distributed.

While we typically have provisions in our agreements with global technology brands that hold the global
technology brands accountable for defective products, our ability to avoid such liabilities may be limited as a
result of differing factors, such as the inability to exclude such damages due to applicable laws of the specific
jurisdiction where the business is conducted. For instance, in our contracts with a global technology brand, we are
required to indemnify the global technology brand for any product liability claims by end customers. While we
have not been subject to any product liability or defect claims in the past three Fiscals and six months ended
September 30, 2023, we cannot assure you that we will not be subject to such claims in the future. Our business
and reputation may be adversely affected as a result of a significant quality or performance issue in the products
sold by us, if we are required to pay for the associated damages. Further, when relying on contractual liability
exclusions, we could lose customers if their claims are not addressed to their satisfaction.
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In addition, serious quality issues can expose us to product liability or recall claims in the event that the products
we distribute fail to meet the required quality standards, or are alleged to cause harm to customers. While we are
generally not held accountable for such claims, we may face the risk of legal proceedings and product liability
claims being brought against us, legitimate or otherwise, by various entities including consumers, redistributors
and government agencies for various reasons including for defective products sold. There can be no assurance
that we will be able to recover cost of such liability or recall from the global technology brands of such products,
in a timely manner, and without initiating legal proceedings. Enforcement of provisions in our agreements that
hold global technology brands liable for defective products can be a time-consuming and expensive legal process.
For further information, see “Risk Factors - Our international operations expose us to complex management,
legal, tax and economic risks. Our purchase and supply arrangements may be governed by the laws of foreign
Jurisdictions and disputes arising from such arrangements may be subject to the exclusive jurisdiction of foreign
courts” on page 67. A product recall or a product liability claim may also adversely affect our reputation and
brand image, as well as entail significant costs in excess of our available insurance coverage, which may adversely
affect our reputation, business and results of operations.

8.  Certain of our contracts or distribution agreements may have restrictive covenants and can typically be
terminated without cause, which could negatively impact our business, results of operation and financial
condition.

We have entered into distribution agreements with certain of the global technology brands for distribution of ICT
products. These agreements may contain restrictive covenants that prevent us from selling competing products
without the approval of the global technology brand, or may require us to mandatorily purchase a certain volume
of the products for distribution. In the event of default or breach of covenants, our suppliers have the right to take
action, including initiation of legal proceedings, against us. There can be no assurance that we will be able to
comply with these covenants or that we will be able to obtain consents that are necessary for us to take actions we
believe are required for the growth and expansion of our business.

Majority of the global technology brands we serve typically retain us on a non-exclusive basis. These global
technology brands may terminate their contracts with us with or without cause. Additionally, our contracts with
such global technology brands are typically without any commitment to a specific volume of business or future
work. Our business is dependent on the decisions and actions of the global technology brands we serve, and there
exist a number of factors relating to the global technology brands we serve that are outside our control that might
result in the termination of a contract or the loss of a global technology brand, including change in global
technology brands’ business strategies, including by way of moving distribution assignments to our competitors,
or directly distributing products to end-users. In the past, we have experienced one instance where our distribution
agreement with a global technology brand which contributed a significant portion of our revenues in Fiscal 2018
was terminated during the period without cause. Termination of a contract or distribution agreement, or
termination of multiple such agreements, due to any of the aforesaid factors could affect our business, results of
operation and financial condition.

9.  We have witnessed negative cash flows in the past, with net cash used in operating activities of ¥ 1,097.54
million, Z 3,152.05 million, ¥ 1,145.53 million, ¥ 989.17 million and ¥ 2,856.73 million in Fiscals 2021,
2022 and 2023, and the six months ended September 30, 2022 and September 30, 2023, respectively. Any
negative cash flows in the future would adversely affect our cash flow requirements, which may adversely
affect our ability to operate our business and implement our growth plans, thereby affecting our financial
condition.

The following table sets forth certain information relating to our restated consolidated statements of cash flows
for the years/periods indicated:

Particulars Fiscal For the six months ended
September 30,
2021 | 2022 | 2023 2022 | 2023
(X million)
Net cash used in operating (1,097.54) (3,152.05) (1,145.53) (989.17) (2,856.73)
activities

In the six months ended September 30, 2023, our restated profit before tax was % 1,026.11 million, which was
primarily adjusted for finance costs of X 539.90 million and depreciation and amortisation expense of ¥ 90.63
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million. Our working capital adjustments to our net cash flows used in operating activities in the six months ended
September 30, 2023 primarily comprised a decrease in other financial assets of ¥ 0.70 million in the six months
ended September 30, 2023 which was offset by an increase in trade and other receivables of X 5,046.93 million;
an increase in inventories of T 6,628.66 million; increase in other assets of % 1,178.22 million; and increase in
trade payable and other liabilities of X 8,628.56 million. In the six months ended September 30, 2022, our restated
profit before tax was ¥ 894.08 million, which was primarily adjusted for finance costs of ¥ 398.36 million and
depreciation and amortisation expense of X 72.68 million. Our working capital adjustments to our net cash flows
used in operating activities in the six months ended September 30, 2022 primarily comprised a decrease in other
financial assets of X 23.84 million which was offset by an increase in trade and other receivables of X 629.41
million; an increase in inventories of % 5,945.13 million; increase in other assets of * 974.37 million; and increase
in trade payable and other liabilities of ¥ 5,501.66 million.

In Fiscal 2023, our restated profit before tax was % 1,646.26 million, which was primarily adjusted for finance
costs of X 863.16 million and depreciation and amortization expense of X 166.70 million. Our working capital
adjustments to our net cash flows used in operating activities for Fiscal 2023 primarily comprised an increase in
inventories of X 2,940.94 million, increase in other assets of ¥ 1,225.36 million and a decrease in trade payables
and other liabilities of X 1,859.99 million, partially offset by a decrease in trade and other receivables of 3 2,819.48
million. In Fiscal 2022, our restated profit before tax was ¥ 2,398.47 million, which was primarily adjusted for
finance costs of X 536.84 million, foreign exchange loss of ¥ 81.67 million and depreciation and amortization
expense of X 116.86 million. Our working capital adjustments to our net cash flows used in operating activities in
Fiscal 2022 primarily comprised an increase in inventories of X 6,267.71 million and an increase in trade and other
receivables of X 3,627.66 million, partially offset by an increase in trade payables and other liabilities 0f X 4,977.48
million. In Fiscal 2021, our restated profit before tax was % 1,788.68 million, which was primarily adjusted for
finance costs of X 288.51 million, and depreciation and amortisation expense of X 75.08 million. Our working
capital adjustments to our net cash flows used in operating activities for Fiscal 2021 primarily comprised an
increase in trade payables and other liabilities of ¥ 1,465.27 million and an increase in other assets of X 170.44
million. This was partially offset by an increase in trade and other receivables of T 3,478.32 million, and an
increase in inventories of T 686.84 million. For further information, see “Restated Consolidated Financial
Information” on page 309.

Negative cash flows over extended periods, or significant negative cash flows in the short term, could materially
impact our ability to operate our business and implement our growth plans. As a result, our cash flows, business,
future financial performance and results of operations could be materially and adversely affected. For further
information, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Cash Flows” on page 431.

10. Our EBITDA Margin was 3.63% in Fiscal 2021, which decreased to 3.28% in Fiscal 2022 and further to
2.83% in Fiscal 2023. There can be no assurance that we will be able to maintain our EBITDA Margin
in future.

While our EBITDA was X 2,152.27 million, % 3,052.17 million and % 2,676.12 million in Fiscals 2021, 2022 and
2023, respectively, we witnessed decrease in our EBITDA Margin from 3.63% in Fiscal 2021 to 3.28% in Fiscal
2022 and further to 2.83% Fiscal 2023 owing to increased expenses incurred as a result of increase in foreign
exchange loss due to fluctuations in currency, as well as increase in employee benefits expenses, resulting in
reduced profit. Our EBITDA were Z 1,365.12 million and was  1,656.64 million while our EBITDA Margin was
2.72% and 3.03% for six months ended September 30, 2022 and September 30, 2023. For further information on
our EBITDA and EBITDA Margin, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on page 400. There can be no assurance that our EBITDA or EBITDA Margin will not
decrease in future or that we will be able to maintain present levels of profitability, owing to elevated expenses or
other factors outside our control.

11. We purchase inventory in anticipation of sales, and if we fail to manage our inventory effectively during
that period or if the inventory value declines, our business and results of operations could be adversely
affected.

We purchase inventory from global technology brands on projected sales and demand forecasts and if we fail to

manage our inventory effectively, our business and results of operations may be adversely affected. As such, we
provide partial payments to global technology brands in order to secure our inventory.
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The table below provides purchases of stock-in-trade as a percentage of revenue from operations in the years/
periods indicated:

Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Amount Percenta Amount Percenta Amount Percenta Amount Percenta Amount Percenta
R ge of R ge of (€4 ge of (€3 ge of R ge of
million) Revenue million) Revenue million) Revenue million) Revenue million) Revenue
from from from from from
Operatio Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%) ns (%)
Purchases of | 56,475.92 95.32% | 94,242.88 101.19% | 92,081.22 97.40% | 53,489.46 106.47% | 58,290.73 106.59%
stock-in-
trade

We acquire products through a combination of purchase orders, supplier contracts, and open orders, in each case
based on projected demand. In the event that there is an abrupt and substantial decline in demand for one or more
of the products that we supply, a change in product development plans, or an unanticipated change in technological
requirements for any of the products that we distribute, we may be required to record additional accruals for
cancellation fees that may be payable with respect to such orders, which would adversely affect our results of
operations. The products we source may become obsolete or less relevant if we fail to predict accurately future
development trends or adapt to the evolving market demand. Our reputation and results of operations will continue
to depend on our ability to anticipate these changes accurately and to expand our product portfolio and solution
offerings to meet our customers’ evolving needs.

We are under several price revision programs and sales acceleration programs, and are able to postpone payment
due dates and cancel backlog orders to reduce excess inventory. We also have a stock rotation policy that allows
us to readjust our aging inventory arising out of unanticipated changes in technological requirements. While we
are generally able to mitigate against excess inventory procurement to prevent interest costs and also liquidation
cost or loss of sales, markdowns or write-offs, we cannot assure you that our measures will be effective or that we
will not experience excess inventory. Further, while we strive to predict technological trends, market dynamics
and changes in product demand, we cannot assure you that we will successfully do so each time or that we will
be able to maintain the most optimal inventory in the future. In addition, in situations that the inventory does not
have the stock that the customer is looking for, we face the risk of our customer opting to buy the product from
our competitor. Further, any damage or destruction to our merchandising at our warehouses may impact our
operating results.

We estimate our sales based on the forecast, demand and requirements for the forthcoming season. In general, the
orders are placed a few days before the actual delivery of products. An optimal level of inventory is important to
our business as it allows us to respond to customer demand effectively and to maintain a full range of products at
our warehouses, for speedy supply to our customers. The inventories as of March 31, 2021, 2022 and 2023 and as
of September 30, 2022 and September 30, 2023 was X 5,725.32 million, % 11,993.03 million, % 14,933.97 million,
% 17,938.16 million and X 21,562.63 million, respectively, which amounts to 35 days, 37 days, 55 days, 57 days
and 64 days of inventory level for the corresponding periods.

We may fail to accurately predict order quantities, and may experience significant inventory overhang in the event
demand for a particular product or global technology brand whose products we distribute declines. While we
perform a detailed review of our inventory based on multiple factors including demand forecasts, product life
cycle status, product development plans, current sales levels and component cost trends, certain of our inventories
may lose value in the future due to circumstances including future demand or market conditions for our products
being less favourable than forecasted, unforeseen technological changes or changes to the product development
plans of the global technology brands whose products we distribute, that negatively impact the utility of any of
our inventories, or significant deterioration in the financial condition of one or more of our global technology
brands to whom we have made an inventory prepayment. While we have not had significant inventory overhang,
write-downs or pricing markdowns in the past three Fiscals and six months ended September 30, 2023, we cannot
assure you that this will continue to be the case in the future. Further, we are exposed to the risk that our inventory
value may decline, and protective terms under our brand agreements may not adequately cover the decline in
value, which in turn may affect our business, results of operation and financial condition.
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We might also underestimate the demand for certain products, and be unable to supply such products in the
required quantities, leading our customers to purchase these products from our competitors. Natural disasters such
as earthquakes, extreme climatic or weather conditions such as floods or droughts, or natural conditions may
adversely impact the supply of the products and local transportation. Should our supply of products be disrupted,
we may not be able to procure an alternate source of supply of products in time to meet the demands of our
customers, or we may not be able to procure products of equal quality or on equally competitive terms, or at all.
While we have not experienced any material supply disruptions in the past three Fiscals and six months ended
September 30, 2023, we cannot assure you that this will continue to be the case in the future, including due to a
shortage of semi-conductor chips. Such disruption to supply would mean that our customer does not get the
product he/she wants which would allow the customer to go to our competitors and this would materially and
adversely affect our business, profitability and reputation. In addition, disruptions in the delivery of products to
our warchouses may occur for reasons such as poor handling, transportation bottlenecks, or labour strikes, which
could lead to delayed or lost deliveries or damaged products and disrupt supply of these products. Any or all of
these factors could reduce availability of products that are in demand, thereby reducing our sales, which in turn
could adversely affect our reputation and business prospects, thereby impacting our profitability and financial
performance.

12. Increasing competition in the information and communications technology products distribution industry
may create certain pressures that may adversely affect our business, prospects, results of operations, cash
flows and financial condition.

The ICT products distribution industry is highly competitive in India, with our main competitors being Savex
Technologies Private Limited, Ingram Micro India Private Limited, and Redington (India) Limited (Source:
Technopak Report). We also compete with other large multinational and national enterprise computing solutions
distributors, as well as numerous other smaller, specialized competitors who generally focus on narrower market
sectors, products, or industries. We compete mainly in the re-selling and distribution of ICT products market,
where the factors on which distributors compete include, among others:

e  Product offerings;

e Service offerings;

Supply chain, infrastructure and retail network capabilities including channel partner and distribution
network, and warehouse, sales offices and service centres network;

Relationship with retail channel partners;

Relationship with brands;

Associated brand names of vendors and products;

Availability of skilled resources in sales and marketing, servicing, training, customer management and
channel partner onboarding;

Timeliness of delivery, including distribution network and quality; and

e Ability to meet working capital requirements.

The size of our competitors varies across market sectors, as do the resources allocated by competitors to sectors
in which we operate. We may face competition from larger competitors with significant resources and which
benefit from economies of scale and scope, in addition to consolidation in the industry which may create larger
players that we are unable to compete with. Our larger competitors may have a more extensive customer or
supplier base than us in one or more of its market sectors. If our competitors develop and implement certain cost
efficient business strategies, they may be able to offer products similar to ours at lower prices without adversely
affecting their profit margins. Even if our offerings address industry and customer needs, our competitors may be
more successful at selling their products. If we are unable to provide our customers with products that suit their
tastes and preferences at competitive prices or successfully market those products to current and prospective
customers, our business, results of operations and financial condition may suffer. We may face competition in
states and countries where we currently operate, as well as in states and countries in which we expect to expand
our operations and may have limited or no experience. There is significant competition within each market sector
and geography that creates pricing and margin pressure and the need for constant attention to improve service and
product offerings and increase market share. Other competitive factors include rapid technological changes,
product availability, credit availability, speed of delivery, ability to tailor solutions to changing customer needs,
and quality and depth of product lines and training, as well as service and support provided by the distributor to
the customer. For instance, the effect of tariffs imposed by India or foreign countries on the components required

48



in the manufacture of products we distribute, may drive up the prices of such products. While we attempt to pass
on price increases to our customers, our competitors may be able to absorb the impact of tariff hikes better, without
requiring to pass them on to the customers. This would provide our competitors an advantage in pricing, leading
to lower demand for products that we supply.

Our Company also faces competition from companies in the logistics and product fulfilment, catalogue
distribution, and e-commerce supply chain services markets. As we continue to expand our business into new
areas in order to stay competitive in the market, we may encounter increased competition from our current or new
competitors, making it difficult to retain our market share. Additionally, we believe that our ability to compete
also depends in part on factors outside of our control, such as our competitors’ processes, and the extent of our
competitors’ responsiveness to their customers’ needs. Our inability to compete adequately and effectively may
have a material adverse effect on our business prospects, financial condition and results of operations. We cannot
assure you that our Company will be able to successfully compete within this increasingly competitive industry.

13. The reputation and consumer goodwill associated with our brand name is critical to the success of our
business. An inability to maintain or enhance the popularity of our brand among brands and customers
may adversely impact our business prospects and financial performance.

Our brand is critical to our business success, and affects our ability to maintain and enhance the popularity of our
Company. Our ability to develop our brand name and retain goodwill is dependent on the perception the brands
we serve or Channel Partners have of us, and recognition of product quality, variety of products, market
penetration, accessibility of products that we distribute, and our marketing and business promotional initiatives.
We have undertaken brand-building initiatives to increase our brand recall and brand preference. We conduct in-
house events with our Channel Partners such as ‘Partner Connect’, a platform that connects brands with target
Channel Partners and helps them increase visibility in different markets, launch public relations initiatives
including product launches, partner interview series and media engagement, and engage in advertising on digital
and traditional media. Any negative publicity or perception of Channel Partners or customers relating to the quality
of products that we supply, range of the portfolio of products supplied by us, pricing strategy, among others, may
adversely impact public perception of the products that we distribute. Customers may initiate proceedings in
consumer courts against us and such allegations of low-quality products or misbranding, even when false or
unfounded, could tarnish the image of products supplied by us and our partner global technology brands.

An inability to manage any of the above factors or an inability of our marketing and business promotional
initiatives to distinguish and strengthen our brand may adversely impact the value and perception of our Company
and our goodwill and consequently our business prospects and financial performance. They may also limit our
Company’s ability to successfully obtain new licences or authorisations from global technology brands and
manufacturers to distribute technology products. Due to the extremely competitive nature of the industry in which
we operate, further enhancing the popularity of our brand as a distributor as compared to Channel Partners or
customers purchasing directly from the manufacturers of such products or from our competitors, may require us
to make investments, including market penetration, and increase our marketing, advertising and sales promotion
expenses.

The table below provides details of our advertisement expenses and sales promotion expense in the years/ periods
indicated:

Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 For the six months For the six months

ended September 30, | ended September 30,
2022 2023

Amount Percenta Amount Percenta Amount Percenta Amount | Percenta | Amount | Percenta

R ge of ® ge of R ge of R ge of R ge of
million) Revenue million) Revenue million) Revenue million) Revenue | million) Revenue

from from from from from

Operatio Operatio Operatio Operatio Operatio

ns (%) ns (%) ns (%) ns (%) ns (%)
Advertisem 84.27 0.14% 195.81 0.21% 151.17 0.16% 38.17 0.08% 77.57 0.14%

ent expenses
and  sales
promotion
expense
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However, there can be no assurance that any such investments in the future may be adequate or successful. While
we have been developing and promoting our brand name since inception and will continue to invest in building
and maintaining our brand name’s value in the future to compete effectively, we may not be able to do so
successfully or in a cost-effective manner.

Our Company has made an application for registration of trademark in connection with our logo. Unauthorized
use of our brand name or logo by third parties could adversely affect our reputation, which could in turn adversely
affect our business, financial condition, cash flows and results of operations. We have in the past encountered
unauthorized usage by sellers of our maximum retail price stickers for their sales or promotions. While we have
taken steps to prevent such incidents, our Company has received complaints on e-mail in June, 2022, claiming
that persons representing themselves as authorised dealers of our Company have taken advance money from the
complainants in relation to products sold by our Company and thereafter disappeared with the advance money,
without delivering the promised products. Further, fake emails have been circulated in connection with the 30
Series NVIDIA Founder Edition graphics card through fake email ids purporting to be from our Company. While
our Company has not been involved in these matters, we cannot assure you that such matters will not recur in the
future or will nevertheless be associated with our Company. There can be no assurance that similar instances will
not occur in future and we will be able to address all such instances effectively. As our business expands into new
markets and regions and as the industry in which we operate becomes increasingly competitive, maintaining and
enhancing the image of our brand name may become increasingly difficult and expensive. An inability to enhance
the visibility of our brand name may adversely impact consumer goodwill and brand recall, and consequently our
business prospects and financial performance.

14. We earn a significant portion of our revenue from operations from products manufactured by global
technology brands that we import into India. In addition, our Subsidiaries, Rashi Peripherals Pte. Ltd.
and ZNet Technologies Private Limited, and our branch situated in Singapore, are engaged in export of
products. Our inability to handle risks associated with import and export of products could affect our
business and revenue from operations.

Our Company imports ICT products of certain global technology brands. The ICT products that our Company
returns to global technology brands owing to defects or quality control concerns are reflected in the audited
financial statements of our Company as ‘exports’. Further, (i) products that are sold by our Subsidiary incorporated
in Singapore, Rashi Peripherals Pte. Ltd., to countries outside Singapore, (ii) products that are sold by our
Subsidiary incorporated in India, ZNet Technologies Private Limited, to countries outside India, and (iii) products
that are sold by our Company’s branch located in Singapore, to countries outside Singapore, are each recorded as
exports.

Set forth below are details of our revenues from products that we import, as well as the cost of such imports, in
the corresponding periods:

Particulars Fiscal 2021 Fiscal 2022 | Fiscal 2023 Six months | Six months
ended ended
September 30,|September 30,
2022 2023
Cost of imported products (% million) 20,656.40 32,488.03 35,149.36 18,610.99 17,869.84
Cost of imported products, as a percentage 36.58% 34.47% 38.17% 34.79 % 30.66%
of total purchases (%)

Set forth below are details regarding our exports:

Particulars Fiscal 2021 Fiscal 2022 Fiscal For the six | For the six
2023 months months
ended ended

September | September
30,2022 30,2023

Revenue from exports sales* by our 1,111.92 1,516.45 2,444 .83 1,271.56| 816.09
Company (X million)

Revenue from our export sales* as a 1.88% 1.63% 2.59% 2.53% 1.49%
percentage of revenue from operations

(%)
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Particulars Fiscal 2021 Fiscal 2022 Fiscal For the six | For the six
2023 months months
ended ended
September | September
30,2022 30,2023
Revenue from exports by Rashi 356.66 1,173.59 1,120.50 836.64 363.42
Peripherals Pte. Ltd (X million)
Revenue from exports by Rashi 0.60% 1.26% 1.19% 1.67% 0.66%
Peripherals Pte. Ltd., as a percentage of
our revenue from operations (%)
Revenue from exports by ZNet 36.88 40.45 43.55 11.57 4.19
Technologies Private Limited. (X million)
Revenue from exports by ZNet 0.06% 0.04% 0.05% 0.02% 0.01%
Technologies Private Limited. as a
percentage of our revenue from operations
(%)

* Revenue from export sales does not include sales within the group.

Our import and export of ICT products as part of our operations are subject to, among other risks and uncertainties,
the following:

e demand for the products distributed by us, within and outside India;

e social, economic, political, geopolitical conditions and adverse weather conditions, such as natural disasters,
pandemics and epidemics, civil disturbance, terrorist attacks, war or other military action;

e changes in laws, regulations and policies, including restrictions on trade, import and export license
requirements, tariffs and taxes, intellectual property enforcement issues and changes in foreign trade and
investment, general economic conditions, competition, transportation costs and import duties; and

e fluctuations in foreign currency exchange rates, affecting the value of our assets, such as export receivables
and various investments, the cost of certain inventory and non-inventory items. For further information, see
“Risk Factors - We face foreign exchange risks that could adversely affect our results of operations and cash
flows.” on page 75.

For instance, pursuant to the notification dated August 3, 2023, issued by the Directorate General of Foreign Trade
(“DGFT?”, and such notification, the “Notification”) the Import Policy of Items under HSN 8471 of Chapter 84
of Schedule-I (Import Policy) of ITC (HS), 2022 was amended. As per the Notification, import of laptops, tablets,
all-in-one personal computers, and ultra small form factor computers, servers under HSN 8471 is 'Restricted' with
immediate effect. Exemption from import licencing is given to one such item, except servers, per consignment.
Exemption from import licencing is provided for up to 20 items per consignment for research and development,
testing, benchmarking and evaluation, repair and return and product development purposes. By a notification
dated August 4, 2023 issued by the DGFT, the Notification has been made effective from November 1, 2023,
whereby import consignments can be cleared until October 31, 2023 without a licence for restricted imports. For
clearance of import consignments with effect from November 1, 2023, a valid licence for restricted imports will
be required. This import restriction is intended to promote domestic manufacturing of laptops, tablets, among
others, as well as limiting the supply of such products from China. It will help in further expanding the organised
play in ICT products distribution market in India. (Source: Technopak Report) There can be no assurance that
global technology brands will be able to successfully set up manufacturing and/or assembly operations in India,
and will be able to successfully replace the products that they typically import with those made in India. Further,
while we have received the relevant license for import of restricted items which is valid up to September 30, 2024,
we cannot assure you the license will be renewed in a timely manner or at all. The imposition of further import
restrictions could result in a decrease in the volume of products that we distribute, in addition to other
consequences that cannot be anticipated at present. Should these or other risks materialise, they could adversely
affect our import and export of products and have a material adverse effect on our business, financial condition,
results of operations, cash flows and prospects.

15. We rely on revenue generated from our lifestyle and IT essentials vertical and our Personal Computing,

Enterprise and Cloud Solutions vertical for our sales revenue. Any sudden fall in the revenues from either
of these verticals may adversely affect our financial condition and profitability.
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We primarily operate the following two business verticals: (i) Personal Computing, Enterprise and Cloud
Solutions (“PES”): Under this vertical we distribute personal computing devices, enterprise solutions, embedded
designs/ products and cloud computing; and (ii) Lifestyle and IT essentials (“LIT”): This includes the distribution
of products such as (i) components that include graphic cards, central processing units (“CPUs”) and
motherboards; (ii) storage and memory devices; (iii) lifestyle peripherals and accessories that include keyboard,
mice, web cameras, monitors, wearables, casting devices, fitness trackers and gaming accessories; (iv) power
equipment such as UPS and invertors; and (v) networking and mobility devices.

The table below sets forth details of our revenues across our business verticals for the years/ periods indicated:

Vertical Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Revenue | Percenta | Revenue | Percenta | Revenue | Percenta | Revenue | Percenta | Revenue | Percenta
from ge of from ge of from ge of from ge of from ge of
Operatio | Revenue | Operatio | Revenue | Operatio | Revenue | Operatio | Revenue | Operatio | Revenue
ns R from ns R from ns from ns R from ns R from
million) Operatio million) | Operatio million) Operatio | million) | Operatio | million) | Operatio
ns (%) ns (%) ns (%) ns (%) ns (%)
PES — | 33,460.58 56.47% | 53,530.07 57.48% | 52,922.23 55.98% | 28,477.28 56.68% | 31,165.52 56.99%
Personal
computing,
enterprise
and cloud
solutions
LIT — | 25,789.90 43.53% | 39,604.31 42.52% | 41,620.56 44.02% | 21,762.08 43.32% | 23,519.58 43.01%
Lifestyle
and IT
essentials
Total 59,250.48 | 100.00% | 93,134.38 | 100.00% | 94,542.79 | 100.00% | 50,239.36 | 100.00% | 54,685.10 | 100.00%

We command significant market share in India in product categories such as processors (45%), graphics cards
(47%), pen drives (42%), hard drives (29%), keyboards and mice (21%), monitors (27%), UPS (13%), laptops
(10%), desktops (10%), routers (33%), and switches (10%) in Fiscal 2023. (Source: Technopak Report) We
believe we have been successful in these verticals due to our deep knowledge of product assortment, pricing
dynamics and strong supplier relationships. Any changes in customer preferences, increased competition, change
in margin by global technology brands, changing trends or any other reason, could decrease our revenue and
profitability from these verticals and may result in an adverse effect on our business, financial condition and
results of operations. In addition, any unforeseen circumstances that we may not be able to accurately identify to
present, could lead to a similar fluctuation in our revenue and operating results.

16. As of September 30, 2023, we had contingent liabilities which have not been provided for in our financial
statements and could adversely affect our financial condition.

As of September 30, 2023, our contingent liabilities that have not been provided for in the Restated Consolidated
Financial Information, were as follows:

Particulars As of
September 30, 2023
(X million)

(i) Bank guarantees 1,595.63
(ii) Letters of Credit 1,490.02
(iii) Bills pending for collection* 0.00
(iv) Claims not acknowledged as debts 16.57
(v) Disputed Tax demands

-Direct Tax 11.09

-Indirect Tax 2,814.33
Total 5,927.64

*Z 0.00 million denotes amounts less than < 10,000.
1. No Provision have been made for disputed claims against us not acknowledged as debts, as the management is hopeful of
successfully contesting the same in appeal.
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2. Future cash outflows in respect of the above matters are determinable only on receipt of judgements/decisions pending at
various forums/authorities. We do not expect the outcome of the matters stated above to have material adverse impact on our
financial condition, results of operation or cash flows. We do not envisage any likely reimbursement in respect of the above.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, financial
condition and results of operations. For further information, see “Restated Consolidated Financial Information —
Note 37" on page 372.

17. We have significant credit exposure to our Channel Partners and other customers, and negative trends in
their businesses could cause us significant credit loss and negatively impact our cash flow and liquidity
position.

We extend credit to our Channel Partners and other customers for a significant portion of our sales to them. Set
forth below are details of our products that were initially sold on credit:

Particular As of/ For the Fiscal ended March 31, As of/ For the six months
ended September 30,

2021 2022 2023 2022 2023

Value of products initially sold 50,733.67 81,920.14 85,490.95 46,502.41 49,633.83

on credit (X million)

Value of products initially sold 85.63% 87.96% 90.43% 92.56% 90.76%

on credit, as a percentage of our

revenue from operations (%)

Resellers have a period of time, generally 30 to 60 days after the date of invoice, to make payment. As a result,
we are susceptible to the risk that our customers will not pay for the products they purchase. While we try to
mitigate such incidents by conducting diligence on our Channel Partners and their financial condition, credit
insurance and market feedback to minimize our credit exposure of any non-payments, we cannot assure you that
such measures will be successful or that we will be able to recover our trade receivables and monies owed to us.
In Fiscals 2021, 2022 and 2023 and six months ended September 30, 2022 and September 30, 2023, we have
initiated legal action to recover X 49.70 million, X 43.54 million, X 6.24 million, ¥ 4.09 million and X 18.34 million,
respectively, or 0.08%, 0.05%, 0.01%, 0.01% and 0.03% of our revenue from operations, respectively, of products
which we had provided to customers on credit. For information regarding legal proceedings in connection with
non-recovery of dues from customers, see “Outstanding Litigation and Material Developments” on page 443. Our
credit exposure risk may increase due to liquidity or solvency issues experienced by our Channel Partners or
customers as a result of an economic downturn, including the current downturn, or a decrease in ICT spending by
end-users. If we are unable to collect payment for products distributed by us to customers or if such customers are
unable to pay for the products in a timely manner, it will be more difficult or costly to utilize receivable-based
financing, which could negatively impact our cash flow and liquidity position.

18. Our Company, Directors, Promoters and Subsidiaries are or may be involved in certain legal and
regulatory proceedings. Any adverse decision in such proceedings may have a material adverse effect on
our business, financial condition, cash flows and results of operations.

There are outstanding legal and regulatory proceedings involving our Company, Directors, Promoters and
Subsidiaries which are pending at different levels of adjudication before various courts, tribunals and other
authorities. Such proceedings could divert the management’s time and attention and consume financial resources
in their defence or prosecution. The amounts claimed in these proceedings have been disclosed to the extent that
such amounts are ascertainable and quantifiable and include amounts claimed jointly and severally, as applicable.
Any unfavourable decision in connection with such proceedings, individually or in the aggregate, could adversely
affect our reputation, business, financial condition and results of operations. Further, our Company along with
our customers received a letter from an end consumer noting certain irregularities regarding BIS marks of the
products supplied. This letter was also marked to the Chief Vigilance Officer, New Delhi (“CVO”). While we
have not received any notice or communication from the CVO, we may face proceedings in this regard in the
future. The summary of such outstanding material legal and regulatory proceedings as on the date of this Red
Herring Prospectus is set out below:
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Name of Criminal Tax Statutory or Disciplinary Material Aggregate amount
Entity Proceedings | Proceedin | Regulatory actions by civil involved*
gs Proceedings SEBI or Stock litigations (X million)
Exchanges
against our
Promoters in
the last five
years
Company
By the 95 NIL NIL NIL 3 505.62 @
Company
Against  the 1 85** 6*** NIL 2 4,121.89®
Company
Directors
By the NIL NIL NIL NIL NIL NIL
Directors
Against  the NIL 2% NIL 2 NIL 1.33%
Directors
Promoters
By the NIL NIL NIL NIL NIL NIL
Promoters
Against  the NIL 3# NIL 3 NIL 1.360
Promoters
Subsidiaries
By the NIL NIL NIL NIL NIL NIL
Subsidiaries
Against  the 1 NIL NIL NIL 1 Not quantifiable
Subsidiaries"

* To the extent quantifiable.

** Tax matters involving our Company. Our Company has received eight notices intimating certain discrepancies in the returns filed and
seeking certain clarifications in this regard. As the financial impact of notices intimating discrepancies are not ascertainable, these eight
notices have not been included here.

*** While not a statutory or a regulatory proceeding, our Company has also received three notices from Competition Commission of India,
one from Deputy Commissioner of Police, Crime Branch, Surat and one each from Commissioner of Police, West Bengal and Inspector of
Police, Chandannagar Police Commissionerate, West Bengal in the past with request for information. For further information, see “Legal
and Other Information - Outstanding Litigation and Material Developments —Regulatory notices received by our Company” on page 447.
#Two of the directors have received notices from the Directorate of Commercial Taxes, West Bengal, regarding their obligation to enroll
under the West Bengal State Tax on Professions, Trades, Callings, and Employments Act, 1979. As no amount has been claimed by the
authorities in the notice, and the financial impact of these notices is not ascertainable, these two notices have not been included here.

@ Our Subsidiary is also a party to a trademark infringement related matter which is not quantifiable at this stage. For further information,
see “Legal and Other Information - Outstanding Litigation and Material Developments — Other Material Pending Litigation against our
Subsidiaries” on page 450.

@ Inclusive of an aggregate of ¥290.95 million involved in the 91 cases filed by our Company under Negotiable Instruments Act, 1881. For
further information, see ““Legal and Other Information - Outstanding Litigation and Material Developments — ‘Criminal Proceedings initiated
by our Company’ on page 445.

® Inclusive of an aggregate of ¥ 4,087.28 million involved in the 85 tax matters to which our Company is a party.

@ 1.33 million involved in the 2 tax litigations to which our Directors are a party and excludes settlement fees paid for the disciplinary actions
initiated by SEBI.

) Z1.36 million includes the number of cases and amount involved for cases against Promoters, who are also the Directors of the Company
and excludes settlement fees paid for the disciplinary actions initiated by SEBI.

None of our Group Companies are currently party to any pending litigations which would have a material impact
on our Company.

Further, as a consumer facing business, we also receive customer complaints on various platforms. While these
are not currently outstanding litigation, we cannot assure you that they will not be in the future. Further, we also
cannot assure you that any of these on-going matters will be settled in favour of our Company, Promoters,
Directors or Subsidiaries, respectively, or that no additional liability will arise out of these proceedings. Further,
we cannot assure you that there will be no new legal and regulatory proceedings involving our Company,
Promoter, Subsidiaries and Directors in the future. An adverse outcome in any such proceedings may have an
adverse effect on our business, financial position, prospects, results of operations and our reputation and divert
the time and attention of our management. For further information, see “Tax claims against our Company,
Subsidiaries, Promoters and Directors” under the section “Outstanding Litigation and Material Developments”
on page 451.
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19. Certain filings and instructions made in respect to transfer of shares of our Company are not traceable.

Neither we nor our Promoters have been able to trace share transfer forms in relation to shares transferred by and
to our Promoters, except for (i) transfer of 102,500 equity shares from Krishna Kumar Choudhary (HUF) to
Krishna Kumar Choudhary, (ii) transfer of 23,298 equity shares to Krishna Kumar Choudhary from Meena
Choudhary, Manju Suresh Pansari, Krishna Kumar Choudhary (HUF) and Suresh M Pansari HUF, (iii) transfer
of 4,400 Equity Shares from Suresh M Pansari HUF to Sureshkumar Pansari, each dated June 25, 2020. For
information regarding share transfer by and to our Promoters, see “Capital Structure — Build-up of Promoter’s
shareholding in our Company” on page 116. Despite having conducted an extensive search of records by our
Company including at our Registered and Corporate Office and confirmations received from our Promoters based
on the searches conducted of their respective offices and residences and in consultation with their respective
advisors, they have not been able to retrieve the aforementioned documents, and accordingly, we have relied on
other documents, including minutes of meetings of our board of directors and shareholders, as applicable, annual
returns filed by our Company, gift deeds and statutory registers (including share transfer registers) for such
matters.

20. The impact of the COVID-19 pandemic had an adverse effect on our business, results of operations,
financial condition and cash flows.

The outbreak of the COVID-19 pandemic, as well as government measures to reduce the spread of COVID-19
pandemic, have had a substantial impact on our operations. The impact of the pandemic on our business,
operations and financial performance have included and may continue to include the following:

e  Temporary shutdown of our branches, service centres (including warehouses) for several weeks in March
and April 2020. In particular, the period of national lockdown mandated by the Gol between March 23,
2020 to May 23, 2020, resulted in complete ban on distribution operations, which significantly impacted
our business, revenue from operations and cash flows in the relevant periods. We were able to increase
our distribution as the COVID-19 pandemic progressed, and consequently our revenue from operations
showed steady increase, at X 59,250.48 million, X 93,134.38 million and X 94,542.79 million in Fiscals
2021, 2022 and 2023, respectively and were X 50,239.36 million and X 54,685.10 million for the six
months ended September 30, 2022 and September 30, 2023, respectively. Further future regulatory
restrictions relating to the pandemic interrupting our operations may also affect our ability to effectively
manage our sales and product inventory.

e Disruptions of the services we receive from third-parties including our suppliers and transportation and
logistics partners, due to sporadic availability of manufactured goods, fluctuating and unpredictable
demands, and disruptions in supply chain. As of March 31, 2021, 2022 and 2023 and as of September
30, 2022 and September 30, 2023, our trade receivables were X 7,923.76 million, X 11,521.47 million, X
8,716.20 million, ¥ 12,143.44 million and R 13,775.26 million and accounting for 13.37%, 12.37%,
9.22%, 24.17% and 25.19%, respectively, of our revenue from operations.

e  Compliance with evolving government regulations, including with respect to social distancing measures
and sanitization practices. For instance, we instituted multiple staggered shifts for employees and limited
physical interactions with our Channel Partners. Although we are currently in compliance with such
guidelines, any failure in the future to fully comply or adhere to the measures and guidelines or any other
similar regulations could lead to the imposition of penalties, fines or other sanctions, which could have
an adverse impact on our business.

In response to the COVID-19 pandemic, the RBI allowed banks and lending institutions to offer moratoriums to
their customers to defer payments under loan agreements until August 31, 2020. However, we did not avail
moratoriums offered by banks and lending institutions. We have availed of facilities under the Emergency Credit
Guarantee Loan schemes, amounting to ¥ 632.00 million, of which ¥ 476.28 million was outstanding as of March
31,2023 and X 397.28 million was outstanding as of September 30, 2023. As of March 31, 2023, this outstanding
amount represented 4.47% of our total borrowings while as of September 30, 2023, this outstanding amount
represented 2.85% of our total borrowings (as per balance sheet, where total borrowings include Non-Current
Liabilities: Borrowings and Current Liabilities: Borrowings).
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Additionally, there can be no assurance that we will be able to successfully achieve our business plan or expansion
strategies in the event of subsequent waves of the COVID-19 pandemic or any other pandemic in India that lead
to additional restrictive measures or hamper overall economic recovery including any new strains such as new
JN.1 variant. We cannot assure you that in the event of another COVID-19 wave additional restrictions will be
put back in place or if another lockdown would be re-imposed to control the spread of COVID-19.

In addition, if our Key Managerial Personnel or a significant percentage of our workforce is unable to work due
to illness, quarantine, limitations on travel or other government restrictions in connection with any pandemic, our
operations may be negatively impacted. An outbreak or perceived outbreak of COVID-19 or a similar pandemic
could have a material adverse effect on our business, results of operations, financial condition, cash flows,
reputation and prospects. Also see “Financial Information” on page 309.

21. Any disruption or shutdown of our warehouse facilities, or failure to achieve optimal capacity utilisation
at such facilities could adversely affect our business, results of operations and financial condition

We store our inventory in our warehouses across India, from where products are distributed. As of September 30,
2023, we had 63 warehouses, which are typically located in proximity to our branches. We store our inventory at
our warehouses, and transport ICT products from warehouses to our customers, based on orders received. While
we monitor the inventory at our warehouses through an ERP system, and closely track capacity and utilisation of
our warehouses, if there is any disruption to the operations at our warehouses, or if we experience any shutdowns
of our warehouses due to factors beyond our control, our supply chain and operations will be adversely affected,
impacting our ability to honour our contractual obligations, which may expose us to legal claims. We have
witnessed two instances in the past three Fiscals and the six months ended September 30, 2023, in Secunderabad
and Delhi, where our warchouses had temporarily been seized in connection with ongoing tax proceedings. There
was no material impact of the temporary seizure of the two warchouses on the results of operations of our
Company.

In addition, we plan our operations and take on distribution obligations factoring in the capacity of our warehouses,
our delivery network and other factors. Failure to achieve optimal capacity utilisation of our warehouses would
lead to inefficiencies in our operations, which may materially and adversely affect our cash flows, business, future
financial performance and results of operations.

22. Failure to obtain or renew approvals, licenses, registrations and permits to operate our business in a
timely manner, or at all, may adversely affect our business, financial condition, cash flows and results of
operations.

We are required to obtain certain approvals, registrations, permissions and licenses from regulatory authorities, to
carry out/ undertake our operations. These approvals, licenses, registrations and permissions may be subject to
numerous conditions. If we fail to obtain some or all of these approvals or licenses, or renewals thereof, in a timely
manner or at all, or if we fail to comply with applicable conditions or it is claimed that we have breached any such
conditions, our license or permission for carrying on a particular activity may be suspended or cancelled and we
may not be able to carry on such activity, which could adversely affect our business, results of operations, cash
flows and financial condition. Some of our approvals may have expired in the ordinary course of business, for
which we have made applications with the relevant authorities which are pending as of the date of this Red Herring
Prospectus. These include renewal of certain registrations under the relevant shops and establishments legislations
in certain states, trade licence and other miscellaneous labour registrations. For further information on the nature
of approvals and licenses required for our business and details of approvals and licenses yet to be renewed, see
“Government and Other Approvals” on page 456. In addition, we have, and may need to in the future, apply for
certain additional approvals, including the renewal of approvals, which may expire from time to time in the
ordinary course.

There is no assurance that such approvals and licenses will be granted or renewed in a timely manner or at all by
the relevant governmental authorities. Failure to obtain or renew such approvals and licenses in a timely manner
would make our operations non-compliant with applicable laws and may result in imposition of penalties by
relevant authorities, and may also prevent us from carrying out our business. Our licenses and approvals are
subject to various conditions, including periodic renewal and maintenance standards. Any actual or alleged failure
on our part to comply with the terms and conditions of such regulatory licenses and registrations could expose us
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to legal action, compliance costs or liabilities, or could affect our ability to continue to operate at the locations or
in the manner in which we have been operating thus far.

23. Our business requires working capital. Any failure in arranging adequate working capital for our
operations may adversely affect our business, results of operations, cash flows and financial condition.

Our business is working capital intensive. We have high working capital requirements to maintain sufficient
inventory of products for steady supply. In addition, we require working capital for certain costs such as employee
benefits expense, lease payments, domestic logistics costs. We may meet part of the working capital requirements
through additional borrowings in future. A significant amount of our working capital is required for meeting
operating expenses of our business, which is the purchase of ICT products from global technology brands, before
payment is received for the sale of such products to our customers.

Our Company’s working capital details as at as at March 31, 2021, March 31, 2022, March 31, 2023 and as at
September 30, 2022 and September 30, 2023 was X 7,767.89 million, X 13,140.91 million, X 16,287.90 million, X
15,153.30 million and X 20,530.93 million, as certified by Pipara & Co LLP, Chartered Accountants, through their
certificate dated January 29, 2024.

Our working capital requirements may increase if the payment terms in our agreements with customers include
reduced advance payments or longer payment schedules. These factors may result in increases in the amount of
our receivables, short-term borrowings and the cost of availing such working capital funding.

Growth in our operations may result in increase in the quantum of current assets, particularly trade receivables.
Our inability to obtain adequate amount of working capital at such terms which are favourable to us, in a timely
manner or at all, may also have an adverse effect on our financial condition. Continued increases in our working
capital requirements may have an adverse effect on our financial condition and results of operations. We cannot
assure you that we will be successful in arranging adequate working capital through borrowings or cash flows
from operations. Our inability to maintain sufficient cash flows, credit facilities and other sources of funds, in a
timely manner or at all, to meet our working capital requirements may adversely affect our operations and financial
condition. For more information, see “Objects of the Offer — Details of the Objects — Funding working capital
requirements of our Company - Basis of estimation of working capital requirement” on page 138.

24. We are dependent on third-party transportation providers for the delivery of products distributed by us
and for provision of security services at our branches and warehouses.

Our success depends on the uninterrupted supply and transportation of products that we distribute. We rely on the
global technology brands we serve to deliver products to our warehouses. We further deliver products from our
warehouses to our customers and Channel Partners. For the purposes of delivery of products to and from our
warehouses, we rely on third-party transportation and logistics providers. We typically enter into non-exclusive
agreements with such transportation providers for the delivery of products. We are therefore dependent on
transportation and logistics companies that we engage. Although we have not encountered any significant
disruption to the supply and transportation of products in the past three Fiscals, the operating restrictions/
lockdowns consequent to the outbreak of the COVID-19 pandemic temporarily affected our ability to transport
products in the first quarter of Fiscal 2021. There can be no assurance that any such disruptions will not occur in
the future as a result of these or other factors and that such disruptions will not be material.

The table below provides our freight and forwarding expenses as a percentage of revenue from operations in
Fiscals 2021, 2022, 2023 and the six months ended September 30, 2022 and September 30, 2023:
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Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
S September 30, 2022 September 30, 2023
Amount | Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta
R ge of ® ge of R ge of (€3 ge of (€3 ge of
million) Revenue million) Revenue million) Revenue million) Revenue million) Revenue
from from from from from
Operatio Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%) ns (%)
Freight and 75.56 0.13% 107.73 0.12% 167.67 0.18% 72.89 0.15% 83.47 0.15%
forwarding
expenses

Although we do not rely on limited operators for transportation of our products, transportation strikes may have
an adverse effect on supplies and deliveries. In addition, products may be lost or damaged in transit for various
reasons including occurrence of accidents or natural disasters. There may also be delay in delivery of products
which may also affect our business and results of operation negatively. A failure to deliver our products in an
efficient and reliable manner could have an adverse effect on our business, financial condition and results of
operations. Any recompense received from insurers or third-party transportation providers may be insufficient to
cover the cost of any delays and will not repair damage to our relationships with our affected customers. We may
also be affected by an increase in fuel costs, as it will have a corresponding impact on freight charges levied by
our third-party transportation providers.

Further, we rely on third party service providers for security at our branches and warehouses. Any failure of such
agencies in providing their service could lead to theft or cause damage to goods stored at the warehouse, which
could adversely affect our services. While we factor interruptions resulting in cost increase as variable margin
increases in our contracts with our third-party service providers, we may nonetheless be required to expend
considerable resources in addressing our distribution requirements, including by way of absorbing these excess
freight charges to maintain our selling price, which could adversely affect our results of operations, or passing
these charges on to our customers, which could adversely affect demand for our products.

25.  Our Company is involved in certain tax matters, the outcome of which may adversely affect our results of
operations and financial condition.

As on the date of this Red Herring Prospectus, our Company is a party to 85 tax litigation matters with the
aggregate amount involved being 34,087.28 million. These matters are currently pending. The outcome of legal
proceedings generally, regardless of the merits, is inherently uncertain and there can be no assurance that we will
prevail in these matters. In addition, litigation and related matters are costly and may divert the attention of
management and employee resources that would otherwise be engaged in other activities, which could adversely
impact the business and operations of our Company. If we are unable to prevail in these matters, business, results
of operations, liquidity, cash flows, and financial condition of our Company could be adversely affected. For
further information, see “Tax claims against our Company, Subsidiaries, Promoters and Directors” under section
“Outstanding Litigation and Material Developments” on page 451.

26. A portion of our funding requirements and proposed deployment of the Net Proceeds are based on
management estimates and may be subject to change based on various factors, some of which are beyond
our control.

We intend to use the Net Proceeds for the purposes described in “Objects of the Offer” on page 130. As on the
date of this Red Herring Prospectus, our funding requirements are based on management estimates in view of past
expenditures, and have not been appraised by any bank or financial institution. Our funding requirements and
proposed deployment of the Net Proceeds are based on current conditions and are subject to change in light of
changes in external circumstances, costs, business initiatives, other financial conditions or business strategies.
While we will use the Net Proceeds for (i) prepayment or scheduled re-payment of a portion or all of certain
outstanding borrowings availed by our Companys; (ii) funding working capital requirements of our Company; and
(iii) general corporate purposes in the manner specified in “Objects of the Offer” on page 130, the amount of Net
Proceeds to be actually used will be based on our management’s discretion. Owing to the nature of the Objects
for which we propose to use the Net Proceeds, we have not entered into any definitive agreements to use the Net
Proceeds. However, the deployment of the Net Proceeds will be monitored by a monitoring agency appointed
pursuant to the SEBI ICDR Regulations. Our internal management estimates may exceed fair market value or the
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value that would have been determined by third-party appraisals, which may require us to reschedule or reallocate
our capital expenditure and may have an adverse impact on our business, financial condition, results of operations
and cash flows. We may have to reconsider our estimates or business plans due to changes in underlying factors,
some of which are beyond our control, such as interest rate fluctuations and other financial and operational factors.
Accordingly, prospective investors in the Offer will need to rely upon our management’s judgment with respect
to the use of Net Proceeds. If we are unable to deploy the Net Proceeds in a timely or an efficient manner, it may
affect our business and the results of operations.

27. The Objects of the Offer include funding working capital requirements of our Company, which is based
on certain assumptions and estimates.

The Objects of the Offer include funding working capital requirements of our Company, which is based on
management estimates and certain assumptions. For more information in relation to such management estimates
and assumptions, see “Objects of the Offer - Funding working capital requirements of our Company” on page
138. Our working capital requirements may be subject to change due to factors beyond our control including force
majeure conditions, an increase in defaults by our customers, non-availability of funding from banks or financial
institutions. Accordingly, such working capital requirements may not be indicative of the actual requirements of
our Company in the future and investors are advised to not place undue reliance on such estimates of future
working capital requirements.

28. Owur success depends on employees with technical knowledge and reliable sales teams, who are able to
maintain quality and consistency in customer service. Qur inability to attract or retain sales personnel or
employees with technical knowledge could adversely affect our business, financial condition and results
of operations.

Our business is manpower intensive and the success of our business depends on maintaining skilled sales
personnel and employees with technical knowledge, who are able to liaise with the global technology brands we
serve, as well as our customers. This is dependent on our ability to attract, hire, train, and retain skilled personnel
particularly for sales and technical functions, monitor them continuously on key service parameters and guide
them regularly. We had 1,433 employees as of September 30, 2023, including 549 employees in our sales and
marketing team and 64 employees in our technical support team. Across our operations, we experienced attrition
(calculated as employees who have left/ total employees) of 14.47%, 18.25% and 19.71% in Fiscals 2021, 2022
and 2023, respectively and 11.42% (unannualized) and 8.51% (unannualized) for the six months ended September
30, 2022 and September 30, 2023, respectively. We may not always be able to retain our personnel or find and
hire personnel with the necessary experience or expertise. In addition, we may need to increase the overall
compensation and other benefits in order to attract and retain personnel in the future and that may affect our costs
and profitability. There can be no assurance that we will be able to recruit and retain the right personnel and
functional experts or will be successful in delivering consistent services.

29. Any failure to maintain quality of customer service and deal with customer complaints could materially
and adversely affect our business and operating results.

Our business is significantly affected by the overall size of our customer base which range from corporates to
individuals, and this customer base is determined by our ability to provide quality customer service. As of
September 30, 2023, we had 135 employees involved in customer support, including our after-sales services. Set
forth below are details of customer complaints received by us during the years/ periods indicated:

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months Six months
ended ended
September 30, | September 30,
2022 2023
Number of customer 153 30 54 31 36
complaints

We provide customer support at all stages to our customers, through e-mail and telephone support via a dedicated
customer care number. If we fail to provide quality customer service, our customers may be less inclined to buy
our products or recommend us to new customers, and may channel their purchase through our competitors. Our
ability to ensure a satisfactory customer experience for a large part depends on our suppliers’ ability to provide
high-quality products and services. Customer complaints also typically relate to the miscommunication or
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misunderstanding on quality of products or inquiries in relation to products or services, questions on the invoices
raised, complaints on delivery details, complaints about defective products or inadequate services, as well as
matters which do not involve any default or deficiency on our part. However, failure to maintain the quality of
customer services or satisfactorily resolving customer complaints, could harm our reputation and our ability to
retain existing customers and attract new customers, which may materially and adversely affect our business,
financial condition, cash flows and results of operations. Further, negative customer feedback, complaints or
claims against us in consumer forums or otherwise, can result in diversion of management attention and other
resources, which may adversely affect our business operations. We have been, and may, from time to time, be
involved in litigation involving customer claims against our products.

30. Our past performance may not be indicative of our future growth. An inability to effectively manage our
growth and expansion may have a material adverse effect on our business prospects and future financial
performance.

We have experienced stable growth over the past three Fiscals and six months ended September 30, 2022 and
September 30, 2023. Our revenue from operations has increased at a CAGR of 26.32% from X 59,250.48 million
in Fiscal 2021 to % 94,542.79 million in Fiscal 2023 and were X 50,239.36 million and X 54,685.10 million,
respectively for the six months ended September 30, 2022 and September 30, 2023. However, there can be no
assurance that our growth strategy will be successful or that we will be able to continue to expand further, or at
the same rate. Since inception, we have added additional sub-segments of products we distribute, implemented
additional distribution channels and grown our employee base to include individuals with domain knowledge and
familiarity with the nature of business.

The success of our business will depend greatly on our ability to effectively implement our business and growth
strategy. Our ability to achieve our growth strategies will be subject to a range of factors, including our ability to
identify market opportunities and demands in the industry, obtaining new licences and authorisations to distribute
third-party brand products, compete with existing companies in our markets, consistently exercise effective
quality control, hire and train qualified personnel to upsell or cross sell our distributed products. Many of these
factors are beyond our control and there is no assurance that we will succeed in implementing our strategies. We
may face increased risks when we enter new product markets in India and internationally, and may find it more
difficult to hire, train and retain qualified employees in new regions. Further, our General Trade channel
historically also included certain sales done through our website. However, as of the date of this Red Herring
Prospectus, we have discontinued sales through our website. Accordingly, our results of operations for subsequent
periods may not be comparable to our performance prior to the discontinuation of sales done through our website.

Our business growth could strain our managerial, operational and financial resources. Our ability to manage future
growth will depend on our ability to continue to implement and improve operational, financial and management
information systems on a timely basis and to expand, train, motivate and manage our workforce. There can be no
assurance that our personnel, systems, procedures and controls will be adequate to support our future growth.
Failure to effectively manage our expansion may lead to increased costs and reduced profitability and may
adversely affect our growth prospects. Our inability to manage our business and implement our growth strategy
could have a material adverse effect on our business, financial condition and profitability.

31. Our Company’s business relies on the reliable performance of its information technology systems and
any interruption or abnormality in the same may have an adverse impact on our business operations and
profitability.

Our Company has an ERP system which integrates and collates data of purchase, sales, reporting, accounting,
inventory, shipping etc. from across our branches, service centres and our warehouses. Our Company also relies
on third party providers for providing data hosting services (partially cloud) and internet links. A downtime in
services of any of these providers or if any of these software, hardware or applications become unavailable due to
extended outages, interruptions or because they are no longer available on commercially reasonable terms, it could
result in delays. Delays in order processing are reduced as our Company utilizes the physical billing procedure in
case there is a downtime in the information technology systems. The physical billing procedure is subject to human
errors and frauds, which may affect our reputation and profitability.

Our Company utilises its information technology systems to monitor all aspects of its businesses and relies to a
significant extent on such systems for the efficient operation of its business, including, the monitoring of inventory
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levels, the allocation of products to warehouses and branches and budget planning. Our Company’s information
technology systems may not always operate without interruption and may encounter temporary abnormality or
become obsolete, which may affect its ability to maintain connectivity with our branches and warehouses. We
cannot assure you that we will be successful in developing, installing, running and migrating to new software
systems or systems as required for its overall operations. Even if our Company is successful in this regard,
significant capital expenditures may be required, and we may not be able to benefit from the investment
immediately. Sales also may be affected if our customers are unable to access our price and product availability
information. We also rely on the internet, and in particular electronic data interchange, for a large portion of our
orders and information exchanges with the global technology brands we serve and our customers. Disruptions or
slowdowns of the internet could impair our order processing or timely exchange of information with the global
technology brands we serve and our customers. All of these may have a material adverse impact on our Company’s
operations and profitability.

Also, our Company cannot guarantee that the level of security it presently maintains is adequate or that its systems
can withstand intrusions from or prevent improper usage by third parties. Also, our computer networks may be
vulnerable to unauthorised access, computer hackers, computer viruses, worms, malicious applications and other
security problems caused by unauthorised access to, or improper use of, systems by third parties or employees.
For further information on cyber-attacks we have witnessed, see “Risk Factors - Our Subsidiary, ZNet
Technologies Private Limited, is engaged in providing cloud computing services, and its technology and practices
may face data privacy and security concerns. Software bugs, security breaches, and attacks on the systems of
ZNet Technologies Private Limited could result in the improper disclosure and use of user data and interference
with its users and customers’ ability to use its products and services, harming our business operations and
reputation” on page 61. we cannot assure you that our security systems in place can prevent any such attacks in
the future or that we will be able to handle such attacks effectively. Our Company’s failure to continue its
operations without interruption due to any of these reasons may adversely affect our Company’s results of
operations.

32.  Our Subsidiary, ZNet Technologies Private Limited, is engaged in providing cloud computing services,
and its technology and practices may face data privacy and security concerns. Software bugs, security
breaches, and attacks on the systems of ZNet Technologies Private Limited could result in the improper
disclosure and use of user data and interference with its users and customers’ ability to use its products
and services, harming our business operations and reputation.

There are significant concerns about practices adopted by cloud computing services with regard to the collection,
use, disclosure, or security of personal information or other data-privacy-related matters. The products and
services provided by our Subsidiary involve the storage and transmission of proprietary and other sensitive
information, and bugs, theft, misuse, defects, vulnerabilities in such products and services, and security breaches
expose us to a risk of loss of this information, improper use and disclosure of such information, litigation, and
other potential liability. Systems and control failures, security breaches, failure to comply with privacy policies
set out by our Subsidiary, and/or inadvertent disclosure of user data could result in government and legal exposure,
seriously harm our reputation and brand and, therefore, our business, and impair our Subsidiary’s ability to attract
and retain users or customers. We expect to continue to expend significant resources to maintain security
protections that shield against bugs, theft, misuse, or security vulnerabilities or breaches.

Our Subsidiary may experience cyber-attacks and other attempts to gain unauthorized access to its systems. It
may also experience future security issues, whether due to employee error or malfeasance or system errors or
vulnerabilities in our or other parties’ systems, which could result in significant legal and financial exposure.
Government inquiries and enforcement actions, litigation, and adverse press coverage could harm our business.
We may be unable to anticipate or detect attacks or vulnerabilities or implement adequate preventative measures.
Attacks and security issues could also compromise trade secrets and other sensitive information, harming our
business. In addition to our efforts to mitigate cyber-attacks, our Subsidiary makes significant investments in
safety, security, and efforts to combat misuse of its services and unauthorized access to user data by third parties,
including investigations and review of platform applications that could access the information of users of its
services.

Our Company has adopted an access management policy and an information security policy, which collectively

lay out the framework for our cybersecurity measures and means for protecting information assets from
unauthorized access and ensure confidentiality, availability and integrity of such information assets. While we
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have witnessed 265 instances of attempted cyber-attacks between December 28, 2022 and January 2, 2023 which
have been blocked by our firewalls, we cannot assure you that such attacks or security breaches will not occur or
be successful in future. In addition, while we have dedicated significant resources to privacy and security incident
response capabilities, including periodic cyberattack drills and security audits, our response process, particularly
during times of a natural disaster or pandemic (including COVID-19), may not be adequate, may fail to accurately
assess the severity of an incident, may not respond quickly enough, or may fail to sufficiently remediate an
incident. In the three preceding Fiscals and six months ended September 30, 2023, our Company has not faced
any instances of data leaks. While we strive to comply with the relevant laws and regulations, and factor the costs
for compliance into our budget and working capital requirements, the cost of compliance may be high and increase
as laws and regulations become increasingly complex, or as we expand our nationwide network and distribution
channels. Any failure to comply with laws and regulations can result in negative publicity and diversion of
management time and effort and may subject us to significant liabilities and other penalties. Further, we do not
maintain any cyber-crime insurance policy. As a result, we may suffer significant legal, reputational, or financial
exposure, which could harm our business, financial condition, and operating results.

33. We enter into certain related party transactions in the ordinary course of our business and we cannot
assure you that such transactions will not have an adverse effect on our results of operation and financial
condition.

We have entered into transactions with related parties in the past and from, time to time, we may enter into related
party transactions in the future. These transactions among others include sales, purchases, services, membership
fee expenses, corporate social responsibility donations, salaries, wages and bonus to KMPs, salaries, wages and
bonus to relatives of KMPs, contribution to provident fund and other funds, interest expenses, rent expenses, rent
received, security deposit provided, borrowings availed, loans repaid, services availed, assets purchased, security
deposits, other receivables and salary payables. All such transactions have been conducted on an arm’s length
basis, in accordance with the Companies Act and other applicable regulations pertaining to the evaluation and
approval of such transactions and have not been prejudicial to the interests of our Company. All related party
transactions that we may enter into post-listing, will be subject to an approval by our Audit Committee, Board, or
Shareholders, as required under the Companies Act and the SEBI Listing Regulations. Such related party
transactions in the future or any other future transactions may potentially involve conflicts of interest which may
be detrimental to the interest of our Company and we cannot assure you that such transactions, individually or in
the aggregate, will always be in the best interests of our minority shareholders and will not have an adverse effect
on our business, financial condition, results of operations, cash flows and prospects. For instance, certain members
of our Promoter Group use property that has been leased by our Company, and our Company uses certain
properties that are leased from members of our Promoter Group. For further information, see “Our Management
— Interest in Property” on page 273. Further, certain Promoter Group entities are beneficiaries of insurance
policies that our Company pays for.

The table below provides details of our aggregate amount of related party transactions for Fiscals 2021, 2022,
2023 and the six months ended September 30, 2022 and September 30, 2023:

Vertical Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Amount Percenta Amount Percenta Amount Percenta Amount Percenta Amount Percenta
R ge of ® ge of (€4 ge of ® ge of R ge of
million) Revenue million) Revenue million) Revenue million) Revenue million) Revenue
from from from from from
Operatio Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%) ns (%)
Aggregate 622.50 1.05% 2,322.23 2.49% 2,982.87 3.16% 1,438.00 2.86% 888.86 1.63%
amount of
related
party
transactions

For further information, see “Summary of the Offer Document - Summary of Related Party Transactions” and
“Restated Consolidated Financial Information - Related Party Disclosure — Note 43” on pages 28 and 378,
respectively.
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34. Our growth strategy to expand into new geographic areas exposes us to certain risks, which if we are
unable to manage, may have a material adverse effect on our operations.

We have a multi-channel pan-India distribution network and support our logistics and supply operations with our
in-house infrastructure. Our pan-India distribution network includes 50 branches, 50 service centers and 63
warehouses covering 680 locations in India through an ecosystem of 8,402 Channel Partners, as of September 30,
2023. As a part of our strategy, we intend to deepen our penetration in the markets in which we currently
participate and also enter into emerging markets. As part of our growth strategy, we may be exposed to risks,
which may arise due to lack of familiarity and understanding of the economic conditions, demography, trends,
consumer tastes and preference and culture of such areas. For further information, see “Our Business - Strategies
- Deepen penetration across India and widen channel network”™ on page 239. The risks involved in entering new
markets and expanding operations, may be higher than expected, and we may face significant competition in such
markets.

The table below sets out information on the length of our agreements with certain key global technology brands
we served, as of September 30, 2023:

Brands ASUS Logitech | Lenovo HP Dell NVIDIA Western Intel
Global Asia India India International | Corporation | Digital | Americas,
Pte. Pacific Private Sales Services (UK) Inc.
Ltd. Limited | Limited | Private | India Private Limited
Limited Limited

No of Years 25 12 13 12 8 7 8 9

of

Relationship

Any potential expansions into new geographical regions, could subject us to additional risks associated with
establishing and conducting operations, including:

e compliance with a wide range of laws, regulations and practices, including uncertainties associated with
changes in laws, regulations and practices and their interpretation in that region;

e ability to understand consumer preferences and local trends in such new regions;

e exposure to expropriation or other government actions; and political, economic and social instability;
and

e right location for setting up our branch, service centre or warehouse.

Further, there can be no assurance that even if we are able to successfully implement our plan to deepen
geographical penetration, we may be able to effectively manage our expanded operations. If we are not able to
manage the risk of such expansion it could have a material adverse effect on our operations.

35. We have branches, services centres, warehouses located across India and any adverse development
affecting such regions may have an adverse effect on our business, prospects, financial condition and
results of operations.

As of September 30, 2023, we had one of the largest ICT products distribution networks in India. (Source:
Technopak Report) We operated branches in 50 cities that operate as sales and service centers and warehouses in
28 States and Union Territories in India across 680 locations in India. Further, as of September 30, 2023, our 63
warehouses have stored and distributed 10,508 SKUs. For further information, see “Our Business — Our Value
Proposition — Customer Value Proposition — Availability of diverse range of products”, “Our Business —
Financial and Operational Information”, “Our Business — Business Strengths — Pan-India and multi-channel
distribution footprint backed by dedicated in-house infrastructure”, “Our Business — Business Strengths —
Scalable business model supported by advanced technology stack” and “Our Business — Business Operations —
Network — Warehouses” on pages 227, 230, 232, 220 and 244, respectively. We may, in the future, purchase,
operate or acquire more branches, service centres and warehouses depending on the utilisation and demand. We
may also be required to cease operations at or close down branches in the event of reduced activity or under-
utilization of our existing branches. For instance, we have ceased operations at two branches in the last three
Fiscals and six months ended September 30, 2023, and moved them to different locations, owing to reduced
transactions at such branches. In effective utilization of our operational capabilities and ineffective utilization of
our capacities could impact our business and performance. Any materially adverse social, political or economic
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development, natural calamities, civil disruptions, or changes in the policies of the state or local governments in
the regions where we operate, or where we may in future purchase, operate or acquire service centres and
warehouses, could adversely affect operations at our warehouses. Natural disasters such as earthquakes, extreme
climatic or weather conditions such as floods or droughts, or diseases heightened or particular to the region, may
adversely impact the supply of products and local transportation.

Any such adverse development affecting continuing operations at our warehouses could result in significant loss
from inability to meet inventory schedules and service sales orders appropriately, which could materially affect
our business reputation within the industry. Should our supply of products be disrupted, we may not be able to
procure an alternate source of supply of products in time to meet the demands of our customers, or we may not be
able to procure products of equal quality or on equally competitive terms, or at all. Such disruption to supply
would materially and adversely affect our business, market share, profitability and reputation.

36. We may seek to expand our product portfolio and target emerging product areas. If such products do not
witness demand that we expect them to, our business and results of operations may be adversely affected.

We plan to target emerging IT product segments in their developmental stages and establish product expertise
allowing us to keep our broad product line current with emerging trends. For further information, see “Our
Business — Business Strategies” on page 238. We expect that this will enable us to effectively introduce new
technology to our reseller customers while simultaneously allowing us to establish a preferred position in servicing
emerging global technology brands. We also intend to expand further in our embedded segment, and enter into
new sub-segments such as printing and scanning solutions and associated software, and endpoint security. Our
focus on such product diversification may expose us to new operational, regulatory and market risks as well as
risks associated with additional capital requirements as well as other considerable risks, including:

e our inability to integrate new operations, personnel, products, services and technologies;

e unforeseen or hidden liabilities, including exposure to lawsuits associated with new product quality and
sales;

o the diversion of resources from our existing businesses;

e failure to comply with laws and regulations as well as industry or technical standards of product
categories into which we seek to diversify;

e our inability to generate sufficient revenues to offset the costs and expenses behind focussing our
resources on the new product categories; and

e potential loss of, or harm to employees or customer relationships.

Any of these events could disrupt our ability to manage our business, which in turn could have a material adverse
effect on our financial condition and results of operations. Such risks could also result in our failure to derive the
intended benefits of the product diversification, and we may be unable to benefit from such expansion initiatives,
which may adversely impact our growth and prospects.

37. We may be subject to employee unrest, slowdowns and increased wage costs, which may have an adverse
effect on our business, operations, our cash flow and financial condition.

As of September 30, 2023, we had 1,433 employees, with 549 employees being dedicated sales and marketing
personnel. The table below provides our employee benefits expense as a percentage of our revenue from
operations in the corresponding years/ periods:

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 Six months ended Six months ended
September 30, 2022 September 30, 2023
Amount | Percentage Revenue Percentage Revenue | Percentage | Amount | Percentage | Amount | Percentage
(€3 of Revenue from of Revenue from of Revenue (€3 of Revenue (€3 of Revenue
million) from Operations from Operations from million) from million) from
Operations | (X million) | Operations | (X million) | Operations Operations Operations
(%) (%) (%) (%) (%)
Employee 787.41 1.33% 1,142.80 1.23% 1,360.22 1.44% 664.51 1.32% 735.27 1.34%
benefits
expense
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As on the date of this Red Herring Prospectus, our employees are not unionised. However, in the event that
employees seek to unionise, it may become difficult for us to maintain flexible labour policies, which may increase
our costs and adversely affect our business. We believe our employees and personnel are critical to maintain our
competitive position. India has stringent labour legislation that protects the interests of workers, including
legislation that sets forth detailed procedures for the establishment of unions, dispute resolution and employee
removal, and legislation that imposes certain financial obligations on employers upon retrenchment. Although we
have not experienced any labour unrest, we cannot assure you that we will not experience disruptions in our work
due to disputes or other problems with our work force, which may adversely affect our ability to continue our
business operations. Any employee unrest directed against us, could directly or indirectly prevent or hinder our
normal operating activities, and, if not resolved in a timely manner, could lead to disruptions in our operations.
Due to the nature of our business, we need to hire temporary and contractual labourers which makes our operations
vulnerable to regional labour unions. Further, our third-party suppliers may experience strikes or other labour
disruptions and shortages that could affect our operations, possibly for a significant period of time, result in
increased wages, shortage in manpower and other costs and otherwise have a material adverse effect on our
business, results of operations or financial condition. These actions are very difficult for us to predict or control
and any such event could adversely affect our business, results of operations and financial condition. A potential
increase in the salary scale of our employees as a result of organisation or unrest, or a disruption in services from
our employees or contract manufacturers due to potential strikes, could adversely affect our business operations
and financial condition.

38. We may be subject to fraud, theft, employee negligence or similar incidents.

Our operations may be subject to incidents of theft or damage to inventory in transit, prior to or during stocking
or delivery. Our industry typically encounters some inventory loss on account of employee theft, fraud and general
administrative error. We have in the past experienced such incidents, including certain minor instances of theft.
For further information, see “Outstanding Litigation and Material Developments — Litigation involving our
Company — Outstanding Criminal Litigation involving our Company — Criminal Proceedings by our Company”
on page 445. There can be no assurance that we will not experience any fraud, theft, employee negligence, security
lapse, loss in transit or similar incidents in the future, which could adversely affect our results of operations and
financial condition. In addition, while we have implemented safety measures such as CCTV cameras in key
product handling vicinities to monitor the movement of inventory, instituting in-out systems and policies for
employees, we cannot assure you that such measures will be effective or that we will not experience such incidents
in the future.

Additionally, in case of losses due to theft, fire, breakage or damage caused by other casualties, there can be no
assurance that we will be able to recover from our insurers the full amount of any such loss in a timely manner,
or at all. If we incur a significant inventory loss due to third-party or employee theft and if such loss exceeds the
limits of, or is subject to an exclusion from, coverage under our insurance policies, it could have an adverse effect
on our business, results of operations and financial condition. In addition, if we file claims under an insurance
policy it could lead to increases in the insurance premiums payable by us or the termination of coverage under the
relevant policy.

39. Non-compliance with, and changes in, safety, health, environmental, labour and other laws could
adversely affect our business, results of operations and cash flows.

We are, and may be, subject to a broad range of safety, health, environmental and labour laws in the jurisdictions
in which we operate in the ordinary course of our business. Such laws often impose such liability without regard
to whether the owner or operator knew of, or was responsible for, any environmental damage or pollution and the
presence of such substances or materials. Failure to comply with these laws can result in penalties or other
sanctions. Finally, future laws, ordinances or regulations and future interpretations of existing laws, ordinances or
regulations may impose additional material environmental liability. While we believe we are in compliance in all
material respects with all applicable safety, health and environmental laws and regulations, the discharge
hazardous substances or other pollutants as a result of us disposing of goods or waste, particularly electronic
waste, into the air, soil or water may nevertheless cause us to be liable to the Government of India or to third
parties. In addition, we may be required to incur costs to remedy the damage caused by such discharges, pay fines
or other penalties for non-compliance, which may adversely affect our financial condition and results of
operations. Similarly, we may be subject to penalties if we are not in compliance with labour legislations and fail
to make appropriate contributions as required by law. Accordingly, compliance with, and changes in, safety,
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health, environmental and labour laws may increase our compliance costs and as a result adversely affect our
financial condition and results of operations.

40. Some of our branches, service centres and warehouses are located on premises held by us on a leasehold
basis. We cannot assure you that the lease deeds governing these premises will be renewed upon
termination or that we will be able to obtain other premises on same or similar commercial terms.

While our Registered and Corporate Office is located on our owned property, certain of our branches, services
centres and warehouses are located on leasehold premises, and the agreements governing the premises may expire
in the ordinary course. The respective leases for our branches, service centres and warehouses have a term ranging
between one year and nine years, and certain of these lease deeds are also with related parties, on an arms’ length
basis. We cannot assure you that we will continue to be able to continue operating out of our existing premises or
renew our existing leases on acceptable terms or at all. Any such event may adversely impact our operations and
cash flows and may divert management attention from our business operations. In case of any deficiency in the
title of the owners from whose premises we operate, breach of the contractual terms of any lease deed, or leave
and license agreements, or if any of the owners of these premises do not renew the agreements under which we
occupy the premises, or if they seek to renew such agreements on terms and conditions unfavorable to us, or if
they terminate our agreements, we may suffer a disruption in our operations and will have to look for alternate
premises. For instance, we have received a legal notice on December 28, 2022 in connection with our branch in
Jabalpur claiming that our tenancy of the relevant plot is illegal since the lessor did not have authorization to lease
out the plot and was restrained from doing so by an order of a city civil court. We have subsequently terminated
our lease for our branch in Jabalpur.

In addition, certain of our lease deeds include provisions specifying fixed increases in rental payments over the
respective terms of the lease deeds. While these provisions have been negotiated and are specified in the lease
deeds, they will increase our costs of operation and therefore may materially and adversely affect our results of
operation if we are not able to consistently increase our sales for the subsequent years.

Where we do not have an option to renew a lease deed, we must negotiate the terms of renewal with the lessor,
who may insist on a significant modification to the terms and conditions of the lease deed. If a lease deed is
renewed at a rate substantially higher than the existing rate, or if any existing favourable terms granted by the
lessor are not extended, we must determine whether it is desirable to renew on such modified terms. If we are
unable to renew leases for our sites on acceptable terms or at all, we will have to close or relocate the relevant
facility, which would eliminate the sales/services that those facilities would have contributed to our revenues
during the period of closure, and could subject us to construction, renovation, relocation and other costs and risks.

We may be delayed or be unable to enter a definitive lease deed for various reasons, some of which are beyond
our control, which may result in us not being able to recover deposits placed with relevant owners. Further, in the
event such letters of intent lapse or are terminated, we may have to identify suitable alternate locations for which
we may have to expend significant time and resources. In addition, lease deeds are required to be duly registered
and adequately stamped under Indian law and if one of our lease deeds is not duly registered and adequately
stamped, we may face challenges in enforcing them and they may be inadmissible as evidence in a court in India
subject to penalties along with the requisite stamp duty prescribed under applicable Indian law being paid. For
instance, lease deeds for our branches in Kolkata, Chennai, Jaipur, Guwahati and Bhubaneshwar have not been
registered.

41. One of our Subsidiaries, ZNet Technologies Private Limited, has incurred losses after tax in the last three
Fiscals and six months ended September 30, 2022 and September 30, 2023.

Our Subsidiary, ZNet Technologies Private Limited, has incurred losses after tax in the last three Fiscals and six
months ended September 30, 2022 and September 30, 2023, as set forth in the table below:

Subsidiary Fiscal Six months ended
September 30,
2021 | 2022 | 2023 2022 | 2023
(X million)
ZNet Technologies Private Limited (21.89) | (2238) |  (36.67) | (84.35) | (41.80)

66



There can be no assurance that ZNet Technologies Private Limited or our other Subsidiary will not incur losses
in the future which may have an adverse effect on our reputation and business. For further information regarding
our Subsidiaries, see “History and Certain Corporate Matters” on page 260.

42. Owur previous Statutory Auditors have included matters of emphasis on the basis of preparation of special
purpose consolidated financial statements.

Our previous Statutory Auditors have included the following Emphasis of Matters in the audit reports on our
special purpose consolidated financial statements:

Fiscal 2021:

“We draw attention to Note 1.2 to the 2021 Special Purpose Consolidated Ind AS Financial Statements, which
describes the purpose and basis of preparation. The 2021 Special Purpose Consolidated Ind AS Financial
Statements have been prepared by the Company solely for the purpose of preparation of the special purpose
restated consolidated financial information in relation to the proposed initial public offering of the Company. As
a result, the 2021 Special Purpose Consolidated Ind AS Financial Statements may not be suitable for any another
purpose. The 2021 Special Purpose Consolidated Ind AS Financial Statements cannot be referred to or distributed
or included in any offering document or used for any other purpose except with our prior consent in writing. Our
report is intended solely for the purpose of preparation of the special purpose restated consolidated financial
information and is not to be used, referred to or distributed for any other purpose without our prior written
consent. Our opinion is not modified in respect of this matter.”

Other than as mentioned above, there are no adverse reservations/ qualifications/ adverse remarks/ made by our
previous Statutory Auditors in their auditor’s reports on the audited financial statements as of and for the year
ended March 31, 2021, or by our Joint Statutory Auditors as of and for the year ended March 31, 2022 and March
31, 2023 and as of and for the six months ended September 30, 2022 and September 30, 2023. There can be no
assurance that any similar emphasis of matters will not form part of our financial statements for future periods.

43. Owur international operations expose us to complex management, legal, tax and economic risks. Our
purchase and supply arrangements may be governed by the laws of foreign jurisdictions and disputes
arising from such arrangements may be subject to the exclusive jurisdiction of foreign courts.

We have entered, and we may in the future enter, into purchase and supply agreements that are governed by laws
outside India. Accordingly, we are subject to risks inherent in operating abroad, such as exposure to foreign
currencies and the attendant risks, including exchange rate volatility and translation risk arising from foreign
currency transactions being translated into Indian rupees for the purposes of our consolidated financial statements.
We will also be subject to laws of any other country in which we may operate in future, which may differ in
various respects from similar Indian laws and may require us to expend additional resources and engage advisors
in the relevant jurisdictions to ensure compliance with applicable laws and the regulatory regime at all times. We
may be exposed to such risks in course of our operations in Singapore as well. We have acquired 75.73% stake in
our Singapore subsidiary as of the date of this Red Herring Prospectus compared to our stake of 51.46% as of
March 31, 2022, and consequently may be exposed to additional risks stemming from our increased control. We
may not be familiar with the tax regime in the relevant countries, and may not be able to procure expert advice in
a timely manner, or at all. We may be exposed to the risk of penalties for non-compliance with legal requirements
in our day to day operations.

In addition, to the extent our purchase and supply arrangements are governed by laws of territories outside India,
disputes arising from such arrangements are subject to the exclusive jurisdiction of courts situated in such
territories. There can be no assurance that we will be able to contest such disputes effectively, or that such courts
will determine disputes in accordance with Indian legal precedents which we may be more familiar with.

We may also undertake transactions in countries or with persons that are subject to international sanctions. This
may in turn open us to regulatory action. As a consequence, our international operations may expose us to adverse

effects on our financial condition and results of operations.

44. Grants of stock options under any employee stock option plans may result in a charge to our statement of
profit and loss and, to that extent, reduce our profitability and financial condition.
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As on the date of this Red Herring Prospectus, we have not granted options under our ESOP plan. However, we
may in future grant options or establish additional employee stock option schemes or plans, under which eligible
employees may participate, subject to the requisite approvals having been obtained. Grants of stock options result
in a charge to our statement of profit and loss and reduce, to that extent, our reported profits in such periods.

Under Ind AS, based on share based payments expenses recognized under Ind AS, the grant of stock options under
ESOPs will result in a charge to our profit and loss account equal to the fair value of options as at the date of grant.

45. We are dependent on certain of our Promoters, our senior management team, and Key Managerial
Personnel, and the loss of our Key Managerial Personnel or senior management may adversely affect our
growth and performance.

We are dependent on the continued contributions of certain of our Promoters, Krishna Kumar Choudhary,
Sureshkumar Pansari, Kapal Suresh Pansari and Keshav Krishna Kumar Choudhary, who have spearheaded our
growth. We believe that the inputs and experience of our senior management and key managerial personnel are
valuable for the growth and development of business and operations and the strategic directions taken by our
Company. In addition, while we remunerate our senior and key managerial personnel based on bottom line
performances to maintain lower costs, we may need to increase their overall compensation and other benefits in
order to attract and retain such personnel in the future and that may affect our costs and profitability. While there
have not been any resignations or changes to our key managerial personnel in the past three Fiscals and six months
ended September 30, 2023, except as disclosed in “Our Management - Changes in the Key Managerial Personnel
and Senior Management Personnel during the last three years” on page 291, we cannot assure you that we will
be able to retain these individuals or find adequate replacements in a timely manner, or at all.

46. We have incurred indebtedness and an inability to comply with repayment and other covenants in our
financing agreements could adversely affect our business and financial condition. Further, certain of our
financing agreements involve variable interest rates and an increase in interest rates may adversely affect
our results of operations and financial condition.

Some of the financing arrangements entered into by us include conditions that require our Company to obtain
respective lenders’ consent prior to carrying out certain activities and entering into certain transactions. As of
November 30, 2023, we had total outstanding consolidated financial indebtedness of % 15,693.69 million. Failure
to meet these conditions or obtain these consents could have significant consequences on our business and
operations. These covenants vary depending on the requirements of the financial institution extending such loan
and the conditions negotiated under each financing agreement. Some of the corporate actions that require prior
consents from or intimations to certain lenders include, amongst others, (i) undertaking or permitting any merger,
de-merger, consolidation, reorganization, scheme of arrangement or compromise with its creditors or shareholders
or any class of them or effecting any scheme of amalgamation or reconstruction including creation of any
subsidiary or permitting any company to become its subsidiary; (ii) making any investment whether by way of
deposits, loans or investments in share capital or otherwise, in any concern; (iii) effecting any change in the capital
structure in any manner whatsoever; (iv) undertaking any new business or operations or project or diversification,
modernization or substantial expansion of existing businesses or operations or of any project during the currency
of the facilities; (v) any change in the directors, beneficial owners, management or managerial remuneration of
the borrower; (vi) any change in ownership/ control of the borrower; (vii) making any investment (excluding fixed
deposits, mutual funds or similar nature investments) beyond a stipulated limit in a particular financial year; (viii)
entering into any management contract or similar arrangement whereby its business or operations are managed by
any other person; (ix) amending provisions of major constitutive documents or change in constitution; (x) any
acquisition or investment in a company by our Subsidiaries or our Company, except where such acquisition or
investment is made in the ordinary course of trading; (xi) dilution in the shareholding of promoters in our
Companys; (xii) availing any further loan or facility and/ or undertaking any guarantee obligations on behalf of
any third party. While we have received all relevant consents required for the purposes of this Offer and have
complied with these covenants, a failure to comply with such covenants in the future may restrict or delay certain
actions or initiatives that we may propose to take from time to time. While we have not defaulted on any covenants
in financing agreements in the past three Fiscals and six months ended September 30, 2023, we cannot assure you
that this will continue to be the case in the future. We may avail of non-fund based bank guarantees which contain
restrictive covenants, which may in turn adversely affect our business, results of operations, cash flows and
financial condition.

68



A failure to observe the covenants under our financing arrangements or to obtain necessary consents/ waivers,
constitute defaults under the relevant financing agreements and will entitle the respective lenders to declare a
default against us and enforce remedies under the terms of the financing agreements, that include, among others,
acceleration of amounts due under such facilities, enforcement of any security interest created under the financing
agreements and taking possession of the assets given as security in respect of the financing agreements. If the
obligations under any of our financing documents are accelerated, we may have to dedicate a portion of our cash
flow from operations to make payments under such financing documents, thereby reducing the availability of cash
for our working capital requirements and other general corporate purposes. In addition, during any period in which
we are in default, we may be unable to raise, or face difficulties raising, further financing. A default by us under
the terms of any financing agreement may also trigger a cross-default under some of our other financing
agreements, or any other agreements or instruments of our containing cross-default provisions, which may
individually or in aggregate, have an adverse effect on our operations, financial position and any credit ratings.
For further information regarding our borrowings, see “Financial Indebtedness” on page 440.

Changes to government policies may create restrictions on our ability to raise capital. Further, we are susceptible
to changes in interest rates and the risks arising therefrom. Certain of our financing agreements provide for interest
at variable rates with a provision for the periodic resetting of interest rates. Further, under certain of our financing
agreements, the lenders are entitled to charge the applicable rate of interest, which is a combination of a base
rate/MCLR rate that depends upon the policies of the RBI and a contractually agreed spread, and in the event of
an adverse change in our Company’s credit risk rating. Further, in recent years, the Gol has taken measures to
control inflation, which included tightening the monetary policy by raising interest rates. As such, any increase in
interest rates may have an adverse effect on our business, results of operations, cash flows, and financial condition.

47. Certain unsecured loans have been availed by us which may be recalled by lenders.

As of November 30, 2023, we had availed unsecured loans aggregating to X 466.76 million, from banks and certain
of our Promoters, members of the Promoter Group and other persons. Any failure to service such indebtedness,
or otherwise perform any obligations under such financing agreements may lead to acceleration of payments under
such credit facilities, which may adversely affect our Company. For further information, see “Financial
Indebtedness” on page 440 and “Restated Consolidated Financial Information — Note 20. Non Current
Borrowings” on page 361.

48. We may not be able to successfully undertake or integrate our acquisitions or investments, which may
negatively affect their performance and respective contributions to our results of operations.

Changes to governmental policies may create restrictions on our ability to enter into acquisition transactions with
non-Indian companies. If we undertake any strategic acquisitions or make any investments, there can be no
assurance that we will be able to successfully integrate our acquisitions or anticipate and overcome the challenges
arising from any acquisition and investment. In integrating the companies or businesses that we acquire, we may
encounter challenges such as legal, regulatory, contractual, or labour issues; difficulties arising from the
consolidation of corporate and administrative functions, and difficulties in integrating finance and accounting
systems, policies and procedures. Integrating, synergising and consolidating our acquisitions and investments and
managing any complementary business, assets and technologies, may take significant time and resources and,
even if successful, may not yield their expected benefits. There is no assurance that we can effectively integrate
new acquisitions with our current operations.

We may not be able to transfer skills and experience from one market to another, or recruit, train and retain skilled
and qualified management personnel, administrative, sales and marketing personnel or be able to deliver
consistent quality of service across the markets we expand into. The failure to successfully integrate any acquired
businesses may result in damage to our reputation and/or lower levels of revenue, earnings or operating
efficiencies than those we have achieved or might have achieved if we had not acquired such businesses.
Furthermore, even if we are able to integrate the former operations of acquired businesses successfully, we may
not be able to realise the potential cost savings, synergies and revenue enhancements that were anticipated from
the integration, either in the amount or within the time frame that we expect, and the costs of achieving these
benefits may be higher than, and the timing may differ from, our expectations. Acquired businesses may have
unknown or contingent liabilities, including liabilities for failure to comply with laws and regulations or
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unforeseen legal, contractual, labour or other issues, and we may become liable for the past activities of such
businesses.

If we fail to integrate businesses that we acquire successfully in the future, manage the growth in our business
pursuant to such acquisition or realise anticipated cost savings, synergies or revenue enhancements associated
with such acquisitions, our ability to compete effectively, our business, financial condition and results of
operations may be materially adversely affected. Once the acquired businesses are operational, we may experience
a gestational period where losses are incurred in the initial financial periods after commencing operations.

49. We rely on financing from banks or financial institutions to carry on our business operations, and
inability to obtain additional financing on terms favourable to us or at all could have an adverse impact
on our financial condition. If we are unable to raise additional capital, our business and future financial
performance could be adversely affected.

As of November 30, 2023, we had total outstanding consolidated financial indebtedness of X 15,693.69 million.
Our existing operations and execution of our business strategy may require substantial capital resources and we
may incur additional debt to finance these requirements in the future. However, we may be unable to obtain
sufficient financing on terms satisfactory to us, or at all. If interest rates increase it will be more difficult to obtain
credit. We will continue to incur significant expenditure in maintaining and growing our existing infrastructure.
We cannot assure you that we will have sufficient capital for our current operations, any future expansion plans
that we may have and our ability to complete such expansion plans. Our ability to arrange financing and the costs
of capital of such financing are dependent on numerous factors, including general economic and capital market
conditions, credit availability from banks, investor confidence, the continued success of our operations and other
laws that are conducive to our raising capital in this manner. Any unfavourable change to terms of borrowings
may adversely affect our cash flows, results of operations and financial conditions. If we decide to meet our capital
requirements through debt financing, we may be subject to certain restrictive covenants. If we are unable to raise
adequate capital in a timely manner and on acceptable terms, or at all, our business, results of operations, financial
condition and cash flows could be adversely affected.

There can be no assurance that we will be able to comply with our current financing agreements or continue to
access funds, including by way of short-term borrowings, on acceptable terms or at all. While we seek to mitigate
against such risks by exploring favourable funding options from banks/financial institutions, there is no assurance
that we will be successful in doing so. Any failure to obtain the requisite funds to meet our requirements or expand
or modernize existing capabilities could result in our inability to effectively compete with other players in the
healthcare industry, which could have a material adverse effect on our profitability, cash flows and results of
operations.

50. Any downgrade in our credit ratings could increase our borrowing costs, affect our ability to obtain
financing, and adversely affect our business, results of operations and financial condition.

The cost and availability of our capital depends on our credit ratings. Credit ratings reflects the opinion of the
rating agency on our management, track record, diversified clientele, increase in scale and operations and margins,
medium term revenue visibility and operating cycle. CRISIL Ratings has assigned us a long term rating of
‘CRISIL A/Positive’ and a short term rating of CRISIL A1 to our bank facilities vide its ratings rationale dated
March 8, 2023.

While we have not had any downgrade in our credit ratings in the past three Fiscals and six months ended
September 30, 2023, we cannot assure you that this will continue to be the case in the future. Any downgrade in
our credit ratings could increase borrowing costs, result in an event of default under our financing arrangements
and adversely affect our access to capital and debt markets, which could in turn adversely affect our interest
margins, our business, results of operations, financial condition and cash flows. In addition, any downgrade in our
credit ratings could increase the probability that our lenders impose additional terms and conditions to any
financing or refinancing arrangements we enter into in the future and adversely affect our business, results of
operations and financial condition.

51. Our growth and profitability depend on the level of consumer confidence and spending in India and the
overseas jurisdictions in which we operate.
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Our results of operations are sensitive to changes in overall economic and political conditions that impact
consumer spending. The Indian ICT market, in particular, is very sensitive to broad economic changes, and retail
purchases tend to decline during recessionary periods. Many factors outside of our control, including interest rates,
volatility of India’s and the world’s stock markets, inflation, tax rates and other government policies, and
unemployment rates can affect consumer confidence and spending. The domestic and international political
environments, including conflicts, political turmoil or social instability, may also affect consumer confidence and
reduce spending, which could affect our growth and profitability.

52. We may be subject to risks of infringement claims.

While we take care to ensure that we comply with the intellectual property rights of third parties, we cannot
determine with certainty whether we are infringing upon any existing third-party intellectual property rights. We
cannot assure you that we will not be involved in such intellectual property disputes in the future, including
disputes relating to our pending trademark applications. We may also be exposed to claims resulting from potential
infringement by global technology brands whose products we distribute. For instance, our Subsidiary is a party to
a trademark infringement related matter which is not quantifiable at this stage. For further information, see “Legal
and Other Information - Outstanding Litigation and Material Developments — Other Material Pending Litigation
against our Subsidiaries” on page 450.

Any intellectual property claims, with or without merit, could be very time-consuming, could be expensive to
settle or litigate and could divert our management’s attention and other resources. These claims could also subject
us to significant liability for damages, potentially including enhanced statutory damages if we are found to have
wilfully infringed intellectual property rights. While such claims by third parties have not been made to us
historically, the occurrence of any of the foregoing would adversely affect our business operations and financial
results.

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

We are responsible for establishing and maintaining adequate internal measures commensurate with the size and
complexity of operations. We periodically test and update our internal processes and systems and there have been
no past material instances of failure to maintain effective internal controls and compliance system. However, we
are exposed to operational risks arising from the potential inadequacy or failure of internal processes or systems,
and our actions may not be sufficient to ensure effective internal checks and balances in all circumstances.

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

Further, our operations are subject to anti-corruption laws and regulations. We participate in collaborations and
relationships with third parties whose actions could potentially subject us to liability under these laws or other
local anti-corruption laws. For instance, we rely on third party service providers and external agencies for
transportation, loading and unloading of material, and for the provision of skilled personnel. If we are not in
compliance with applicable anti-corruption laws, we may be subject to criminal and civil penalties, disgorgement
and other sanctions and remedial measures, and legal expenses, which could have an adverse impact on our
business, financial condition, results of operations and liquidity. Likewise, any investigation of any potential
violations of anti-corruption laws by the relevant authorities could also have an adverse impact on our business
and reputation. As we continue to grow, there can be no assurance that there will be no instances of non-
compliances with statutory requirements, which may subject us to regulatory action, including monetary penalties,
which may adversely affect our business and reputation.

54. Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.
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We propose to utilize the Net Proceeds towards (i) prepayment or scheduled re-payment of a portion or all of
certain outstanding borrowings availed by our Company; (ii) funding working capital requirements of our
Company; and (iii) general corporate purposes in the manner specified in “Objects of the Offer” on page 130. At
this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet any other
expenditure or fund any exigencies arising out of competitive environment, business conditions, economic
conditions or other factors beyond our control. In accordance with Sections 13(8) and 27 of the Companies Act
2013, we cannot undertake any variation in the utilization of the Net Proceeds without obtaining the shareholders’
approval through a special resolution. In the event of any such circumstances that require us to undertake variation
in the disclosed utilization of the Net Proceeds, we may not be able to obtain the Shareholders’ approval in a
timely manner, or at all. Any delay or inability in obtaining such shareholders’ approval may adversely affect our
business or operations.

Further, our Promoters would be required to provide an exit opportunity to Shareholders who do not agree with
our proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner as
prescribed by SEBI. Additionally, the requirement on Promoters to provide an exit opportunity to such dissenting
shareholders may deter the Promoters from agreeing to the variation of the proposed utilization of the Net
Proceeds, even if such variation is in the interest of our Company. Further, we cannot assure you that the Promoters
or the controlling shareholders of our Company will have adequate resources at their disposal at all times to enable
them to provide an exit opportunity at the price prescribed by SEBI.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Offer, if any, or vary the terms of any contract referred to in this Red Herring Prospectus, even if
such variation is in the interest of our Company. This may restrict our Company’s ability to respond to any change
in our business or financial condition by re-deploying the unutilized portion of Net Proceeds, if any, or varying
the terms of contract, which may adversely affect our business and results of operations.

55. Our business is subject to seasonal and cyclical volatility due to which there may be fluctuation in the
sales of products which could lead to higher closing inventory position, which may adversely affect our
business.

We offer products that our consumers require and our success is dependent on our ability to meet our consumers’
requirements. The corporate consumer spending is heavily dependent on the economy and, to a large extent, during
festival periods and the end of the financial year, in the months of September and March. Any year also has phases
of lean sales. We have historically experienced seasonal fluctuation in our sales, with higher sales volumes
associated with the festive period in the third quarter of each Fiscal, owing to the culture of buying large value
assets around festive seasons. These seasonal variations in consumer demand subjects our business to a
considerable degree of volatility. As a result, our revenue and profits may vary during different quarters of the
financial year and certain periods may not be indicative of our financial position for a full financial year or future
quarters or periods and may be below market expectations. Further, any unanticipated decrease in demand for our
products during our peak selling season could result into higher closing inventory position, which may lead to sale
and liquidation of inventory getting delayed against the trajectory under normal course of business, which could
adversely affect our financial position and business operations. Fluctuations in the technology distribution market
affect the inventory owned by us, since merchandise usually must be manufactured and stored in advance of the
season and frequently before the trends are evidenced by customer purchases. In addition, the cyclical nature of
the technology distribution business requires us to carry a significant amount of inventory, especially prior to peak
selling seasons when we build up our inventory levels. For instance, we build up inventory during the festive
season, during school reopening periods, bi-annual or annual business closures.

Also, since our business is seasonal in nature, we are vulnerable to non-availability of products during the peak
season when there is high demand for ICT products. Such instances may lead to our customers approaching our
competitors which may, in turn, lead to a reduction in our customer base. Further, we will be vulnerable to demand
and pricing shifts and to suboptimal selection and timing of merchandise production. If sales do not meet
expectations, too much inventory may lower planned margins. The occurrence of these events could adversely
affect our cash flows, financial condition and business operations.

56. Our Promoters, certain of our Directors and Key Managerial Personnel are interested in our Company’s
performance in addition to their remuneration and reimbursement of expenses.
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In addition to regular remuneration or benefits and reimbursement of expenses, our Promoters, certain of our
Directors and KMPs of our Company are otherwise interested in our Company. This interest is to the extent of
their shareholding in our Company, their rights to the extent of any dividends, bonuses or other distributions on
such Equity Shares, their rights in relation to certain properties leased by them to our Company along with their
rights with respect to certain unsecured loans extended by them and other related parties to our Company, certain
leased by our Company to entities in which they are interested and insurance policies of our Company where
certain entities in which they are interested are beneficiaries of such policies. We cannot assure you that our
Promoters, Directors and our KMPs will exercise their rights as Shareholders to the benefit and best interest of
our Company. As Shareholders of our Company, our Promoters, Directors or KMPs may take or block actions
with respect to our business which may conflict with the best interests of the Company or that of minority
shareholders. For further information on the interest of our Promoters and Directors of our Company, other than
reimbursement of expenses incurred or normal remuneration or benefits, see “Our Management” and “Our
Promoters and Promoter Group” on pages 266 and 293, respectively.

57.  Our Promoters, Directors, Key Managerial Personnel and other key executives of our Company and
Subsidiaries may enter into ventures that may lead to real or potential conflicts of interest with our
business. Further, conflicts of interest may arise out of common business objects between our Company,
Subsidiaries and Group Companies.

A conflict of interest may occur between our business and the business of such ventures in which our Promoters,
Directors, Key Managerial Personnel and other key executives of our Company and Subsidiaries are involved
with, which could have an adverse effect on our operations. Our Promoters, Directors, Key Managerial Personnel
and related entities may compete with us and have no obligation to direct any opportunities to us. We cannot
assure you that these or other conflicts of interest will be resolved in an impartial manner.

Some of our Subsidiaries may have common business objects with our Company. For instance, Rashi Peripherals
Pte. Ltd. also distributes ICT products and has common business objects with our Company, and two of our
Promoters namely, Krishna Kumar Choudhary and Sureshkumar Pansari are shareholders of Rashi Peripherals
Pte. Ltd. We cannot assure you that there will not be any conflict of interest between our Company or our
Subsidiaries or Group Companies. There can be no assurance that such entities will not compete with our existing
business or any future business that we might undertake or that we will be able to suitably resolve such a conflict
without an adverse effect on our business and financial performance.

58. Our insurance cover may not be adequate or we may incur uninsured losses or losses in excess of our
insurance coverage.

Our insurance policies currently cover our inventory and our warehouses and transit of goods from our warehouses
to our branches / customers. Notwithstanding the insurance coverage that we carry, we may not be fully insured
against certain business risks. There are many events that could significantly impact our operations, or expose us
to third-party liabilities, for which we may not be adequately insured. There can be no assurance that any claim
under the insurance policies maintained by us will be honoured fully, in part, or on time. To the extent that we
suffer any loss or damage that is not covered by insurance or exceeds our insurance coverage, our business,
financial condition and results of operations could be adversely affected.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and
accidents affect our branches, warehouses, service centres or corporate offices are located. Although we maintain
insurance coverage such as fire policy, burglary policy for our inventory, and insurance for our employees, there
are possible losses, which we may not have insured against or covered or wherein the insurance cover in relation
to the same may not be adequate. We have also obtained liability insurance for our directors. We may face losses
in the absence of insurance and even in cases in which any such loss may be insured, we may not be able to
recover the entire claim from insurance companies. While there have not been any such instances in the past three
Fiscals and six months ended September 30, 2023, where our claims have exceeded the coverage amount, any
damage suffered by us in excess of such limited coverage amounts, or in respect of uninsured events, not covered
by such insurance policies will have to be borne by us.

The table below provides details of our aggregate coverage of the insurance policies on property, plant and

equipment as a percentage of our net block of property, plant and equipment and capital work-in-progress for the
periods indicated:

73



Particulars As of March As of March As of March As of As of

31,2021 31,2022 31,2023 September 30, | September 30,
2022 2023

Aggregate coverage of the 91.31 174.05 164.53 169.17 181.69

insurance policies on

property, plant and

equipment obtained by us (X

million)

As a percentage of our net 16.51% 29.95% 28.40% 31.18% 32.23%

block of property, plant and

equipment and capital work-

in-progress (%)

While we believe that we have obtained insurance against losses which are most likely to occur in our line of
business, there may be certain losses which may not be covered by the Company, which we have not ascertained
as on the date. Therefore, we cannot assure you that we will continue to accurately ascertain and maintain adequate
insurance policies for losses that may be incurred in the future. For further information on the insurance policies
availed by us, see “Our Business - Insurance” on page 252.

59. Industry information included in this Red Herring Prospectus has been derived from an industry report
prepared by Technopak Advisors Private Limited exclusively commissioned and paid for by us for such
purpose.

We have availed the services of an independent third-party research agency, Technopak Advisors Private Limited,
appointed by our Company by way of a resolution passed by our Board dated September 23, 2022, to prepare an
industry report titled “Industry Report on ICT Distribution in India” dated January 19, 2024 for purposes of
inclusion of such information in this Red Herring Prospectus to confirm our understanding of the industry in which
we operate. The Technopak Report is a paid report and is subject to various limitations and based upon certain
assumptions that are subjective in nature. Statements from third parties that involve estimates are subject to
change, and actual amounts may differ materially from those included in this Red Herring Prospectus. The
Technopak Report uses certain methodologies for market sizing and forecasting. Accordingly, investors should
read the industry related disclosure in this Red Herring Prospectus in this context. Given the scope and extent of
the Technopak Report, disclosures are limited to certain excerpts and the Technopak Report has not been
reproduced in its entirety in this Red Herring Prospectus, but is available on the website of the Company at
https://rptechindia.com/page/investor. For further information, including disclosures made by Technopak
Adpvisors Private Limited in connection with the preparation and presentation of their report, see “Certain
Conventions, Use of Financial Information, Industry and Market Data and Currency of Presentation” on page
18.

60. The average cost of acquisition of Equity Shares by the Promoters may be less than the Offer Price.

The average cost of acquisition of Equity Shares by the Promoters may be less than the Offer Price. The details
of the average cost of acquisition of Equity Shares held by the Promoters are set out below:

S. No. Name of the Promoter Number of Equity Shares | Average cost of acquisition
held on a fully diluted per Equity Shares” (in %)
basis
1. Krishna Kumar Choudhary 1,296,750 1.89
2. Sureshkumar Pansari 5,223,750 0.48
3. Kapal Suresh Pansari 3,087,000 Nil™
4. Keshav Krishna Kumar Choudhary 7,392,000 Nil™
5. Chaman Pansari 2,394,000 Nil™
6. Krishna Kumar Choudhary (HUF) 5,772,753 0.39
7. Suresh M Pansari HUF 1,652,532 0.39

As certified by Pipara & Co LLP, Chartered Accountants, by way of their certificate dated January 29, 2024.

*Average cost of acquisition has been arrived at by considering only the cost of shares allotted to the promoters on account of further issue
and bonus issue, transfers, i.e. cost paid by promoter for acquisition by way of subscription, bonus issue and acquisition from another
shareholder divided by the total number of equity shares acquired by the above transactions.
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The selling price of the shares transferred by the respective promoters to others is not netted off while calculating the average cost of
acquisition. While calculating the average cost of acquisition of the shares in the hands of the individual, the cost of shares were considered
as the price paid to the transferor against such acquisition of shares.

** No consideration has been paid as the same is acquired by way of gift and bonus shares.

Notes:

(i)  For the purpose of calculation of average cost of acquisition, the sub-division of shares has not been considered as an acquisition but
the effect of such sub-division has been given for the purpose of average cost of acquisition as appearing in the above table The Company
has multiplied the shares acquired before sub-division of shares, i.e. shares acquired before February 22, 2022 by two for the
computation of average cost of acquisition

(it)  For determining the holding of individual promoters, shareholding of the Promoters includes equity shares held as first-holders only.
Further, as on the date of this Red Herring Prospectus, our Company does not have any joint shareholding.

61. Our Promoters and Promoter Group will continue to exercise significant influence over us after
completion of the Offer.

As on the date of this Red Herring Prospectus, our Promoters and Promoter Group hold 89.65% of the issued and
outstanding equity share capital of our Company. Post listing, our Promoters and Promoter Group will continue
to exercise significant influence over us through their shareholding after the Offer. In accordance with applicable
laws and regulations, our Promoters will have the ability to exercise, directly or indirectly, a significant influence
over our business.

62. Our Company has issued Equity Shares during the preceding one year at a price that may be below the
Offer Price.

In the preceding one year from the date of this Red Herring Prospectus, our Company has issued Equity Shares
pursuant to issues at a price that may be lower than the Offer Price. For further information, see “Capital Structure
— Notes to Capital Structure — Share capital history of our Company” on page 107. The price at which Equity
Shares have been issued by our Company in the preceding one year is not indicative of the price at which they
will be issued or traded after listing.

63. We face foreign exchange risks that could adversely affect our results of operations and cash flows.

We have foreign currency payables for and the sale of our products, and are therefore, exposed to certain foreign
exchange risk between the Indian Rupee and U.S. dollars and other foreign currencies. We have not adopted a
formal hedging policy. Any significant fluctuation in the value of the Indian Rupee against such currencies
including as noticed recently in the case of the US Dollar, may adversely affect our results of operations. While
we may pass on foreign exchange risks to our corporate customers in terms of pricing, we cannot assure you that
we will successfully be able to do so to a sufficient degree, if at all, or that our financial condition will not be
negatively impacted by any adverse foreign exchange fluctuations. Any appreciation of foreign currencies against
the Indian Rupee may result in reduction of our margins and consequently have an adverse effect on business and
result of operations. Also see, “Financial Information — Note 41. Financial Risk Management” on page 375.

64. Our Company may not be able to pay dividends in the future. Our ability to pay dividends in the future
will depend upon our future earnings, financial condition, cash flows, working capital requirements and
capital expenditures and the terms of our financing arrangements.

Any dividends to be declared and paid in the future are required to be recommended by our Company’s Board of
Directors and approved by its Shareholders, at their discretion, subject to the provisions of the Articles of
Association and applicable law, including the Companies Act. Our Company’s ability to pay dividends in the
future will depend upon our future results of operations, financial condition, cash flows, sufficient profitability,
working capital requirements and capital expenditure requirements. We have paid dividends of % nil, ¥ 0.99
million and X 1.05 million in Fiscals 2021, 2022 and 2023 and X 1.05 million and % 20.89 million, in the six
months ended September 30, 2022 and September 30, 2023, respectively. We have not paid any dividend since
October 1, 2023 until the date of this Red Herring Prospectus. We cannot assure you that we will generate
sufficient revenues to cover our operating expenses and, as such, pay dividends to our Shareholders in future
consistent with our past practices, or at all. For information pertaining to dividend declared by our Company in
the past, see “Dividend Policy” on page 308 of this Red Herring Prospectus.

65. We have in this Red Herring Prospectus included certain non-GAAP financial measures and certain other
industry measures related to our operations and financial performance. These non-GAAP measures and
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industry measures may vary from any standard methodology that is applicable across the Indian
information technology distribution industry, and therefore may not be comparable with financial or
industry related statistical information of similar nomenclature computed and presented by other
companies.

Certain non-GAAP financial measures and certain other industry measures relating to our operations and financial
performance have been included in this Red Herring Prospectus. We compute and disclose such non-GAAP
financial measures and such other industry related statistical information relating to our operations and financial
performance as we consider such information to be useful measures of our business and financial performance,
and because such measures are frequently used by securities analysts, investors and others to evaluate the
operational performance of Indian information technology distribution industry, many of which provide such non-
GAAP financial measures and other industry related statistical and operational information. Such supplemental
financial and operational information is therefore of limited utility as an analytical tool, and investors are cautioned
against considering such information either in isolation or as a substitute for an analysis of our audited financial
statements as reported under applicable accounting standards disclosed elsewhere in this Red Herring Prospectus.

These non-GAAP financial measures and such other industry related statistical and other information relating to
our operations and financial performance may not be computed on the basis of any standard methodology that is
applicable across the industry and therefore may not be comparable to financial measures and industry related
statistical information of similar nomenclature that may be computed and presented by other companies. For
further information, see “Other Financial Information — Non-Generally Accepted Accounting Principles
Financial Measures (“Non- GAAP Measures”)” on page 395.

External Risks

Risks Related to India

66. Recent global economic conditions have been challenging and continue to affect the Indian market, which
may adversely affect our business, financial condition, results of operations and prospects.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located in other countries, including India. Negative economic
developments, such as rising fiscal or trade deficits, or a default on national debt, in other emerging market
countries may also affect investor confidence and cause increased volatility in Indian securities markets and
indirectly affect the Indian economy in general. Any worldwide financial instability could also have a negative
impact on the Indian economy, including the movement of exchange rates and interest rates in India and could
then adversely affect our business, financial performance and the price of our Equity Shares.

Any other global economic developments or the perception that any of them could occur may continue to have an
adverse effect on global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity and restrict the ability of key market participants to operate in certain financial
markets. Any of these factors could depress economic activity and restrict our access to capital, which could have
an adverse effect on our business, financial condition and results of operations and reduce the price of our equity
shares. Any financial disruption could have an adverse effect on our business, future financial performance,
shareholders’ equity and the price of our Equity Shares.

67. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding, and/or earthquakes), epidemics, pandemics such as COVID-19, and
man-made disasters, including acts of war, terrorist attacks, and other events, many of which are beyond our
control, may lead to economic instability, including in India or globally, which may in turn materially and
adversely affect our business, financial condition, and results of operations. The ongoing conflict between Russia
and Ukraine, and Israel and Palestine, has resulted in and may continue to result in a period of sustained instability
across global financial markets, induce volatility in commodity prices, adversely impact availability of natural
gas, increase in supply chain, logistics times and costs, increase borrowing costs, cause outflow of capital from
emerging markets and may lead to overall slowdown in economic activity in India. Our operations may be
adversely affected by fires, natural disasters, and/or severe weather, which can result in damage to our property
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or inventory and generally reduce our productivity, and may require us to evacuate personnel and suspend
operations. Any terrorist attacks or civil unrest as well as other adverse social, economic, and political events in
India could have a negative effect on us. Such incidents could also create a greater perception that investment in
Indian companies involves a higher degree of risk and could have an adverse effect on our business and the price
of the Equity Shares. A number of countries in Asia, including India, as well as countries in other parts of the
world, are susceptible to contagious diseases and, for example, have had confirmed cases of diseases such as the
highly pathogenic H7N9, H5N1, and HIN1 strains of influenza in birds and swine and more recently, the SARS-
CoV-2 virus and the monkeypox virus. Another outbreak of any new variant of COVID-19 pandemic such as the
new JN.1 variant or future outbreaks of SARS-CoV-2 virus or a similar contagious disease could adversely affect
the global economy and economic activity in the region. As a result, any present or future outbreak of a contagious
disecase could have a material adverse effect on our business and the trading price of the Equity Shares.

68. Anydowngrading of India’s sovereign debt rating by an international rating agency could have a negative
impact on our business and results of operations.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
Any adverse revisions to credit ratings for India and other jurisdictions we operate in by international rating
agencies may adversely impact our ability to raise additional financing. This could have an adverse effect on our
ability to fund our growth on favourable terms and consequently adversely affect our business and financial
performance and the price of the Equity Shares.

69. Changing laws, rules or regulations and legal uncertainties including taxation laws, or their
interpretation, such changes may significantly affect our financial statements.

The regulatory environment in which we operate is evolving and is subject to change. The Gol may implement
new laws or other regulations that could affect the industry in which we operate, which could lead to new
compliance requirements. New compliance requirements could increase our costs or otherwise adversely affect
our business, financial condition and results of operations. Further, the manner in which new requirements will
be enforced or interpreted can lead to uncertainty in our operations and could adversely affect our operations.
Accordingly, any adverse regulatory change in this regard could lead to fluctuation of prices of raw materials and
thereby increase our operational cost. For information on the laws applicable to us, see “Key Regulations and
Policies” on page 254.

The Income Tax Act, 1961 (“IT Act”) was amended to provide domestic companies an option to pay corporate
income tax at the effective rate of approximately 25.17% (inclusive of applicable surcharge and health and
education cess), as compared to effective rate of 34.94% (inclusive of applicable surcharge and health and
education cess), provided such companies do not claim certain specified deductions or exemptions. Further, where
a company has opted to pay the reduced corporate tax rate, the minimum alternate tax provisions would not be
applicable. Any such future amendments may affect our ability to claim exemptions that we have historically
benefited from, and such exemptions may no longer be available to us. Any adverse order passed by the appellate
authorities/ tribunals/ courts would have an effect on our profitability. Due to the COVID -19 pandemic, the Gol
had also passed the Taxation and Other Laws (Relaxation of Certain Provisions) Act, 2020, implementing
relaxations from certain requirements under, amongst others, the Central Goods and Services Tax Act, 2017 and
Customs Tariff Act, 1975.

Further, with the implementation of GST, we are obligated to pass on any benefits accruing to us as result of the
transition to GST to the consumer thereby limiting our benefits. In order for us to utilise input credit under GST,
the entire value chain has to be GST compliant, including us. While we are and will continue to adhere to the GST
rules and regulations, there can be no assurance that our suppliers and dealers will do so. Any such failure may
result in increased cost on account of non-compliance with the GST and may adversely affect our business and
results of operations.

Earlier, distribution of dividends by a domestic company was subject to Dividend Distribution Tax (“DDT”), in
the hands of the company at an effective rate of 20.56% (inclusive of applicable surcharge and health and
education cess). Such dividends were generally exempt from tax in the hands of the shareholders. However, the
Gol has amended the IT Act to abolish the DDT regime. Accordingly, any dividend distributed by a domestic
company is subject to tax in the hands of the investor at the applicable rate. Additionally, the Company is required
to withhold tax on such dividends distributed at the applicable rate.
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Further, the Gol has notified the Finance Act, 2023 (“Finance Act”), which has introduced various amendments
to the IT Act, wherein a few sections have become effective from April 1, 2023 and the remaining shall come into
force as and when may be notified by the Central Government. In addition, unfavourable changes in or
interpretations of existing, or the promulgation of new laws, rules and regulations including foreign investment
laws governing our business, operations, and group structure could result in us being deemed to be in
contravention of such laws or may require us to apply for additional approvals. We may incur increased costs
relating to compliance with such new requirements, which may also require management time and other resources,
and any failure to comply may adversely affect our business, results of operations and prospects. Uncertainty in
the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation
or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent, may be
time consuming as well as costly for us to resolve and may affect the viability of our current business or restrict
our ability to grow our business in the future.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals. For instance,
the Supreme Court of India has in a decision clarified the components of basic wages which need to be considered
by companies while making provident fund payments, which resulted in an increase in the provident fund
payments to be made by companies. Any such decisions in future or any further changes in interpretation of laws
may have an impact on our results of operations.

Similarly, changes in other laws may require additional compliances and/or result in us incurring additional
expenditure. We may incur increased costs and other burdens relating to compliance with such new requirements,
which may also require significant management time and other resources, and any failure to comply may adversely
affect our business, results of operations and prospects. Uncertainty in the applicability, interpretation or
implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of
an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly for
us to resolve and may impact the viability of our current businesses or restrict our ability to grow our businesses
in the future.

70. Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in
Asia, United States, United Kingdom, Russia and elsewhere in the world in recent years has adversely affected
the Indian economy. Any worldwide financial instability may cause increased volatility in the Indian financial
markets and, directly or indirectly, adversely affect the Indian economy and financial sector and us. Although
economic conditions vary across markets, loss of investor confidence in one emerging economy may cause
increased volatility across other economies, including India. Financial instability in other parts of the world could
have a global influence and thereby negatively affect the Indian economy. Financial disruptions could materially
and adversely affect our business, prospects, financial condition, results of operations and cash flows. Further,
economic developments globally can have a significant impact on our principal markets. Concerns related to a
trade war between large economies may lead to increased risk aversion and volatility in global capital markets
and consequently have an impact on the Indian economy.

These developments, or the perception that any of them could occur, have had and may continue to have a material
adverse effect on global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity, restrict the ability of key market participants to operate in certain financial markets
or restrict our access to capital. This could have a material adverse effect on our business, financial condition and
results of operations and reduce the price of the Equity Shares.

71. If inflation were to rise in India, we might not be able to increase the prices of our services at a
proportional rate thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has
experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and
increased costs to our business, including increased costs of transportation, wages, raw materials and other
expenses relevant to our business. High fluctuations in inflation rates may make it more difficult for us to
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accurately estimate or control our costs. Any increase in inflation in India can increase our expenses, which we
may not be able to adequately pass on to our customers, whether entirely or in part, and may adversely affect our
business and financial condition. In particular, we might not be able to reduce our costs or entirely offset any
increases in costs with increases in prices for our products. In such case, our business, results of operations, cash
flows and financial condition may be adversely affected. Further, the Government has previously initiated
economic measures to combat high inflation rates, and it is unclear whether these measures will remain in effect.
There can be no assurance that Indian inflation levels will not worsen in the future.

72.  We may be affected by competition laws, the adverse application or interpretation of which could adversely
affect our business.

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal
or informal arrangement, understanding, or action in concert, which causes or is likely to cause an AAEC is
considered void and may result in the imposition of substantial penalties. Further, any agreement among
competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls
production, supply, markets, technical development, investment, or the provision of services or shares the market
or source of production or provision of services in any manner, including by way of allocation of geographical
area or number of customers in the relevant market or directly or indirectly results in bid-rigging or collusive
bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a
dominant position by any enterprise. On March 4, 2011, the Government notified and brought into force the
combination regulation (merger control) provisions under the Competition Act with effect from June 1, 2011.
These provisions require acquisitions of shares, voting rights, assets or control or mergers or amalgamations that
cross the prescribed asset and turnover based thresholds to be mandatorily notified to and pre-approved by the
Competition Commission of India (the “CCI”). Additionally, on May 11, 2011, the CCI issued Competition
Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations, 2011, as
amended, which sets out the mechanism for implementation of the merger control regime in India. Further, the
Competition (Amendment) Act, 2023, which is due to come into force on the date notified by the Central
Government in the Official Gazette, has introduced changes to the merger control regime, provisions on behavioral
issues as well as the enforcement framework under the Competition Act.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
in India. Consequently, all agreements entered by us could be within the purview of the Competition Act. Further,
the CCI has extraterritorial powers and can investigate any agreements, abusive conduct, or combination occurring
outside India if such agreement, conduct, or combination has an AAEC in India. However, the impact of the
provisions of the Competition Act on the agreements entered by us cannot be predicted with certainty at this stage.
However, since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by
the application or interpretation of any provision of the Competition Act, or any enforcement proceedings initiated
by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any
prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our business,
results of operations, cash flows, and prospects.

73. Investors may not be able to enforce a judgment of a foreign court against us, our Directors and executive
officers in India respectively, except by way of a law suit in India.

Our Company is a company incorporated under the laws of India and all of our Directors are located in India. All
of our Company’s assets, our Key Managerial Personnel and officers are also located in India. As a result, it may
not be possible for investors to effect service of process upon our Company or such persons in jurisdictions outside
India, or to enforce judgments obtained against such parties outside India. Furthermore, it is unlikely that an Indian
court would enforce foreign judgments if that court was of the view that the amount of damages awarded was
excessive or inconsistent with public policy, or if judgments are in breach or contrary to Indian law. In addition,
a party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI to execute such
a judgment or to repatriate outside India any amounts recovered.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44 A of the Code
of Civil Procedure, 1908. India is not party to any international treaty in relation to the recognition or enforcement
of foreign judgments. For the purpose of section 44 A of the CPC, India has reciprocal recognition and enforcement
of judgments in civil and commercial matters with only a limited number of jurisdictions, such as the United
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Kingdom, United Arab Emirates, Singapore and Hong Kong. In order to be enforceable, a judgment from a
jurisdiction with reciprocity must meet certain requirements established in the Code of Civil Procedure, 1908
(“CPC”). The CPC only permits the enforcement and execution of monetary decrees in the reciprocating
jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India, including the United
States, cannot be enforced by proceedings in execution in India. Therefore, a final judgment for the payment of
money rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely
upon the general laws of the non-reciprocating territory, would not be directly enforceable in India. The party in
whose favour a final foreign judgment in a non-reciprocating territory is rendered may bring a fresh suit in a
competent court in India based on the final judgment within three years of obtaining such final judgment.
However, it is unlikely that a court in India would award damages on the same basis as a foreign court if an action
were brought in India or that an Indian court would enforce foreign judgments if it viewed the amount of damages
as excessive or inconsistent with the public policy in India. Further, there is no assurance that a suit brought in an
Indian court in relation to a foreign judgment will be disposed of in a timely manner. In addition, any person
seeking to enforce a foreign judgment in India is required to obtain the prior approval of the RBI under the FEMA
to repatriate any amount recovered, and we cannot assure that such approval will be forthcoming within a
reasonable period of time, or at all, or that conditions of such approval would be acceptable. Such amount may
also be subject to income tax in accordance with applicable law.

Risks Relating to the Equity Shares and this Offer

74. Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like
Additional Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock
Exchanges in order to enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance
market integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM are imposed
on securities of companies based on various objective criteria such as significant variations in price and volume,
concentration of certain client accounts as a percentage of combined trading volume, average delivery, securities
which witness abnormal price rise not commensurate with financial health and fundamentals such as earnings,
book value, fixed assets, net worth, price / earnings multiple, market capitalization etc.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other
factors which may result in high volatility in price, low trading volumes, and a large concentration of client
accounts as a percentage of combined trading volume of our Equity Shares. The occurrence of any of the
abovementioned factors or other circumstances may trigger any of the parameters prescribed by SEBI and the
Stock Exchanges for placing our securities under the GSM and/or ASM framework or any other surveillance
measures, which could result in significant restrictions on trading of our Equity Shares being imposed by SEBI
and the Stock Exchanges. These restrictions may include requiring higher margin requirements, requirement of
settlement on a trade for trade basis without netting off, limiting trading frequency, reduction of applicable price
band, requirement of settlement on gross basis or freezing of price on upper side of trading, as well as mentioning
of our Equity Shares on the surveillance dashboards of the Stock Exchanges. The imposition of these restrictions
and curbs on trading may have an adverse effect on market price, trading and liquidity of our Equity Shares and
on the reputation and conditions of our Company.

75. The trading volume and market price of the Equity Shares may be volatile following the Offer.

Conditions in the Indian securities market may affect the price or liquidity of the Equity Shares. Further, the
market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some of
which are beyond our control:

quarterly variations in our results of operations;

results of operations that vary from the expectations of securities analysts and investors;

results of operations that vary from those of our competitors;

changes in expectations as to our future financial performance, including financial estimates by research
analysts and investors;

e achange in research analysts’ recommendations;

80



e announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations
or capital commitments;

announcements by third parties or governmental entities of significant claims or proceedings against us;
new laws and governmental regulations applicable to our industry;

additions or departures of key management personnel;

changes in exchange rates;

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

76. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time taken for
such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement in currency
exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares may reduce the
proceeds received by Shareholders. For example, the exchange rate between the Indian Rupee and the U.S. dollar
has fluctuated substantially in recent years and may continue to fluctuate substantially in the future, which may
have an adverse effect on the returns on our Equity Shares, independent of our operating results.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and collected
by an Indian stock exchange on which equity shares are sold. Any gain realized on the sale of listed equity shares
held for more than 12 months may be subject to long-term capital gains tax in India at the specified rates depending
on certain factors, such as STT paid, the quantum of gains and any available treaty exemptions. Accordingly, you
may be subject to payment of long-term capital gains tax in India, in addition to payment of STT, on the sale of
any Equity Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange
on which the Equity Shares are sold. Further, any gain realized on the sale of our Equity Shares held for a period
of 12 months or less will be subject to short-term capital gains tax in India. While non-residents may claim tax
treaty benefits in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right to
impose tax on capital gains arising from the sale of shares of an Indian company.

Any business income realized from the transfer of Equity Shares held as trading assets is taxable at the applicable
tax rates subject to any treaty relief, if applicable, to a non-resident seller. Additionally, in terms of the Finance
Act, 2018, which has been notified on March 29, 2018 with effect from April 1, 2018, the tax payable by an
assessee on the capital gains arising from transfer of long term capital asset (introduced as section 112A of the
Income-Tax Act, 1961) shall be calculated on such long-term capital gains at the rate of 10%, where the long-
term capital gains exceed X 100,000, subject to certain exceptions in case of a resident individuals and HUF.

The Finance Act, 2020 (“Finance Act 2020”) had stipulated that the sale, transfer and issue of certain securities
through exchanges, depositories or otherwise to be charged with stamp duty. The Finance Act 2020 also clarified
that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of
certain securities through stock exchanges will be on the buyer, while in other cases of transfer for consideration
through a depository, the onus will be on the transferor. The stamp duty for transfer of certain securities, other
than debentures, on a delivery basis is currently specified under the Finance Act 2020 at 0.015% and on a non-
delivery basis is specified at 0.003% of the consideration amount. These amendments have come into effect from
July 1, 2020. Under the Finance Act 2020, any dividends paid by an Indian company will be subject to tax in the
hands of the shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends.
Further, the Finance Act, 2021 (“Finance Act 2021”), which followed, removed the requirement for DDT to be
payable in respect of dividends declared, distributed or paid by a domestic company after March 31, 2020, and
accordingly, such dividends would not be exempt in the hands of the shareholders, both resident as well as non-
resident. The Company may or may not grant the benefit of a tax treaty (where applicable) to a non-resident
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shareholder for the purposes of deducting tax at source pursuant to any corporate action including dividends.
Investors are advised to consult their own tax advisors and to carefully consider the potential tax consequences of
owning Equity Shares.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals.

78. There is no guarantee that our Equity Shares will be listed on the BSE and NSE in a timely manner or at
all. Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares
they purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must
be completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investors’
book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited within one
working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of
Equity Shares in the Offer and the credit of such Equity Shares to the applicant’s demat account with depository
participant could take approximately two Working Days from the Bid/ Offer Closing Date and trading in the
Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to
commence within three Working Days of the Bid/ Offer Closing Date. There could be a failure or delay in listing
of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise
commence trading in the Equity Shares would restrict investors’ ability to dispose of their Equity Shares. There
can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or that trading in the
Equity Shares will commence, within the time periods specified in this risk factor. We could also be required to
pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits are
not made to investors within the prescribed time periods.

79. Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us
may dilute your shareholding and sale of Equity Shares by shareholders with significant shareholding
may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings or other equity linked instruments. Any
future equity issuances by us, including a primary offering of Equity Shares including to comply with minimum
public shareholding norms applicable to listed companies in India or, convertible securities or securities linked to
Equity Shares including through exercise of employee stock options, may lead to the dilution of investors’
shareholdings in our Company. Any future equity issuances by us or sales of our Equity Shares by our shareholders
may adversely affect the trading price of the Equity Shares, which may lead to other adverse consequences
including difficulty in raising capital through offering of our Equity Shares or incurring additional debt. In
addition, any perception by investors that such issuances or sales might occur may also affect the market price of
our Equity Shares. There can be no assurance that we will not issue Equity Shares, convertible securities or
securities linked to Equity Shares or that our Shareholders will not dispose of, pledge or encumber their Equity
Shares in the future.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain restrictions), if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to
above, then a prior regulatory approval will be required. Additionally, shareholders who seek to convert Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India require
a no-objection or a tax clearance certificate from the Indian income tax authorities.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has
been incorporated as the proviso to Rule 6(a) of the FEMA Non-debt Rules, and Foreign Exchange Management
(Non-debt Instruments) Amendment Rules, 2020 which came into effect from April 22, 2020, all investments
under the foreign direct investment route by entities of a country which shares land border with India or where
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the beneficial owner of the Equity Shares is situated in or is a citizen of any such country, can only be made
through the Government approval route, as prescribed in the Consolidated FDI Policy dated October 15, 2020 and
the FEMA Rules. Further, in the event of transfer of ownership of any existing or future foreign direct investment
in an entity in India, directly or indirectly, resulting in the beneficial ownership falling within the aforesaid
restriction/purview, such subsequent change in the beneficial ownership will also require approval of the
Government of India. While the term “beneficial owner” is defined under the Prevention of Money-
Laundering (Maintenance of Records) Rules, 2005 and the General Financial Rules, 2017, neither the foreign
direct investment policy nor the FEMA Rules provide a definition of the term “beneficial owner”. The
interpretation of “beneficial owner” and enforcement of this regulatory change involve certain uncertainties,
which may have an adverse effect on our ability to raise foreign capital.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be
obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of
Indian Securities” on page 500.

81. Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and
IFRS, which investors may be more familiar with and may consider material to their assessment of our
financial condition.

Our Restated Consolidated Financial Information for Fiscals 2021, 2022 and 2023 and six months ended
September 30, 2022 and September 30, 2023, have been prepared and presented in conformity with Ind AS. Ind
AS differs in certain significant respects from IFRS, U.S. GAAP and other accounting principles with which
prospective investors may be familiar in other countries. If our financial statements were to be prepared in
accordance with such other accounting principles, our results of operations, cash flows and financial position may
be substantially different. Prospective investors should review the accounting policies applied in the preparation
of our financial statements and consult their own professional advisers for an understanding of the differences
between these accounting principles and those with which they may be more familiar. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Red Herring Prospectus
should be limited accordingly.

82. The determination of the Price Band is based on various factors and assumptions and the Offer Price of
the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer. Further,
the current market price of some securities listed pursuant to certain previous issues managed by the
BRLMs is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined
by our Company in consultation with the BRLMs through the Book Building Process. These will be based on
numerous factors, including factors as described under “Basis for the Offer Price” on page 145 and may not be
indicative of the market price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the BRLMs is below their respective issue price. For further information, see “Other
Regulatory and Statutory Disclosures — Price information of past issues handled by the BRLMs” on page 466.
The factors that could affect the market price of the Equity Shares include, among others, broad market trends,
financial performance and results of our Company post-listing, and other factors beyond our control. We cannot
assure you that an active market will develop or sustained trading will take place in the Equity Shares or provide
any assurance regarding the price at which the Equity Shares will be traded after listing.

83. QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid, and Retail Individual Bidders
are not permitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to block the Bid amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of equity
shares or the Bid Amount) at any stage after submitting a Bid. Similarly, Retail Individual Bidders can revise or
withdraw their Bids at any time during the Bid/Offer Period and until the Bid/ Offer Closing date, but not
thereafter. While we are required to complete all necessary formalities for listing and commencement of trading
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of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including
Allotment, within three Working Days from the Bid/ Offer Closing Date or such other period as may be prescribed
by the SEBI, events affecting the investors’ decision to invest in the Equity Shares, including adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of
operations, cash flows or financial condition may arise between the date of submission of the Bid and Allotment.

We may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the
investors’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity
Shares to decline on listing. Therefore, QIBs and Non-Institutional Bidders will not be able to withdraw or lower
their bids following adverse developments in international or national monetary policy, financial, political or
economic conditions, our business, results of operations, cash flows or otherwise between the dates of submission
of their Bids and Allotment.

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

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

85. The requirements of being a publicly listed company may strain our resources.

We are not a listed company and have historically not been subjected to the compliance requirements and
increased scrutiny of our affairs associated with being a listed company by shareholders, regulators and the public
at large. As a listed company, we will incur significant legal, accounting, corporate governance and other expenses
that we did not incur as an unlisted company. We will be subject to the SEBI Listing Regulations which will
require us to file audited annual and unaudited quarterly reports with respect to our business and financial
condition. If we experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able
to readily determine and accordingly report any changes in our results of operations or cash flows as promptly as
other listed companies.

Furthermore, as a listed company, we will be required to maintain and improve the effectiveness of our disclosure
controls and procedures and internal control over financial reporting, including keeping adequate records of daily
transactions. In order to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, significant resources and management attention will be required. As a
result, our management’s attention may be diverted from our business concerns, which may adversely affect our
business, prospects, financial condition, results of operations and cash flows. In addition, we may need to hire
additional legal and accounting staff with appropriate experience and technical accounting knowledge, but we
cannot assure you that we will be able to do so in a timely and efficient manner.

86. A third-party could be prevented from acquiring control of us post this Offer, because of anti-takeover
provisions under Indian law.

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

87. Rights of shareholders of companies under Indian law may be more limited than under the laws of other
jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity
of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may
differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian law
may not be as extensive and wide-spread as shareholders’ rights under the laws of other countries or jurisdictions.
Investors may face challenges in asserting their rights as shareholder of our Company than as a shareholder of an
entity in another jurisdiction.

88. Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity
Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially,
imposes a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial
institutions (including intermediaries). If payments on the Equity Shares are made by such non-U.S. financial
institutions (including intermediaries), this withholding may be imposed on such payments if made to any non-
U.S. financial institution (including an intermediary) that is not otherwise exempt from FATCA or other holders
who do not provide sufficient identifying information to the payer, to the extent such payments are considered
“foreign passthru payments”. Under current guidance, the term “foreign passthru payment” is not defined and it
is therefore not clear whether and to what extent payments on the Equity Shares would be considered “foreign
passthru payments”. The United States has entered into intergovernmental agreements with many jurisdictions
(including India) that modify the FATCA withholding regime described above. It is not yet clear how the
intergovernmental agreements between the United States and these jurisdictions will address “foreign passthru
payments” and whether such agreements will require us or other financial institutions to withhold or report on
payments on the Equity Shares to the extent they are treated as “foreign passthru payments”. Prospective investors
should consult their tax advisors regarding the consequences of FATCA, or any intergovernmental agreement or
non-U.S. legislation implementing FATCA, to their investment in Equity Shares.

89. U.S. holders should consider the impact of the passive foreign investment company rules in connection
with an investment in our Equity Shares.

A foreign corporation will be treated as a passive foreign investment company (“PFIC”) for U.S. federal income
tax purposes for any taxable year in which either: (i) at least 75% of its gross income is “passive income” or (ii)
at least 50% of its gross assets during the taxable year (based on of the quarterly values of the assets during a
taxable year) are “passive assets,” which generally means that they produce passive income or are held for the
production of passive income.

No assurance can be given that our Company will or will not be considered a PFIC in the current or future years.
The determination of whether or not our Company is a PFIC is a factual determination that is made annually after
the end of each taxable year, and there can be no assurance that our Company will not be considered a PFIC in
the current taxable year or any future taxable year because, among other reasons, (i) the composition of our
Company’s income and assets will vary over time, and (ii) the manner of the application of relevant rules is
uncertain in several respects. Further, our Company’s PFIC status may depend on the market price of its Equity
Shares, which may fluctuate considerably.
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SECTION III - INTRODUCTION

THE OFFER

The following table summarises details of the Offer.

Offer of Equity Shares()® Up to [e] Equity Shares aggregating up to % 6,000 million
The Offer consists of:

A. QIB Portion® ® Not more than [e] Equity Shares

Of which

(i) Anchor Investor Portion Up to [e] Equity Shares

(i) Net QIB Portion (assuming Anchor Investor | Up to [e] Equity Shares
Portion is fully subscribed)

Of which:

(a) Mutual Fund Portion (i.e., 5% of the Net QIB | Up to [e] Equity Shares
Portion)

(b) Balance of Net QIB Portion for all QIBs | Up to [e] Equity Shares
including Mutual Funds

B. Non-Institutional Portion®®(©7) Not less than [e] Equity Shares

C. Retail Portion®®)(? Not less than [e] Equity Shares

Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (as on the | 46,607,061 Equity Shares
date of this Red Herring Prospectus)
Equity Shares outstanding after the Offer [e] Equity Shares

Use of Net Proceeds of this Offer See “Objects of the Offer” on page 130 for information about the
use of the proceeds from the Fresh Issue.

@ Qur Company, in consultation with the BRLMs, has undertaken a Pre-IPO Placement of Equity Shares aggregating to ¥1,500 million.
The size of the Fresh Issue has been reduced by Z1,500.00 million pursuant to the Pre — IPO Placement. Accordingly, the revised Fresh
Issue size is up to 36,000.00 million.

) The Offer has been authorised by our Board pursuant to a resolution passed at its meeting held on September 23, 2022 and by our

Shareholders pursuant to their resolution dated September 23, 2022.

® " Our Company in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis

in accordance with the SEBI ICDR Regulations, of which one-third 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 the event of under-subscription, or non-
allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB

Portion shall be available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the Net QIB Portion shall

be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above

the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available

for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other
than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page 481. Allocation to all categories shall be
made in accordance with SEBI ICDR Regulations.

@ Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion,

would be allowed to be met with spill over from any other category or combination of categories at the discretion of our Company, in

consultation with the BRLMs and the Designated Stock Exchange. For further details, please see section “Offer Procedure” on page

481.

© Allocation to Bidders in all categories, except the Retail Portion, Bidders Bidding in the Non-Institutional Portion with an application

size up to Z1.00 million and Anchor Investor Portion, if any, shall be made on a proportionate basis, subject to valid Bids received at or

above the Offer Price. The Allocation to each Retail Individual Bidder shall not be less than the minimum Bid lot, subject to availability
of Equity Shares in Retail Portion, and the remaining available Equity Shares, if any, shall be Allocated on a proportionate basis.

Allocation to Anchor Investors shall be on a discretionary basis.

©®  The Equity Shares available for Allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the

following: (i) one-third of the portion available to Non-Institutional Bidders shall be reserved for Non-Institutional Bidders with an

application size of more than I 0.20 million and up to 3 1.00 million; and (ii) two-third of the portion available to Non-Institutional

Bidders shall be reserved for Non-Institutional Bidders with application size of more than I 1.00 million, provided that the unsubscribed

portion in either of the subcategories specified above may be allocated to applicants in the other sub-category of Non-Institutional

Bidders. The allotment to each Non-Institutional Bidder shall not be less than the minimum application size, subject to the availability of

Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis, in
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accordance with the conditions specified in this regard in Schedule XIII of the SEBI ICDR Regulations.

) SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all individual investors applying
in initial public offerings opening on or after May 1, 2022, where the application amount is up to <500,000, shall use UPI. Individual
investors bidding under the Non-Institutional Portion bidding for more than 3200,000 and up to Z500,000, using the UPI Mechanism,
shall provide their UPI ID in the Bid-cum-Application Form for Bidding through Syndicate, sub-syndicate members, Registered Brokers,
RTAs or CDPs, or online using the facility of linked online trading, demat and bank account (3 in 1 type accounts), provided by certain
brokers.

For further details, see “Offer Procedure” on page 481. For details, including in relation to grounds for rejection

of Bids, please see “Offer Structure” and “Offer Procedure” on pages 478 and 481, respectively. For details of
the terms of the Offer, please see “Terms of the Offer” on page 472.
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SUMMARY OF RESTATED CONSOLIDATED FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with “Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 309 and 400.

[Remainder of this page is intentionally kept blank]
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Restated Consolidated Statement of Assets and Liabilities
(Rupees in millions)

Particulars As at As at As at As at As at
Septembe | Septembe | March 31, | March 31, | March 31,
r 30,2023 | r30,2022 2023 2022 2021

I ASSETS

1 NON-CURRENT ASSETS

(a) | Property, plant and equipment 563.72 542.64 539.70 580.15 521.46
(b) | Right of use assets 138.24 33.54 158.54 36.25 8.88
(c) | Capital work-in-progress - 3.02 39.65 0.92 31.58
(d) | Intangible assets 22.50 33.84 27.36 43.51 51.23
(e) | Goodwill 34.18 41.08 41.08 41.08 41.08
(f) | Financial assets
(1) Investments 40.60 146.63 56.15 73.34 0.03
(i1) Other financial assets 126.77 125.82 96.64 279.97 220.97
(g) | Non current tax assets (net) 100.53 70.00 104.12 23.05 -
(h) | Deferred tax assets (net) 20.69 74.88 58.55 44.33 17.10
(1) | Other non-current assets 159.24 70.81 131.89 63.57 79.31
SUB-TOTAL (A) 1,206.47 1,142.26 1,253.68 1,186.17 971.64
2 CURRENT ASSETS
(a) | Inventories 21,562.63 | 17,938.16 | 14,933.97 11,993.03 5,725.32
(b) | Financial assets
(i) Trade receivables 13,775.26 | 12,143.44 8,716.20 11,521.47 7,923.76
(i1) Cash and cash equivalents 185.22 378.17 346.09 451.75 289.29
(iii) Bank balances other than (ii) 0.20 - 0.20 0.19 0.18
above
(iv) Loans - 0.04 - 20.97 60.00
(v) Other financial assets 21.11 13.80 51.94 1.13 2.53
(c) | Other current assets 3,835.48 2,549.22 2,683.91 1,526.87 971.18
SUB-TOTAL (B) 39,379.90 | 33,022.83 | 26,732.31 | 25,515.41 | 14,972.26
TOTAL ASSETS (A+B) 40,586.37 | 34,165.09 | 27,985.99 | 26,701.58 | 15,943.90
II | EQUITY AND LIABILITIES
1 EQUITY
(a) | Equity share capital 208.92 208.92 208.92 208.92 9.95
(b) | Other equity 7,519.16 6,269.69 6,792.96 5,542.50 3,932.63
EQUITY ATTRIBUTABLE TO 7,728.08 6,478.61 7,001.88 5,751.42 3,942.58
OWNERS OF THE COMPANY
Non-Controlling interest (67.91) (7.72) (19.20) 31.87 27.44
SUB-TOTAL (A) 7,660.17 6,470.89 6982.68 5,783.29 3,970.02

2 LIABILITIES
2.1 | NON-CURRENT LIABILITIES

(a) | Financial liabilities
(i) Borrowings 245.06 404.95 324.16 607.79 651.06
(ii) Lease liabilities 99.67 16.22 115.72 21.47 5.18
(b) | Provisions 13.12 15.38 10.73 25.64 7.93
(¢) | Contract liabilities 39.12 12.22 10.40 12.14 6.38
(d) | Deferred tax liabilities (net) 52.54 104.93 68.15 99.03 113.83
SUB-TOTAL (B) 449.51 553.70 529.16 766.07 784.38

2.2 | CURRENT LIABILITIES
(a) | Financial liabilities
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Particulars As at As at As at As at As at
Septembe | Septembe | March 31, | March 31, | March 31,
r 30,2023 | r 30,2022 2023 2022 2021
(i) Borrowings 13,706.98 9,607.76 | 10,333.41 8,209.60 4,238.87
(ii) Lease liabilities 45.98 19.63 47.82 17.24 4.21
(iii) Trade Payables
Total outstanding dues of 2.94 0.74 3.28 3.00 2.52
micro enterprises and small
enterprises
Total outstanding dues of | 18,311.32 | 16,867.19 9,558.30 11,281.39 6,636.28
creditors other than micro
enterprises and small
enterprises
(iv) Other financial liabilities 199.89 174.03 219.95 205.57 56.45
(b) | Other current liabilities 106.84 250.15 174.16 304.70 77.89
(c) | Provisions 9.34 35.22 19.96 29.47 23.83
(d) | Current tax liabilities (net) 5.60 3.83 7.05 4.01 94.74
(e) | Contract liabilities 87.80 181.95 110.22 97.24 54.71
SUB-TOTAL (C) 32,476.69 | 27,140.50 | 20,474.15 | 20,152.22 | 11,189.50
TOTAL EQUITY AND LIABILITIES 40,586.37 | 34,165.09 | 27,985.99 | 26,701.58 | 15,943.90

(A+B+C)
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Restated Consolidated Statement of Profit and Loss

(Rupees in millions)

Particulars For the For the
six six For the For the For the
months months year year year
period period ended ended ended
ended ended March March March
Septembe | Septembe 31, 2023 31, 2022 31, 2021
r 30,2023 | r 30,2022
1 Revenue from operations 54,685.10 | 50,239.36 94,542.79 | 93,134.38 | 59,250.48
II Other Income 47.59 85.49 146.68 84.83 66.87
III | Total Income (I +1II) 54,732.69 | 50,324.85 | 94,689.47 | 93,219.21 | 59,317.35
1A% Expenses
(a) | Purchases of stock-in-trade 58,290.73 | 53,489.46 92,081.22 | 94,242.88 | 56,475.92
(b) g:g?ges in inventories of stock-in- | ¢ cr¢ 66y | (5,945.13) | (2.940.85) | (6.267.71) |  (683.51)
(c) | Employee benefits expense 735.27 664.51 1,360.22 1,142.80 787.41
(d) | Finance costs 539.90 398.36 863.16 536.84 288.51
(¢) | Depreciation and  amortisation 90.63 72.68 166.70 116.86 75.08
expenses
(f) | Other expenses 678.71 750.89 1,512.76 1,049.07 585.26
Total Expenses (IV) 53,706.58 | 49,430.77 | 93,043.21 | 90,820.74 | 57,528.67
\Y Restated Profit before Tax (I1I - IV) 1,026.11 894.08 1,646.26 2,398.47 1,788.68
VI Tax Expense
(a) | Current tax 278.86 258.29 448.43 633.86 441.49
(b) | Deferred tax 26.48 (37.96) (35.60) (55.45) (13.60)
© Short/(Excess) provision for earlier 059 ) ) (5.05) @71
years
Total tax expense 305.93 220.33 412.83 573.36 425.18
VII | Restated Profit after tax ( V-VI) 720.18 673.75 1,233.43 1,825.11 1,363.50
VIII | Restated Other comprehensive income (15.37) 14.90 (32.99) (8.57) (22.45)
A Items that will not be reclassified to
profit or loss
(i) Remeasurement of defined
(@) benefits plan - (loss)/gain (3.84) (8.22) (6.80) (38.73) (17.94)
(1) Income tax (expenses)/benefits
on remeasurement of defined (0.33) (1.87)
benefits plan (1.42) (9.73) (4.51)
(1) Net fair value gain/(loss) on
(b) | investments in equity shares (15.55) 53.29 -
through OCI (37.19) 53.31
(1) Income tax (expenses)/benefits
on net fair value (gain)/loss on
investments in equity shares 3.91 (13.41) 9.36 (13.42) )
through OCI
Items that may be reclassified
B
subsequently to profit or loss
1) Foreign exchaqge dlfferepces on 0.44 (14.89) 306 ) )
translation of foreign operations
Restated Total comprehensive income
X for the period/year (VII + VIII) 704.81 688.65 1,200.44 1,816.54 1,341.05
Restated Profit for the year attributable
to:
Owners of the Company 762.12 705.97 1,232.51 1,820.70 1,303.75
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Particulars For the For the
six six For the For the For the
months months year year year
period period ended ended ended
ended ended March March March
Septembe | Septembe 31, 2023 31, 2022 31, 2021
r 30,2023 | r 30,2022
Non controlling interests (41.94) (32.22) 0.92 4.41 59.75
720.18 673.75 1,233.43 1,825.11 1,363.50
Restated Other comprehensive income
for the period/year attributable to:
Owners of the Company (15.03) 22.27 (32.09) (8.59) (22.45)
Non controlling interests (0.34) (7.37) (0.90) 0.02 )
(1s5.37 14.90 (32.99) (8.57) (22.45)
Restated Total comprehensive income
for the period/year attributable to:
Owners of the Company 747.09 728.24 1,200.42 1,812.11 1,281.30
Non controlling interests (42.28) (39.59) 0.02 4.43 59.75
704.81 688.65 1,200.44 1,816.54 1,341.05
Restated Earnings per equity share of
XI | Rs. 5 each (FY 2022-23 and FY 2021-22
Rs. 5 each and FY 2020-21 Rs. 10 each)
(a) | Basic (Rs.) 18.24 16.90 29.50 43.57 31.20
(b) | Diluted (Rs.) 18.24 16.90 29.50 43.57 31.20
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Restated Consolidated Statements of Cash Flows
(Rupees in millions)

Particulars For the six | For the six For the For the For the
months months year ended | year ended | year ended
period period 31 March 31 March 31 March
ended ended 2023 2022 2021

September | September
30,2023 30, 2022

I. Cash flows from operating activities

Restated Profit before tax 1026.11 894.08 1,646.26 2,398.47 1,788.68
Adjustments for:
Interest income (34.78) (71.60) (102.93) (45.25) (30.70)
Dividend income* 0.00 0.00 0.00 0.00 -
Provision for Impairment 6.90 -
Liabilities written back (1.57) - (17.44) (8.46) (0.03)
Allowance for doubtful trade receivables 9.11 7.44 16.03 29.94 18.83
Finance costs 539.90 398.36 863.16 536.84 288.51
Foreign exchange (Gain)/ loss (net) 8.35 40.68 3.08 81.67 (16.38)

(Gain)/ Loss on sale of Property, plant &

equipment (net) 0.35 (0.24) (0.48) 0.19 (0.86)
Rent expense (Security deposit Ind AS 109 078 0.23 1.00 0.39 017
effect)

Depreciation and amortization expense 90.63 72.68 166.70 116.86 75.08

Operating cash flows before working
capital changes

Movements in working capital:
(Increase)/decrease in trade and other

1,645.78 1,341.63 2,575.38 3,110.65 2,123.30

(5,046.93) (629.41) 2,819.48 | (3,627.66) | (3,478.32)

receivables
(Increase)/decrease in other financial assets 0.70 23.84 13.93 (52.57) (0.15)
(Increase)/decrease in inventories (6,628.66) (5,945.13) (2,940.94) (6,267.71) (686.84)
(Increase)/decrease in other assets (1,178.22) (974.37) (1,225.36) (539.90) (170.44)
herease [(decrcase) in trade payableandother | 6556 | 550166 | (1.859.99) | 497748 | 146527
Cash used in operations (2,578.77) (681.78) (617.50) (2,399.71) (747.18)
Income taxes paid (net) (277.96) (307.39) (528.03) (752.34) (350.36)
Net cash used in operating activities (2,856.73) (989.17) (1,145.53) (3,152.05) (1,097.54)
I1. Cash flows from investing activities
Bank Deposits (net) - - (0.01) (0.01) (0.01)
Investment in Equity shares - - - (20.00) -
Acquisition of subsidiary (net off cash

. s - - - - 78.36
acquired as on date of acquisition)
Loans given to others - (0.62) (0.60) (91.17) (202.17)
Loans repaid - 0.60 1.57 130.21 142.24
Interest received 19.49 16.38 72.87 38.54 26.70
Dividend received* 0.00 0.00 0.00 0.00 -
Refund of Security deposit - - - - (3.45)
Capital advances given (0.70) - - - -
Purchase of property, plant and equipment (42.73) (18.55) (113.22) (122.57) (59.51)
Pro<?eeds from sale of property, plant and 0.06 0.26 126 0.62 3.00
equipment
Net cash used in investing activities (23.88) (1.93) (38.13) (64.38) (9.84)
I11. Cash flows from financing activities
Proceeds/ (repayment) of borrowings (net) 3,294.47 1,313.91 1,958.77 3,927.36 1,637.28
Payment of lease liabilities (31.97) (10.56) (41.24) (15.30) (5.30)
Dividend paid (27.32) (1.05) (1.05) (0.99) -
Share issue expenses - - - (2.28) -
Interest paid on borrowings (514.98) (376.14) (838.10) (533.73) (287.68)
Net cash from financing activities 2,720.20 926.16 1,078.38 3,375.06 1,344.30
Net increase/(decrease) in cash and cash (160.41) (64.94) (105.28) 158.63 236.92

equivalents (I + II + I1I)
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Particulars For the six | For the six For the For the For the
months months year ended | year ended | year ended
period period 31 March 31 March 31 March
ended ended 2023 2022 2021

September | September
30,2023 30, 2022
Cash and .cash equivalents at the beginning 346.09 451.94 451.75 289.29 49.52
of the period/year
Effects of foreign exchange rate changes (0.46) (8.83) (0.38) 3.83 2.85
Cash and cash equivalents at the end of the 18522 37817 346.09 45175 289.29

period/year

1. Statement of Cash Flows has been prepared under the indirect method as set out in the Indian Accounting Standard (Ind AS) 7
"Statement of Cash Flows" as specified in the Companies (Indian Accounting Standards) Rules, 2015.

2. Property, plant and equipment includes adjustment for movement of (a) capital work-in-progress and (b) Intangible assets during the

period/year.

3. Changes in liability arising from financing activities (Refer note 49 of the Restated Consolidated Financial Information)

4. Previous Year's figures have been regrouped wherever necessary to correspond current year's disclosure.

*Rs. 0.00 Millions denotes amount less than Rs. 10,000.
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GENERAL INFORMATION

Our Company was incorporated as “Rashi Peripherals Private Limited” as a private limited company under the
Companies Act, 1956, pursuant to a certificate of incorporation dated March 15, 1989 issued by the Registrar of
Companies, Mumbai at Maharashtra. Our Company became a deemed public limited company under Section 43A
of the Companies Act, 1956 and the word ‘private’ was deleted with effect from July 1, 1997, and then the
Company once again became a private limited company with effect from October 29, 2001. Subsequently, our
Company changed its name and was converted into a public limited company pursuant to a special resolution
passed in the extraordinary general meeting of our Shareholders held on July 29, 2022 and consequently, a fresh
certificate of incorporation dated August 4, 2022 was issued by the RoC to our Company its present name, Rashi
Peripherals Limited.

Registered and Corporate Office
The address and certain other details of our Registered and Corporate Office are as follows:

Ariisto House,

5th Floor,

Corner of Telli Galli,

Andbheri (E), Mumbai 400 069,
Mabharashtra, India

For details of changes in the registered office address of our Company, see ‘History and Certain Corporate
Matters’ on page 260.

Company Registration Number and Corporate Identity Number
The registration number and corporate identity number of our Company are as follows:

a) Registration number: 051039
b) Corporate Identity Number: U30007MH1989PLC051039

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Maharashtra at Mumbai, which is situated at the
following address:

Registrar of Companies, Maharashtra at Mumbai
Everest

100 Marine Drive

Mumbai 400 002

Mabharashtra, India

Filing

A copy of the Draft Red Herring Prospectus was filed electronically on the SEBI’s online portal at
https://siportal.sebi.gov.in and at cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on
March 27, 2020, in relation to “Easing of Operational Procedure — Division of Issues and Listing — CFD” and
was also filed with the Securities and Exchange Board of India at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex, Bandra (E)
Mumbai 400 051, Maharashtra, India

A copy of this Red Herring Prospectus, along with the material contracts and documents required to be filed, has
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been filed with the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus
required to be filed under Section 26 of the Companies Act, 2013, will be filed with the RoC, and through the
electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Board of Directors

The table below sets forth the details of the constitution of our Board of Directors as on the date of this Red
Herring Prospectus:

Name Designation DIN Address

Krishna Kumar Chairman and 00215919 402, Shubh Angan, 5" N S Road JVPD Scheme,

Choudhary Whole-time Director Vile Parle (West) Mumbai, 400056, Maharashtra,
India

Sureshkumar Pansari Vice-Chairman and 00215712 801, Shubh Angan, 5" N S Road JVPD Scheme,

Whole-time Director Vile Parle (West) Mumbai, 400056, Maharashtra,

India

Kapal Suresh Pansari Managing Director 00215510 801, Shubh Angan, 5" N S Road, JVPD Scheme,
Vile Parle (West), Mumbai - 400056,
Mabharashtra, India

Keshav Krishna Kumar Whole-time Director 08761927 401, Shubh Angan Plot 27, HCHL JVPD Road

Choudhary No. 5, Vile Parle West Mumbai, 400056,
Mabharashtra, India

Yazdi Piroj Dandiwala Independent Director 01055000 C-11, Meherzin, Wodehouse Road, Colaba,
Mumbai 400005, Maharashtra, India

Anandkumar Independent Director 00064524 Flat No 2202 Tower A, Beaumonde, Appasaheb

Radhakrishna Ladsariya Marathe Marg, Near Maratha Udyog Bhavan,
Prabhadevi, Mumbai — 400025, Maharashtra,
India

Drushti Rahul Desai Independent Director 00294249 10N, Chheda Sadan, 115 Backbay Reclamation,
Kumari Jethi T. Sipahimalani Road, Behind Eros
Cinema, Churchgate, Mumbai- 400020,
Maharashtra, India

Mamidanna Prasad Independent Director 01726990 No. 88/8 Srivilla, 2" Cross Borewell Road,
Bangalore, North Bengaluru- 560066, Karnataka,
India

For brief profiles of our Directors, please see “Our Management” on page 266.
Company Secretary and Compliance Officer

Hinal Tejas Shah is the Company Secretary and Compliance Officer of our Company. Her contact details are as
follows:

Hinal Tejas Shah

Company Secretary and Compliance Officer

Ariisto House, 5th Floor, Corner of Telli Galli, Andheri (E),
Mumbai 400 069, Maharashtra, India

E-mail: investors@rptechindia.com

Tel: +91 22 6177 1811

Joint Statutory Auditors of our Company
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Deloitte Haskins & Sells LLP

One International Centre, Tower-3,

27" — 32 Floor, Senapati Bapat Marg, Elphinstone West,
Mumbai- 400013,

Mabharashtra, India

Tel.: +91 22 6185 4000

E-mail: pmsharma@deloitte.com

ICAI Firm Registration Number: 117366W/W-100018
Peer Review Number: 013179

Pipara & Co LLP

Tradelink Building,

#3, 7™ Floor (1303),

E Wing, A Block, Kamala Mills
Compound,

Senapati Bapat Marg, Mumbai- 400013
Mabharashtra, India

Tel.: 022-2492 8899

E-mail: madrecha@pipara.com

ICAI Firm Registration
Number:107929W/W-100219
Peer Review Number: 012896

Changes in Statutory Auditors

Except as mentioned below, there has been no change in our statutory auditors in the three years immediately
preceding the date of this Red Herring Prospectus:

Name of the statutory auditor
Deloitte Haskins & Sells LLP
One International Center,
Tower-3, 27t — 327 Floor, Senapati Bapat Marg, Elphinstone
Road (W),
Mumbai- 400013,
Mabharashtra, India
Tel: +91 22 6185 4000
E-mail: pmsharma@deloitte.com
Firm Registration Number: 117366W/W-100018

Date of change Reason
March 15,2022 | Appointment as Joint Statutory
Auditors of the Company.

Pipara & Co LLP

03, 7th Floor

1303, Tradelink Building,

Annexure E, A Wing,

Kamala Mills Compound,

Senapati Bapat Marg, Elphinstone Road (W),
Mumbai- 400013

Maharashtra, India

Tel: +91 22 2492 8898

E-mail: madrecha@pipara.com

Firm Registration Number: 107929W/W-100219

July 29,2022 | Appointment as Joint Statutory
Auditors of the Company.

Investor Grievances

Investors may contact our Company Secretary and Compliance Officer, the Book Running Lead Managers or the
Registrar to the Offer in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters of
Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders
or non-receipt of funds by electronic mode.

All Offer related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The
Bidder should give full details such as name of the sole or first Bidder, Bid cum Application Form number,
Bidder’s DP ID, Client ID, PAN, date of submission of the Bid cum Application Form, address of the Bidder,
number of Equity Shares applied for, the name and address of the Designated Intermediary where the Bid cum
Application Form was submitted by the Bidder and ASBA Account number (for Bidders other than UPI Bidders)
in which the amount equivalent to the Bid Amount was blocked or the UPI ID in case of UPI Bidders.

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement

number received from the Designated Intermediaries in addition to the information mentioned hereinabove. All
grievances relating to Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with
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a copy to the Registrar to the Offer. The Registrar to the Offer shall obtain the required information from the
SCSBs for addressing any clarifications or grievances of ASBA Bidders.

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar, giving full details such as
the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders’ DP ID, Client ID, PAN,
date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares applied for,
Bid Amount paid on submission of the Anchor Investor Application Form and the name and address of the Book

Running Lead Manager where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

JM Financial Limited ICICI Securities Limited
7t Floor, Cnergy ICICI Venture House,
Appasaheb Marathe Marg Appasaheb Marathe Marg,

Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6630 3030

E-mail: rplipo.2022@jmfl.com
Website: www.jmfl.com

Investor Grievance E-mail:
grievance.ibd@jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration No.: INM000010361

Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6807 7100
E-mail: rptech.ipo@icicisecurities.com
Website: www.icicisecurities.com
Investor Grievance E-Mail:
customercare@icicisecurities.com
Contact person: Ashik Joisar/ Gaurav Mittal
SEBI Registration No.: INM000011179

Statement of inter-se allocation of responsibilities among the BRLMs

The responsibilities and coordination by the BRLMs for various activities in this Offer are as follows:

Sr. Activity Responsibility Co-coordinator
No.
1. | Capital structuring with relative components and formalities such as | JM Financial and JM Financial
type of instruments, etc. ICICI Securities
2. | Due diligence of Company including its operations / management / [JM  Financial and | JM Financial
business plans / legal etc. Drafting and design of Draft Red Herring |ICICI Securities
Prospectus, Red Herring Prospectus and Prospectus. Ensure
compliance and completion of prescribed formalities with the Stock
Exchanges, SEBI and RoC including finalisation of RHP,
Prospectus, Offer Agreement, Syndicate and Underwriting
Agreements and RoC filing, follow up and coordination till final
approval from all regulatory authorities
3. | Drafting and approval of all statutory advertisements JM  Financial and | JM Financial
ICICI Securities
4. | Drafting and approval of all publicity material other than statutory |JM Financial and | ICICI Securities
advertisements as mentioned in point 3 above, including corporate |ICICI Securities
advertising and brochures and filing of media compliance report with
SEBI
5. | Appointment of intermediaries - Registrar to the Offer, Printer and |JM  Financial and [ JM Financial
advertising agency (including coordination of all agreements) ICICI Securities
6. | Appointment of other intermediaries - Sponsor Bank, monitoring [JM  Financial and | ICICI Securities
agency, banker to the Offer, share escrow agent, etc (including |ICICI Securities
coordination of all agreements)
7. | Preparation of road show presentation and FAQs JM  Financial and | ICICI Securities
ICICI Securities
8. | International institutional marketing of the Offer, which will cover, |JM  Financial and | ICICI Securities
inter alia: ICICI Securities
e  Marketing strategy
¢  Finalising the list and division of international investors for one-
to-one meetings
e Finalising international road show and investor meeting
schedules
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Sr.
No.

Activity

Responsibility

Co-coordinator

Domestic institutional marketing of the Offer, which will cover, inter
alia:

e  Marketing Strategy

e  Finalising the list and division of domestic investors for one-to-
one meetings

o  Finalising domestic road show and investor meeting schedules

JM  Financial
ICICI Securities

and

JM Financial

10.

Conduct non-institutional marketing of the Offer

JM  Financial
ICICI Securities

and

ICICI Securities

11.

Conduct retail marketing of the Offer, which will cover, inter-alia:

e Finalising media, marketing, public relations strategy and
publicity budget, frequently asked questions at retail road shows

o Finalising brokerage, collection centres

o Finalising centres for holding conferences for brokers etc.

e Follow-up on distribution of publicity and Offer material
including form, RHP/ Prospectus and deciding on the quantum
of the Offer material

JM  Financial
ICICI Securities

and

JM Financial

12.

Coordination with Stock Exchanges for Anchor coordination, Anchor
CAN and intimation of anchor allocation, book building software,
bidding terminals and mock trading and deposit of 1% security
deposit with the designated stock exchange

JM  Financial
ICICI Securities

and

ICICI Securities

13.

Managing the book and finalization of pricing in consultation with
Company

JM  Financial
ICICI Securities

and

JM Financial

14.

Post-Offer activities — management of escrow accounts, finalisation of
the basis of allotment based on technical rejections, post Offer
stationery, essential follow-up steps including follow-up with bankers
to the Offer and Self Certified Syndicate Banks and coordination with
various agencies connected with the post-Offer activity such as
registrar to the Offer, bankers to the Offer, Self- Certified Syndicate
Banks etc. listing of instruments, demat credit and refunds/ unblocking
of monies, announcement of allocation and dispatch of refunds to
Bidders, etc., coordination for investor complaints related to the Offer,
including responsibility for underwriting arrangements, submission
of final post issue report and coordination with SEBI and Stock
Exchanges for refund of 1% security deposit.

JM  Financial
ICICI Securities

and

ICICI Securities

Registrar to the Offer

Link Intime India Private Limited

C 101, 1** Floor, 247 Park, L.B.S. Marg,

Vikhroli West, Mumbai — 400 083,

Mabharashtra, India

Telephone: +91 810 811 4949

Email: rptechindia.ipo@linkintime.co.in

Investor grievance email: rptechindia.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration No: INR000004058

Legal Counsel to our Company as to Indian law

IndusLaw

1502B, 15th Floor,

Tower — 1C, “One World Centre”,
Senapati Bapat Marg,

Lower Parel, Mumbai — 400013,
Mabharashtra, India

Tel: +91 22 4920 7200
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Bankers to our Company

Name: HDFC Bank Limited

Address: Unit No. 401 & 402,

4t Floor, Tower B, Peninsula Business Park,
Lower Parel,

Mumbai — 400013

Tel.: 022 33958055

E-mail: Akshat.tandon@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Akshat Tandon

Name: Axis Bank Ltd

Address: 12/A,1% Floor,

Mittal Tower, Nariman Point

Mumbai - 400021

Tel.: +91 2222895126

E-mail: Tejaswi.kelkar@axisbank.com
Website: www.axisbank.com

Contact Person: Tejaswi Kelkar

Name: Citibank N.A

Address: First International Finance Centre
Plots No. C-54 & C-55, G-Block,

Bandra Kurla Complex, Bandra East
Mumbai - 400051

Tel.: 022 61756123

E-mail: abhishek.golchha@citi.com
Website: www.citibank.co.in

Contact Person: Abhishek Golchha

Syndicate Member

JM Financial Services Limited
Address: Ground Floor, 2,3 & 4
Kamanwala Chambers, Sir P M Road
Fort, Mumbai 400 001

Mabharashtra, India

Telephone number: +91 22 6136 3400

E-mail: tn.kumar@jmfl.com/ sona.verghese@jmfl.com

Website: www.jmfinancialservices.in
Contact Person: T N Kumar/ Sona Verghese

Escrow Collection Bank

HDFC Bank Limited

Address: HDFC Bank Limited,

FIG- OPS Department- Lodha,

I Think Techno Campus O-3 Level,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East) Mumbai- 400042,
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Name: IndusIind Bank Limited
Address: 11th Floor, C-Wing

One World Centre, 841

Senapati Bapat Marg, Prabhadevi,
Mumbai — 400013

Tel.: 022 71432031

E-mail: abdul.rageeb@indusind.com
Website: www.indusind.com

Contact Person: Abdul Rageeb Shaikh

Name: The Hongkong and Shanghai Banking
Corporation Limited

Address: 52/60,

M G Road, Fort,

Mumbeai - 400001

Tel.: +91 9831388983/ +91 9535507678
E-mail: aditya.mohata@hsbc.co.in

Website: www.hsbc.co.in/1/2/homepage
Contact Person: Aditya Mohata



Maharashtra, India

Telephone number: +91 22 30752927/28/2914

E-mail: siddharth.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com, eric.bacha@hdfcbank.com,
tushar.gavankar@hdfcbank.com , pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Eric Bacha/ Sachin Gawade / Pravin Teli / Siddharth Jadhav / Tushar Gavankar

Public Offer Account Bank

Axis Bank Limited

Address: Axis House”, 6th Floor,

C-2, Wadia International Centre,

Pandurang Budhkar Marg, Worli,

Mumbai - 400 025

Telephone number: (Direct) 022 24253672
E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com

Contact Person: Vishal M. Lade

Refund Bank

IndusInd Bank Limited

Address: Capital Market Operations - CGMO

IndusInd Bank Ltd. 4th floor,

PNA House, Street no. 17, Plot no. 57,

MIDC, Andheri (East),

Mumbai 400093

Telephone number: +91 99202 09335

E-mail: nseclg@indusind.com

Website: https://www.indusind.com/in/en/personal.html
Contact Person: Kaushik Chatterjee

Sponsor Banks

Axis Bank Limited

Address: Axis House”, 6th Floor,

C-2, Wadia International Centre,

Pandurang Budhkar Marg, Worli,

Mumbai - 400 025

Telephone number: (Direct) 022 24253672
E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com

Contact Person: Vishal M. Lade

HDFC Bank Limited

Address: HDFC Bank Limited,

FIG- OPS Department- Lodha,

I Think Techno Campus O-3 Level,

Next to Kanjurmarg Railway Station, Kanjurmarg (East)

Mumbai- 400042, Maharashtra, India

Telephone number: +91 22 30752927/28/2914

E-mail: siddharth.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com, eric.bacha@hdfcbank.com,
tushar.gavankar@hdfcbank.com , pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Eric Bacha/ Sachin Gawade / Pravin Teli / Siddharth Jadhav / Tushar Gavankar

Designated Intermediaries
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Self Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available on the SEBI website 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. A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a UPI Bidder), not bidding through Syndicate/Sub Syndicate or through a Registered Broker, RTA or
CDP may submit the Bid cum Application Form, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, or at such other
websites as may be prescribed by SEBI from time to time.

SCSBs eligible as Issuer Banks and mobile applications enabled for the UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5,2022, UPI Bidders, using the UPI Mechanism may only apply
through the SCSBs and mobile applications using the UPI handles specified on the website of the SEBI. The list
of SCSBs through which Bids can be submitted by UPI Bidders using the UPI Mechanism, including details such
as the eligible mobile applications and UPI handle which can be used for such Bids, is available on the website of
the SEBI at 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 or at such other website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors, RIBs and Non-Institutional Investors with an application
size up to ¥1.00 million) submitted under the ASBA process 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 at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be updated
from time to time or any such other website as may be prescribed by SEBI 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 http://www.sebi.gov.in/sebiweb/other/OtherAction.do? Do Recognised=yes & in tm 1d=35 or any
such other website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e. through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/ and https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number, and e-mail address, are provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other
websites as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, are providled on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other

websites as updated from time to time.

Credit Rating
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As this is an offer of Equity Shares, there is no credit rating for the Offer.

Grading of the Offer

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.

Debenture Trustees

As this is an offer of Equity Shares, there are no debenture trustees appointed for the Offer.

Monitoring Agency

Our Company has appointed CARE Ratings Limited as the Monitoring Agency in accordance with Regulation 41
of the SEBI ICDR Regulations.

CARE Ratings Limited

4th Floor, Godrej Coliseum, Somaiya Hospital Road,

Off Eastern Express Highway, Sion (East), Mumbai- 400 022
Tel: 020- 4000 9025 /8087055869

E-mail: Bhavesh.sampat@careedge.in

Green Shoe Option

No green shoe option is contemplated under the Offer.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency. Accordingly,
no appraising entity has been appointed for the Offer.

Experts to the Offer

Except as stated below, our Company has not obtained any expert opinions:

(1)

(i)

Our Company has received written consent dated January 29, 2024 from the Joint Statutory Auditors
namely, Deloitte Haskins & Sells LLP, Chartered Accountants and Pipara & Co LLP, Chartered
Accountants, to include their names as required under section 26(5) of the Companies Act, 2013 read
with SEBI ICDR Regulations, in this RHP, and as an “expert” as defined under section 2(38) of the
Companies Act, 2013 to the extent and in their capacity as our Joint Statutory Auditors, and in respect
of their: (i) examination report, dated December 11, 2023 on our Restated Consolidated Financial
Information; and (ii) the Statement of Possible Special Tax Benefits available to the Company and its
Shareholders dated September 6, 2023; and

Further, our Company has received written consent dated January 29, 2024 from Pipara & Co LLP,
Chartered Accountants, to include their name as required under section 26(5) of the Companies Act,
2013 read with SEBI ICDR Regulations, in this RHP, and as an “expert” as defined under section 2(38)
of the Companies Act, 2013 in respect of their certificates in connection with the Offer.

Such consents have not been withdrawn as on the date of this RHP. However, the term “expert” and the consent
thereof shall not be construed to mean an “expert” or consent within the meaning as defined under the U.S.
Securities Act.

Book Building Process

“Book building” refers to the process of collection of Bids from investors within the Price Band on the basis of
this Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms. The Price Band and
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minimum Bid Lot will be decided by our Company in consultation with the BRLMs, and if not disclosed in this
Red Herring Prospectus, will be advertised in all editions of the English national daily newspaper, the Financial
Express, and all editions of the Hindi national daily newspaper Jansatta, and the Mumbai edition of Marathi daily
newspaper Navshakti (Marathi being the regional language of Maharashtra wherein our Registered Office is
located) each with wide, at least two Working Days prior to the Bid/ Offer Opening Date and shall be made
available to the Stock Exchanges for the purpose of uploading on their website. The Offer Price shall be
determined by our Company in consultation with the BRLMs, after the Bid/ Offer Closing Date.

All Bidders, other than Anchor Investors, shall participate in the Offer mandatorily through the ASBA
process by providing the details of their respective ASBA Accounts in which the corresponding Bid Amount
will be blocked by the SCSBs. Retail Institutional Investors may participate through the ASBA process by
either (a) providing the details of their respective ASBA Account in which the corresponding Bid Amount
will be blocked by the SCSBs or, (b) through the UPI Mechanism. Pursuant to SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all individual bidders in initial public offerings
(opening on or after May 1, 2022) whose application sizes are up to ¥500,000 shall use the UPI Mechanism.
This circular has come into force for initial public offers opening on or after May 1, 2022 and the provisions
of these circular form part of this Red Herring Prospectus. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to
withdraw or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage. Retail Individual Investors can revise their Bids during the Bid/ Offer Period and withdraw
their Bids until the Bid/ Offer Closing Date. Anchor Investors cannot withdraw their Bids after the Anchor
Investor Bidding Date. Further, allocation to QIBs in the Net QIB Portion will be on a proportionate basis
and allocation to Anchor Investors in the Anchor Investor Portion will be on a discretionary basis.
Additionally, allotment to each Non-Institutional Bidder shall not be less than the minimum application
size, subject to the availability of Equity Shares in the Non - Institutional Portion, and the remaining Equity
Shares, if any, shall be allotted on a proportionate basis.

For an illustration of the Book Building process and further details, see “Terms of the Offer”, “and “Offer
Procedure” on pages 472 and 481 respectively.

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

Bidders should note that the Offer is also subject to (i) filing of the Prospectus by our Company with the RoC;
and; and (ii) our Company obtaining final listing and trading approvals from the Stock Exchanges, which our
Company shall apply for post-Allotment.

For further details on the method and procedure for Bidding, see “Offer Procedure” on page 481.
Underwriting Agreement

After the determination of the Offer Price, but prior to the filing of the Prospectus with the RoC, our Company,
intend to enter into the Underwriting Agreement with the Underwriters for the Equity Shares. It is proposed that
pursuant to the terms of the Underwriting Agreement, each of the BRLMs shall be severally responsible for
bringing in the amount devolved in the event the respective Syndicate Member does not fulfill their underwriting
obligations. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters are
several and are subject to certain conditions to closing, as specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(The Underwriting Agreement has not been entered into as on the date of this Red Herring Prospectus. The
Underwriting Agreement shall be entered into on or after the Pricing Date but prior to filing of the Prospectus
with the RoC. The extent of underwriting obligations and the Bids to be underwritten in the Offer shall be as per
the Underwriting Agreement. This portion has been intentionally left blank and will be filled in before the filing
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of the Prospectus with the RoC.)

Name, address, telephone number and e-mail Indicative number of Equity Shares to Amount
address of the Underwriters be underwritten underwritten
(X million)

The above-mentioned amount is indicative and will be finalised after determination of the Offer Price and

finalisation of the Basis of Allotment and will be subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations given by the Underwriters), the resources of the
Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or are registered as brokers with the
Stock Exchange(s). The Board of Directors/ [IPO Committee, at its meeting, held on [e], has accepted and entered

into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments
set forth in the table above. Notwithstanding the above table, each of the Underwriters shall be severally
responsible for ensuring payment with respect to the Equity Shares allocated to Bidders procured by them, in

accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company as of the date of this Red Herring Prospectus is set forth below.

(In %, except share data or where indicated otherwise)

Sr. Particulars Aggregate value | Aggregate value at
No. at nominal value | offer price”
A. AUTHORISED SHARE CAPITAL
70,000,000 Equity Shares of face value of T 5 each 350,000,000.00 | -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
46,607,061 Equity Shares of face value of % 5 each | 233,035,305.00 | -
C. PRESENT OFFER
Offer of up to [e] Equity Shares of face value of ¥ 5 each aggregating | [e] 6,000,000,000
up to % 6,000 million)
D. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[#] Equity Shares of face value of X 5 each | [e] | -
E. SECURITIES PREMIUM ACCOUNT
Before the Offer % 1,475.88 million
After the Offer” Z [e] million

*To be included upon finalisation of Offer Price.

@ Our Company has, in consultation with the BRLMs, undertaken a private placement of 4,823,151 Equity Shares aggregating up to 1,500
million (“Pre-IPO Placement”). Accordingly, the size of the Fresh Issue of Equity Shares has been adjusted to 36,000.00 million.

Changes in the authorised share capital of our Company

For details of the changes to the authorised share capital of our Company in the past 10 years, see “History and
Certain Corporate Matters - Amendments to the Memorandum of Association of our Company” on page 261.

Notes to the capital structure

1.

History of equity share capital of our Company

The following table sets forth the history of the equity share capital of our Company:

[Remainder of this page intentionally kept blank)
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Date of
allotment/buy-
back of equity
shares

Nature of
allotment

Number of equity
shares
allotted/(bought
back)

Cumulative
number of
equity

shares

Face
value

®

Issue/(buy-
back) price
per equity
share

(9]

Form of
consideration

Name of allottees

April 3, 1989

Allotment pursuant
to subscription to
the Memorandum
of Association

200

200

10

10

Cash

Allotment of 100 equity shares each to Vijay Kumar
Pansari and Shiv Kumar Choudhary (as subscribers to
Memorandum of Association).

March 28, 1990

Further issue

9,800

10,000

10

10

Cash

Allotment of 500 equity shares to Raj Kumar Pansari,
900 equity shares to Omprakash Pansari, 2,700 equity
shares to Vidyadevi Pansari, 500 equity shares to Vijay
Kumar Pansari, 1,000 equity shares to Parvatidevi
Pansari, 1,200 equity shares to Chandadevi Pansari,
2,800 equity shares to Sampatidevi Pansari, 100 equity
shares jointly to Shivkumar Choudhary, Meena
Choudhary and Manju Suresh Pansari and 100 equity
shares jointly to Krishna Kumar Choudhary and Vinod
Kumar Pansari.

March 22, 1993

Further issue

40,000

50,000

10

10

Cash

Allotment of 2,000 equity shares to Krishna Kumar
Choudhary, 9,500 equity shares to Meena Choudhary,
9400 equity shares to Shivkumar Choudhary, 2,000
equity shares to Radheyshyam Choudhary, 1,700
equity shares to Parmadevi Agarwal, 400 equity shares
to Shivkumar Choudhary, Manju Suresh Pansari and
Meena Choudhary jointly, 7,500 equity shares to
Manju Suresh Pansari and 7,500 equity shares to
Vinodkumar Pansari.

February 5, 1997

Bonus issue in the
ratio of 1:1.

50,000

100,000

10

N.A.

N.A.

Allotment of 600 equity shares to Vijay Kumar
Pansari, 500 equity shares to Rajkumar Pansari, 900
equity shares to Omprakash Pansari, 2,700 equity
shares to Vidyadevi Pansari, 1,000 equity shares to
Parvatidevi Pansari, 1,000 equity shares to Chandadevi
Pansari, 2,800 equity shares to Sampatidevi Pansari,
2,000 equity shares to Radheshyam Choudhary, 1,700
equity shares to Parmadevi Agarwal, 400 equity shares
to Shivkumar Choudhary jointly with Manju Suresh
Pansari and Meena Choudhary, 7,500 equity shares to
Manju Suresh Pansari, 100 equity shares to Meena
Choudhary, Krishna Kumar Choudhary, Manju Suresh
Pansari and Sureshkumar Pansari, 9500 equity shares
to Anita S. Choudhary, 2,000 equity shares to
Radheshyam Choudhary and Krishna Kumar
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Date of
allotment/buy-
back of equity
shares

Nature
allotment

of

Number of equity
shares
allotted/(bought
back)

Cumulative
number of
equity

shares

Face
value

®

Issue/(buy-
back) price
per equity
share

(9]

Form of
consideration

Name of allottees

Choudhary, 9,500 equity shares to Krishna Kumar
Choudhary and Meena Choudhary, 100 equity shares
to Gopal Pansari, 100 equity shares to Manoj Pansari,
100 equity shares to Krishna Kumar Choudhary and
Sureshkumar Pansari and 7,500 equity shares to Lata
Pansari.

March 31, 1997

Further issue

100,000

200,000

10

30

Cash

Allotment of 7500 equity shares to Manoj Pansari,
4,000 equity shares to Omprakash Pansari, 8,500
equity shares to Sampatidevi Pansari, 20,000 equity
shares to Shivkumar Choudhary, 30,000 equity shares
to Meena Choudhary, Manju Suresh Pansari, Krishna
Kumar Choudhary (HUF) and Suresh M Pansari HUF
jointly, 30,000 equity shares to Sureshkumar Pansari,
Krishna Kumar Choudhary, Manju Suresh Pansari and
Meena Choudhary jointly.

March 31, 2000

Bonus issue in

the ratio of 4:1.

800,000

1,000,000

10

N.A.

N.A.

Allotment of 79,600 equity shares to Sureshkumar
Pansari, 21,600 equity shares to Vidyadevi Pansari,
56,400 equity shares to Sampatidevi Pansari, 16,000
equity shares to Radheshyam Choudhary, 13,600
equity shares to Parmadevi Agarwal, 3,200 equity
shares to Shivkumar Choudhary jointly with Manju
Suresh Pansari and Meena Choudhary, 60,000 equity
shares to Manju Suresh Pansari, 800 equity shares to
Meena Choudhary jointly with Krishna Kumar
Choudhary, Manju Suresh Pansari and Sureshkumar
Pansari, 76,000 equity shares to Anita Choudhary,
16,000 equity shares to Radheshyam Choudhary
jointly with Krishna Kumar Choudhary,76,000 equity
shares to Krishna Kumar Choudhary jointly with
Meena Choudhary, 800 equity shares to Krishna
Kumar Choudhary jointly with Sureshkumar Pansari,
60,000 equity shares to Lata Pansari, 120,000 equity
shares to Meena Choudhary jointly with Manju Suresh
Pansari, Krishna Kumar Choudhary (HUF) and Suresh
M Pansari HUF, 120,000 equity shares to Sureshkumar
Pansari jointly with Krishna Kumar Choudhary, Manju
Suresh Pansari and Meena Choudhary and 80,000
equity shares to Shivkumar Choudhary.
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Date of | Nature of | Number of equity | Cumulative | Face Issue/(buy- | Form of | Name of allottees

allotment/buy- allotment shares number of | value back) price | consideration

back of equity allotted/(bought equity ® per equity

shares back) shares share

®)

May 20, 2002* Buy-back (50,000) 950,000 10 69 | Cash 49,500 equity shares bought back from Meena
Choudhary jointly with Manju Suresh Pansari, Krishna
Kumar Choudhary (HUF) and Suresh M Pansari HUF;
500 equity shares bought back from Sureshkumar
Pansari jointly with Krishna Kumar Choudhary, Manju
Suresh Pansari and Meena Choudhary.

December 15, | Further issue 44 855 994,855 10 1,500 Cash Allotment of 44,855 equity shares to Rajesh

2008 Harinarayan Attal.

Our Company sub
February 22, 2022.

-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated

March 31, 2022

Bonus issue in the
ratio of 20:1.

39,794,200

41,783,910 5 N.A. N.A.

Allotment of 5,606,960 Equity Shares to Manju Suresh
Pansari, 4,975,000 Equity Shares to Sureshkumar
Pansari, 6,124,040 Equity Shares to Meena Choudhary,
2,940,000 Equity Shares to Kapal Suresh Pansari,
2,280,000 Equity Shares to Chaman Pansari, 1,235,000
Equity Shares to Krishna Kumar Choudhary, 64,000
Equity Shares to Priyanka Kapal Pansari, 7,040,000
Equity Shares to Keshav Krishna Kumar Choudhary,
200 Equity Shares to Navin Agarwal, 200 Equity
Shares to Ramesh Saraf, 2,457,080 Equity Shares to
Gazal Pansari, 40 Equity Shares to Manju Suresh
Pansari (jointly held with Meena Choudhary),
5,497,840 Equity Shares to Krishna Kumar Choudhary
(HUF) and 1,573,840 Equity Shares to Suresh M
Pansari HUF.

January 17, 2024

Private Placement

4,823,151

4,66,07,061 5 311 Cash

Allotment of 3,215,434 Equity Shares to Volrado
Venture Partners Fund- II-BETA and 1,607,717
Equity Shares to Madhuri Madhusudan Kela.

* Date of extinguishment of equity shares.

[Remainder of this page intentionally kept blank)
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History of preference share capital of our Company

Our Company does not have any preference share capital as on the date of this Red Herring Prospectus.

Equity Shares issued for consideration other than cash or through bonus issue or out of revaluation reserves

Our Company has not issued any Equity Shares for consideration other than cash or out of revaluation reserves
since its incorporation. Except as detailed below, our Company has not issued any Equity Shares through bonus

issue since its

incorporation:

Date of issue

Name of allotee

Number of
equity
shares

allotted

Face
value

®

Issue
price
per
equity
share

Q)

Reason/Nature of
allotment

Benefits
accrued to
our
Company

February 5,

1997

Allotment of 600 equity shares to
Vijay Kumar Pansari, 500 equity
shares to Rajkumar Pansari, 900
equity shares to Omprakash Pansari,
2,700 equity shares to Vidyadevi
Pansari, 1,000 equity shares to
Parvatidevi Pansari, 1,000 equity
shares to Chandadevi Pansari, 2,800
equity shares to Sampatidevi Pansari,
2,000 equity shares to Radheshyam
Choudhary, 1,700 equity shares to
Parmadevi Agarwal, 400 equity
shares to Shivkumar Choudhary
jointly with Manju Suresh Pansari
and Meena Choudhary, 7,500 equity
shares to Manju Suresh Pansari, 100
equity shares to Meena Choudhary,
Krishna Kumar Choudhary, Manju
Suresh Pansari and Sureshkumar
Pansari, 9500 equity shares to Anita
S. Choudhary, 2,000 equity shares to
Radheshyam Choudhary and
Krishna Kumar Choudhary, 9,500
equity shares to Krishna Kumar
Choudhary and Meena Choudhary,
100 equity shares to Gopal Pansari,
100 equity shares to Manoj Pansari,
100 equity shares to Krishna Kumar
Choudhary and Sureshkumar Pansari
and 7,500 equity shares to Lata
Pansari.

50,000

10

N.A.

Bonus issue in the ratio
of 1:1.

N.A

March
2000

31,

Allotment of 79,600 equity shares to
Sureshkumar Pansari, 21,600 shares
to Vidyadevi Pansari, 56,400 equity
shares to Sampatidevi Pansari,
16,000 equity shares to Radheshyam
Choudhary, 13,600 equity shares to
Parmadevi Agarwal, 3,200 equity
shares to Shivkumar Choudhary
jointly with Manju Suresh Pansari
and Meena Choudhary, 60,000
equity shares to Manju Suresh
Pansari, 800 equity shares to Meena
Choudhary jointly = with Krishna
Kumar Choudhary, Manju Suresh
Pansari,  Sureshkumar  Pansari,

76,000 equity shares to Anita

800,000

N.A.

Bonus issue in the ratio
of 4:1.

N.A
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4.

Date of issue

Name of allotee

Number of
equity
shares

allotted

Face
value

®

Issue
price
per
equity
share

Q)

Reason/Nature of
allotment

Benefits
accrued to
our
Company

Choudhary, 16,000 equity shares to
Radheshyam Choudhary jointly with
Krishna Kumar Choudhary,76,000
equity shares to Krishna Kumar
Choudhary jointly with Meena
Choudhary, 800 equity shares to
Krishna Kumar Choudhary jointly
with Sureshkumar Pansari, 60,000
equity shares to Lata Pansari,
120,000 equity shares to Meena
Choudhary jointly with Manju
Suresh Pansari, Krishna Kumar
Choudhary (HUF) and Suresh M
Pansari HUF, 120,000 equity shares
to Sureshkumar Pansari jointly with
Krishna Kumar Choudhary, Manju
Suresh ~ Pansari and  Meena
Choudhary and 80,000 equity shares
to Shivkumar Choudhary.

March
2022

31,

Allotment of 5,606,960 Equity
Shares to Manju Suresh Pansari,
4,975,000  Equity  Shares to
Sureshkumar Pansari, 6,124,040
Equity Shares to Meena Choudhary,
2,940,000 Equity Shares to Kapal
Suresh Pansari, 2,280,000 Equity
Shares to Chaman Pansari, 1,235,000
Equity Shares to Krishna Kumar
Choudhary, 64,000 Equity Shares to
Priyanka Kapal Pansari, 7,040,000
Equity Shares to Keshav Krishna
Kumar Choudhary, 200 Equity
Shares to Navin Agarwal, 200 Equity
Shares to Ramesh Saraf, 2,457,080
Equity Shares to Gazal Pansari, 40
Equity Shares to Manju Suresh
Pansari (Jointly held with Meena
Choudhary), 5,497,840  Equity
Shares to Krishna Kumar Choudhary
(HUF) and 1,573,840 Equity Shares
to Suresh M Pansari HUF.

39,794,200

N.A.

Bonus issue in the ratio
of 20:1.

N.A

Issue of Equity Shares pursuant to schemes of arrangement

As of the date of this Red Herring Prospectus, our Company has not allotted any Equity Shares pursuant to any
scheme of arrangement approved under sections 230-234 of the Companies Act, 2013 or Sections 391 to 394
of the Companies Act, 1956.

Issue of Equity Shares under employee stock option schemes

As of the date of this Red Herring Prospectus, our Company has not issued Equity Shares under the ESOP

Scheme.

Issue of Equity Shares that may have been at a price lower than the Issue Price in the last year from the date
of this Red Herring Prospectus

For further details in relation to the issuances of Equity Shares in preceding one year, see “Notes to Capital
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Structure — Share capital history of our Company” on page 107. The investors to whom Equity Shares have
been allotted are not a part of the Promoter Group.

The details of the Board and Shareholder’s resolution in relation to each bonus issuance made by our
Company is set below:

Date of allotment

Particulars

February 5,
1997

The bonus issue was approved by the Board of Directors of our Company through the resolution dated|
INovember 20, 1996 and received the approval of Shareholders through the resolution dated February 5,
1997.

March 31,
2000

The bonus issue was approved by the Board of Directors of our Company through the resolution dated|
March 31, 2000 and received the approval of Shareholders through the resolution dated March 31, 2000.

March 31,
2022

The bonus issue was approved by the Board of Directors of our Company through the resolution dated|
March 15, 2022 and received the approval of Shareholders through the resolution dated March 15, 2022.

[Remainder of this page is intentionally kept blank)
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8.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus.

Category |Category of Number of|Number of|Number|Number of | Total Shareholding|Number of voting rights|Number of|{Shareholding,| Number of|Number of| Number of]|
@ shareholder (shareholders|fully paid-|of shares number offas a % oflheld in each class of|Equity as a % |Locked in|Equity Shares|Equity Shares
(1)) (III) up Equity|Partly |underlying|shares held|total number|securities Shares assuming full| Equity Shares|pledged or|held in
Shares paid-up (Depository|(VII) of shares |(IX) underlying |conversion of|(XII) otherwise dematerialized
held Equity |Receipts |=(IV)+(V)+|(calculated outstanding|convertible encumbered form
av) Shares |(VI) VD as per SCRR, convertible |securities (as (XIII) (X1V)
held 1957) Number of voting|Total |securities |a percentage|Number|As a|Number|As a
W) (VIII) As a|rights as a % |(including |of diluted |(a) % of|(a) % of]
% of|Class: |Total of warrants) |share capital) total total
(A+B+C2)  |Equity (A+B+ [(X) XD = Shares Shares
Shares (0)) VID+X) as a held held
% of| (b) (b)
(A+B+C2)
(A) Promoter and 11| 41,783,490 - -| 41,783,490 89.65% -|41,783,490(89.65% - 89.65% - - - - 41,783,490
Promoter
Group
(B) Public 4| 4,823,571 - -| 4,823,571 10.35% -| 4,823,571[10.35% - 10.35% - - N.A. 4,823,571
©) Non- - - - - - - - - - - - - - N.A. -
Promoter-
Non-Public
(ChH Shares - - - - - - - - - - - - - - -
underlying
DRs
(C2) Shares  held - - - - - - - - - - - - - - -
by
Employee
Trusts
Total 15| 46,607,061 - -| 46,607,061 100 -146,607,061 100 - 100 - - - 46,607,061

*based on the beneficiary position as on January 29, 2024.
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9. Equity Shares held by the Shareholders holding 1% or more of the paid-up capital of our Company

(1) The Shareholders holding 1% or more of the equity paid-up capital of our Company as on the date of
this Red Herring Prospectus are as follows:

Sr. Shareholder Pre-Offer

No. Number of | Percentage of | Number of | Percentage of

Equity Shares | pre- Offer | Equity Shares | pre- Offer

equity share | on a fully | equity share

capital diluted basis capital held

on a fully

diluted basis

1. | Keshav Krishna Kumar 7,392,000 15.86% 7,392,000 15.86%
Choudhary

2. | Meena Choudhary 6,430,242 13.80% 6,430,242 13.80%

3. | Manju Suresh Pansari 5,887,329 12.63% 5,887,329 12.63%

4. | Krishna Kumar Choudhary (HUF) 5,772,753 12.39% 5,772,753 12.39%

5. | Sureshkumar Pansari 5,223,750 11.21% 5,223,750 11.21%

6. | Volrado Venture Partners Fund- 3,215,434 6.90% 3,215,434 6.90%

III-BETA

7. | Kapal Suresh Pansari 3,087,000 6.62% 3,087,000 6.62%

8. | Gazal Pansari 2,579,934 5.54% 2,579,934 5.54%

9. | Chaman Pansari 2,394,000 5.14% 2,394,000 5.14%

10.| Suresh M Pansari HUF 1,652,532 3.55% 1,652,532 3.55%

11.| Madhuri Madhusudan Kela 1,607,717 3.45% 1,607,717 3.45%

12.| Krishna Kumar Choudhary 1,296,750 2.78% 1,296,750 2.78%

Total 4,65,39,441 99.87% 4,65,39,441 99.87%

(i1) The Shareholders holding 1% or more of the equity paid-up capital of our Company as on 10 days prior
to the date of this Red Herring Prospectus are as follows:

Sr. Shareholder Pre- Offer
No Number of | Percentage of | Number of | Percentage of
Equity Shares | pre- Offer | Equity Shares | pre- Offer
equity share | on a fully | equity share
capital as on 10 | diluted basis capital held on
days prior to a fully diluted
the date of basis as on 10
RHP days prior to
the date of
RHP
1. | Keshav Krishna Kumar 7,392,000 15.86% 7,392,000 15.86%
Choudhary
2. | Meena Choudhary 6,430,242 13.80% 6,430,242 13.80%
3. | Manju Suresh Pansari 5,887,329 12.63% 5,887,329 12.63%
4. | Krishna ~ Kumar  Choudhary 5,772,753 12.39% 5,772,753 12.39%
(HUF)
5. | Sureshkumar Pansari 5,223,750 11.21% 5,223,750 11.21%
6. | Volrado Venture Partners Fund- 3,215,434 6.90% 3,215,434 6.90%
III-BETA
7. | Kapal Suresh Pansari 3,087,000 6.62% 3,087,000 6.62%
8. | Gazal Pansari 2,579,934 5.54% 2,579,934 5.54%
9. | Chaman Pansari 2,394,000 5.14% 2,394,000 5.14%
10.| Suresh M Pansari HUF 1,652,532 3.55% 1,652,532 3.55%
11.| Madhuri Madhusudan Kela 1,607,717 3.45% 1,607,717 3.45%
12.| Krishna Kumar Choudhary 1,296,750 2.78% 1,296,750 2.78%
Total 4,65,39,441 99.87% 4,65,39,441 99.87%

(iii) The Shareholders holding 1% or more of the equity paid-up capital of our Company as on one year prior
to the date of this Red Herring Prospectus are as follows:
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Sr. Shareholder Pre- Offer
No. Number of | Percentage of | Number of | Percentage of
Equity Shares | pre- Offer | Equity Shares | pre- Offer
equity share | on a  fully | equity share
capital as on | diluted basis capital held
one year prior on a fully
to the date of diluted basis
RHP as on one year
prior to the
date of RHP
1. | Keshav Krishna Kumar 7,392,000 17.69% 7,392,000 17.69%
Choudhary
2. | Meena Choudhary 6,430,242 15.39% 6,430,242 15.39%
3. | Manju Suresh Pansari 5,887,329 14.09% 5,887,329 14.09%
4. | Krishna Kumar Choudhary (HUF) 5,772,753 13.82% 5,772,753 13.82%
5. | Sureshkumar Pansari 5,223,750 12.50% 5,223,750 12.50%
6. | Kapal Suresh Pansari 3,087,000 7.39% 3,087,000 7.39%
7. | Gazal Pansari 2,579,934 6.17% 2,579,934 6.17%
8. | Chaman Pansari 2,394,000 5.73% 2,394,000 5.73%
9. | Suresh M Pansari HUF 1,652,532 3.95% 1,652,532 3.95%
10.| Krishna Kumar Choudhary 1,296,750 3.10% 1,296,750 3.10%
Total 41,716,290 99.84% 41,716,290 99.84%

(iv) The Shareholders holding 1% or more of the equity paid-up capital of our Company as on two years prior
to filing of this Red Herring Prospectus are as follows:

Sr. Shareholder Pre-Offer
No. Number of | Percentage of | Number of | Percentage of
equity shares pre-Offer equity shares | pre-Offer

equity share | on a fully | equity share

capital as on | diluted basis capital held on

two years prior a fully diluted

to the date of basis as on two

RHP years prior to

the date of

RHP

1. | Keshav Krishna Kumar 176,000 17.69% 176,000 17.69%
Choudhary

2. | Meena Choudhary 153,101 15.39% 153,101 15.39%

3. | Manju Suresh Pansari 140,174 14.09% 140,174 14.09%

4. | Krishna Kumar Choudhary 137,446 13.82% 137,446 13.82%

(HUF)

5. | Sureshkumar Pansari 124,375 12.50% 124,375 12.50%

6. | Kapal Suresh Pansari 73,500 7.39% 73,500 7.39%

7. | Gazal Pansari 61,427 6.17% 61,427 6.17%

8. | Chaman Pansari 57,000 5.73% 57,000 5.73%

9. | Suresh M Pansari HUF 39,346 3.95% 39,346 3.95%

10. | Krishna Kumar Choudhary 30,875 3.10% 30,875 3.10%

Total 993,244 99.83% 993,244 99.83%

10. Except for the Equity Shares to be allotted pursuant to the Offer, our Company presently does not intend
or propose or is under negotiation or consideration to alter its capital structure for a period of six months
from the Bid/ Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares
or further issue of Equity Shares (including issue of securities convertible into or exchangeable for,
directly or indirectly Equity Shares), whether on a preferential basis or by way of issue of bonus shares
or rights issue or by way of further public issue of Equity Shares.

11. Details of shareholding of our Promoters and Promoter Group in our Company
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(1) Shareholding of our Promoters and the members of the Promoter Group in our Company

As on the date of this Red Herring Prospectus, our Promoters and members of our Promoter Group together
hold 41,783,490 Equity Shares, which constitutes 89.65 % of the issued, subscribed, and paid-up equity share
capital of our Company, as set forth in the table below:

Sr. Name of shareholders Pre- Offer Post- Offer
no. No. of Equity | Percentage of No. of Percentage of
Shares pre- Offer Equity post- Offer
capital Shares capital
Promoters
1. | Krishna Kumar Choudhary 1,296,750 2.78% [e] [e]
2. | Sureshkumar Pansari 5,223,750 11.21% [e] [e]
3. | Kapal Suresh Pansari 3,087,000 6.62% [e] [e]
4. | Keshav Krishna Kumar Choudhary 7,392,000 15.86% [e] [e]
5. | Chaman Pansari 2,394,000 5.14% [e] [e]
6. | Krishna Kumar Choudha Karta of 5,772,753
Krishna Kumar Choudharyr}EIiUF)) 12.39% [e] [e]
7. | Sureshkumar Pansari (Karta of Suresh 1,652,532
M Pansari HUF) ( 3.55% [e] [e]
Promoter Group
8. | Manju Suresh Pansari 5,887,329 12.63% [e] [e]
9. | Meena Choudhary 6,430,242 13.80% [e] [e]
10.| Priyanka Kapal Pansari 67,200 0.14% [e] [e]
11.| Gazal Pansari 2,579,934 5.53% [e] [e]
Total 41,783,490 89.65% [e] [e]

The entire shareholding of our Promoters and the Promoter Group is in dematerialised form as of the date of
this Red Herring Prospectus.

(i1) Build-up of Promoters’ shareholding in our Company

Set forth below is the build-up of our Promoter’s equity shareholding since the incorporation of our Company:

Date of Nature of transaction Number of Face Offer / % of the % of
allotment/tran equity value per | acquisitio pre- Offer the
sfer/buy-back shares equity n/ equity share post-

shares transfer capital Offer
(in) price per equity
Equity share
Share (in capital
3)
Name of our Promoter: Krishna Kumar Choudhary”
March 28, | Further Issue 100 10 10 Negligible [®]
1990!
March 22, | Further Issue 2,000 10 10 Negligible [e]
1993
April 14,1994 | Transfer of equity shares to (2,000)% 10 10 Negligible [eo]

Radheshyam  Choudhary
and Krishna Kumar

Choudhary

April 14, 19943 | Transfer of equity shares 9,500% 10 10 0.02% [e]
from Meena Choudhary

June 12, 1996! | Transfer of equity shares to (100)* 10 10 Negligible [e]

Krishna Kumar Choudhary
and Sureshkumar Pansari

June 12,1996 | Transfer of equity shares 100# 10 10 Negligible [o]
from Krishna ~ Kumar
Choudhary and  Vinod
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Date of Nature of transaction Number of Face Offer / % of the % of
allotment/tran equity value per | acquisitio pre- Offer the
sfer/buy-back shares equity n/ equity share post-

shares transfer capital Offer
(in ) price per equity
Equity share
Share (in capital
?)
Pansari
February 5, | Bonus issue in the ratio of 100* 10 NA Negligible [e]
19972 1:1.
February 5, | Bonus issue in the ratio of 9,500 10 NA 0.02% [e]
19973 1:1.
March 31, | Bonus issue in 800 10 NA Negligible (o]
2000? the ratio of 4:1.
March 31, | Bonus issue in 76,000 10 NA 0.16% [e]
2000° the ratio of 4:1.
December 3, | Transfer of equity shares to (1,000)# 10 10 Negligible [eo]
20012 Suresh M Pansari HUF.
June 30, 2006 Transfer of equity shares 29,875% 10 32.58 0.06% [o]
from Sureshkumar Pansari
jointly with Krishna Kumar
Choudhary, Manju Suresh
Pansari and Meena
Choudhary
November 20, | Transfer of equity shares 1,000% 10 945 Negligible [e]
2007 from Keshav  Krishna
Kumar Choudhary
May 7, 20193 Transfer of equity shares to (9,500)* 10 10 (0.02%) [e]
Krishna Kumar Choudhary
(HUF)
May 7, 20193 Transfer of equity shares to (9,500)# 10 10 (0.02%) [e]
Krishna Kumar Choudhary
(HUF)
May 7, 20193 Transfer of equity shares to (76,000) * 10 10 (0.16%) [®]
Krishna Kumar Choudhary
(HUF)
June 25,2020° | Transfer of equity shares 102,500 10 10 0.22% [e]
from  Krishna  Kumar
Choudhary (HUF)
June 25,2020° | Transfer of equity shares 23,298 10 10 0.05% [o]
from Meena Choudhary,
Manju  Suresh  Pansari,
Krishna Kumar Choudhary
(HUF) and Suresh M
Pansari HUF.
March 31, | Transfer of equity shares to (121,398)* 10 10 (0.26%) [®]
20213 Krishna Kumar Choudhary
(HUF)
March 31, | Transfer of equity shares to (4,400)% 10 10 (0.01%) [o]
20213 Krishna Kumar Choudhary
(HUF)
February 22, | Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
2022 Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Krishna Kumar Choudhary post sub-division of the
equity shares was 61,750 Equity Shares.
March 31, | Bonus issue in the ratio of 1,235,000 5 N.A. 2.65% [®]
2022 20:1.
Total 1,296,750 2.78% [e]
Name of our Promoter: Sureshkumar Pansari”
March 31, | Further issue 30,000 10 30 0.06% [e]
19974

117




Date of Nature of transaction Number of Face Offer / % of the % of
allotment/tran equity value per | acquisitio pre- Offer the
sfer/buy-back shares equity n/ equity share post-

shares transfer capital Offer
(in ) price per equity
Equity share
Share (in capital
?)
March 5,2000 | Transfer from Rajkumar 1,000% 10 10 Negligible (o]
Pansari
March 5,2000 | Transfer from Om Prakash 5,800 10 10 0.01% [e]
Pansari
March 5,2000 | Transfer from Vijay Kumar 1,200% 10 10 Negligible (o]
Pansari
March 5,2000 | Transfer from Chandadevi 2,000* 10 10 Negligible [o]
Poddar
March 5,2000 | Transfer from Parvati Devi 2,000% 10 10 Negligible [eo]
Pansari
March 5,2000 | Transfer  from  Gopal 200" 10 10 Negligible [e]
Pansari
March 5,2000 | Transfer from  Manoj 7,700% 10 10 0.02% [o]
Pansari
March 31, | Bonus issue in 120,000 10 NA 0.26%
20004 the ratio of 4:1. [e]
March 31, | Bonus issue in 79,600 10 NA 0.17% [o]
2000 the ratio of 4:1.
May 20, 2002* | Buy back™ (500) 10 69 Negligible [e]
May 15,2002* | Transfer of equity shares to (50,000) # 10 10 (0.11%) [eo]
Meena Choudhary, Manju
Suresh Pansari, Krishna
Kumar Choudhary (HUF)
and Suresh M Pansari HUF.
November 25, | Transfer of equity shares 34,000% 10 10 0.07% [®]
20024 from Meena Choudhary,
Manju  Suresh  Pansari,
Krishna Kumar Choudhary
(HUF) and Suresh M
Pansari HUF.
August 1,2003 | Transfer of equity shares to (5,000)* 10 50 (0.01%) [®]
Suresh M Pansari HUF.
July 7, 20044 Transfer of equity shares to (7,000)* 10 113 (0.02%) [e]
Meena Choudhary
July 7, 20044 Transfer of equity shares to (7,000)* 10 113 (0.02%) [e]
Manju Suresh Pansari
June 30, 2006* | Transfer of equity shares to (29,875)% 10 32.58 (0.06%) [®]
Sureshkumar Pansari
June 30, 2006 Transfer of equity shares 29,875% 10 32.58 0.06% [o]
from Sureshkumar Pansari
jointly with Krishna Kumar
Choudhary, Manju Suresh
Pansari and Meena
Choudhary
June 30, 2006* | Transfer of equity shares to (29,500) % 10 32.58 (0.06%) [e]
Krishna Kumar Choudhary
June 30, 2006* | Transfer of equity shares to 375* 10 32.58 Negligible [eo]
Krishna Kumar Choudhary
June 30, 2006* | Transfer of equity shares to (23,875)* 10 32.58 (0.05%) [e]
Manju Suresh Pansari
June 30, 2006* | Transfer of equity shares to (6,000)* 10 32.58 (0.01%) [e]

Manju Suresh Pansari
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Date of Nature of transaction Number of Face Offer / % of the % of
allotment/tran equity value per | acquisitio pre- Offer the
sfer/buy-back shares equity n/ equity share post-

shares transfer capital Offer
(in %) price per equity
Equity share
Share (in capital
3
June 30, 2006* | Transfer of equity shares to (9,750)% 10 32.58 (0.02%) [e]
Meena Choudhary
June 30, 2006* | Transfer of equity shares to (20,125)* 10 32.58 (0.04%) [e]
Meena Choudhary
June 25,2020* | Transfer of equity shares 4,400 10 10 (0.01%) [eo]
from Suresh M Pansari
HUF
June 25,2020* | Transfer of equity shares 23,298% 10 10 0.05% [o]
from Meena Choudhary,
Manju  Suresh  Pansari,
Krishna Kumar Choudhary
(HUF) and Suresh M
Pansari HUF.
March 31, | Transfer of equity shares to (27,698) % 10 10 (0.06%) [o]
20213 Suresh M Pansari HUF.
February 22, | Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
2022 Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Sureshkumar Pansari was 248,750 Equity Shares post
sub-division of equity shares.
March 31, | Bonus issue in the ratio of 4,975,000 5 N.A. 10.67% [o]
2022 20:1.
Total 5,223,750 11.21% [e]
Name of our Promoter: Kapal Suresh Pansari”
March 20, | Transfer of equity shares 27,000% 10 Transfer 0.06% [e]
2002 from Vidyadevi Pansari by way of
gift
March 20, | Transfer of equity shares 70,500" 10 Transfer 0.15% [o]
2002 from Sampati Devi Pansari by way of
gift
November 25, | Transfer of equity shares to (3,000)* 10 10 (0.01%) [e]
2002 Manju Suresh Pansari
May 11, 2007 Transfer of equity shares to (21,000)* 10 925.96 (0.05%) [e]
Rajesh Harinarayan Attal
February 22, | Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
2022 Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Kapal Suresh Pansari is 147,000 Equity Shares post sub-
division of equity shares.
March 31, | Bonus issue in the ratio of 2,940,000 5 N.A. 6.31% [®]
2022 20:1.
Total 3,087,000 6.62% [e]
Name of our Promoter: Keshav Krishna Kumar Choudhary”
March 20, | Transfer from Shiv Kumar 100,0007 10 Transfer 0.21% [eo]
2002 Choudhary by way of
gift
March 20, | Transfer of equity shares 95,000% 10 Transfer 0.20% [e]
2002 from Anita Choudhary by way of
gift
May 11, 2007 Transfer of equity shares to (18,000) % 10 944.22 (0.04%) [o]
Rajesh Harinarayan Attal
November 20, | Transfer of equity shares to (1,000)% 10 945.00 Negligible [eo]

2007

Krishna Kumar Choudhary

)

February 22
2022

Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Keshav Krishna Kumar Choudhary is 352,000 Equity
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Date of Nature of transaction Number of Face Offer / % of the % of
allotment/tran equity value per | acquisitio pre- Offer the
sfer/buy-back shares equity n/ equity share post-

shares transfer capital Offer
(in %) price per equity
Equity share
Share (in capital
3
Shares post sub-division of equity shares.
March 31, | Bonus issue in the ratio of 7,040,000 5 N.A. 15.11% [e]
2022 20:1.
Total 7,392,000 15.86% [e]
Name of our Promoter: Chaman Pansari”
March 20, | Transfers of shares from 75,000% 10 Transfer 0.16% (o]
2002 Lata Pansari by way of
gift
May 11, 2007 Transfers of shares to (18,000)# 10 943.78 (0.04%) [eo]
Rajesh Harinarayan Attal
February 22, | Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
2022 Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Chaman Pansari is 114,000 Equity Shares post sub-
division of equity shares.
March 31, | Bonus issue in the ratio of 2,280,000 5 N.A. 4.89% [®]
2022 20:1.
Total 2,394,000 5.14% [e]
Name of our Promoter: Krishna Kumar Choudhary (HUF)"
December 3, | Transfer of equity shares 1,000% 10 10 Negligible [e]
2001 from Meena Choudhary,
Krishna Kumar Choudhary,
Manju Suresh Pansari and
Suresh M Pansari HUF.
March 20, | Transfer of equity shares 17,000% 10 Transfer 0.04% [o]
2002 from Parmadevi Agarwal by way of
gift
May 11, 2007 Transfer of equity shares to (10,500)* 10 944.20 (0.02%) [eo]
Rajesh Harinarayan Attal
May 7, 2019 Transfer of equity shares 95,000% 10 10 0.20% [e]
from  Krishna  Kumar
Choudhary jointly with
Meena Choudhary.
June 25,2020 Transfer of equity shares to (102,500) 10 10 (0.22%) [®]
Krishna Kumar Choudhary
and Meena Choudhary
March 31, | Transfer of equity shares 121,398* 10 10 0.26% [e]
2021 from  Krishna  Kumar
Choudhary jointly with
Meena Choudhary
March 31, | Transfer of equity shares 4,400% 10 10 0.01% [®]
2021 from  Krishna  Kumar
Choudhary jointly with
Meena Choudhary
March 31, | Transfer of equity shares 11,648% 10 10 0.02% [e]
2021 from Meena Choudhary

February 22,
2022

Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Krishna Kumar Choudhary (HUF) is 274,892 Equity

Shares post sub-division of e

uity shares.

March 31, | Bonus issue in the ratio of 5,497,840 5 N.A. 11.80% [®]
2022 20:1.
June 8, 2022 Transfer of equity shares 21 5 Transfer Negligible [®]
from Meena Choudhary by way of
gift.

120




Date of Nature of transaction Number of Face Offer / % of the % of
allotment/tran equity value per | acquisitio pre- Offer the
sfer/buy-back shares equity n/ equity share post-

shares transfer capital Offer
(in %) price per equity
Equity share
Share (in capital
3
Total 5,772,753 12.39% [e]
Name of our Promoter: Suresh M Pansari HUF*
December 3, | Transfer of equity shares 1,000# 10 10 Negligible [e]
2001 from  Krishna  Kumar
Choudhary and
Sureshkumar Pansari
August 1,2003 | Transfer of equity shares 5,000% 10 50 0.01% [o]
from Sureshkumar Pansari
March 26, | Transfer of equity shares to (1,600)# 10 1,500 Negligible [eo]
2010 Priyanka Pansari
June 25, 2020 Transfer of equity shares to (4,400)* 10 10 (0.01%) [o]
Sureshkumar Pansari jointly
with Manju Suresh Pansari
March 31, | Transfer of equity shares 11,648 10 10 0.02% [e]
2021 from Manju Suresh Pansari
March 31, | Transfer of equity shares 27,698* 10 10 0.06% [e]
2021 from Sureshkumar Pansari
and Manju Suresh Pansari
February 22, | Our Company sub-divided 994,855 equity shares of face value of Rs.10 each into 1,989,710 Equity
2022 Shares of face value of Rs. 5 each pursuant to its shareholders resolution dated February 22, 2022.
Consequently, cumulative shareholding of Suresh M Pansari HUF is 78,692 Equity Shares post sub-
division of equity shares
March 31, | Bonus issue in the ratio of 1,573,840 5 N.A. 3.38% [®]
2022 20:1.
Total 1,652,532 3.55% [e]

! equity shares held Jointly with Vinod Pansari.

2 equity shares held jointly with Sureshkumar Pansari.

3 equity shares held jointly with Meena Choudhary.

4 equity shares jointly held with Krishna Kumar Choudhary, Manju Suresh Pansari and Meena Choudhary.

3 equity shares jointly held with Manju Suresh Pansari.

*Build-up of equity shareholding of our Promoters includes equity shares held as first-holders only. Further, as on the date of this Red
Herring Prospectus, our Company does not have any joint shareholding.

**Date of extinguishment of equity shares.

* The share transfer forms for these transfers of equity shares to and from the Promoters could not be traced as the relevant information
was not available in the records maintained by our Company. Accordingly, we have relied on the corporate records maintained by the
Company such as statutory registers, minutes of meetings of our board and shareholder, as applicable and annual returns filed by our
Company. For details see “Risk Factors - Certain filings and instructions made in respect to transfer of shares of our Company are not
traceable.” on page 55.

Note: As the ratio of % of pre offer share capital of certain transactions is negligible, hence, sum total of all the % will not match with
the % of pre offer share capital as appearing in the total column.

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment or
acquisition of such Equity Shares. Further, none of the Equity Shares held by our Promoters are pledged or
are otherwise encumbered.

(ii1) Sales or purchases of Equity Shares or other specified securities of our Company by the Promoter
Group, or by our Directors and their relatives during the six months immediately preceding the
date of the Draft Red Herring Prospectus and this Red Herring Prospectus.

None of the members of the Promoter Group or our Directors and their relatives have sold or purchased any
Equity Shares or other specified securities of our Company during the period of six months immediately
preceding the date of the Draft Red Herring Prospectus and this Red Herring Prospectus.

(iv)

There have been no financing arrangements whereby the Promoters, Promoter Group, the directors
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of our Company and their relatives have financed the purchase by any other person of securities of
our Company other than in the normal course of the business of the financing entity in the six months
immediately preceding the date of the Draft Red Herring Prospectus and this Red Herring
Prospectus.

12. Details of Promoter’s contribution locked in for 18 months

(@)

(i)

(iii)

(i)

Pursuant to Regulations 14 and 16(1) of the SEBI ICDR Regulations, an aggregate of 20% of the
fully diluted post- Offer Equity Share capital of our Company held by our Promoters (assuming full
conversion of the vested options, under the ESOP Scheme), shall be locked-in for a period of
eighteen (18) months from the date of Allotment as the minimum promoter’s contribution
(“Promoter’s Contribution”). Our Promoter’s shareholding in excess of 20% of the fully diluted
post- Offer Equity Share capital shall be locked in for a period of six (6) months from the date of
Allotment.

Our Promoters have given consent to include such number of Equity Shares held by them as may
constitute 20% of the fully diluted post- Offer Equity Share capital of our Company as the
Promoter’s Contribution. Our Promoters have agreed not to dispose, sell, transfer, charge, pledge or
otherwise encumber in any manner the Promoter’s Contribution from the date of the Draft Red
Herring Prospectus, until the expiry of the lock-in period specified above, or for such other time
except as may be permitted, in accordance with the SEBI ICDR Regulations. Details of the
Promoter’s Contribution are as provided below:

Name of our Promoters: [o]
Date of Nature of No. of No. of Face Offer / % of the Date up
allotment/ | transaction Equity Equity value acquisition fully to which
transfer” Shares Shares per price per diluted the
allotted/ locked Equity Equity post- Equity
received” in™ Share Share (3) Offer Shares
® paid-up are
Capital subject
to lock-in
[e] [e] [e] [e] [e] [e] [e] [e]
Total [o] [e] [o]

* All Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such Equity
Shares.
“Subject to finalisation of Basis of Allotment.

Our Company undertakes that the Equity Shares that shall be locked-in for computation of the
minimum Promoter’s Contribution are not and will not be ineligible in terms of the Regulation 15
of the SEBI ICDR Regulations. In this connection, we confirm the following:

The minimum Promoter’s Contribution does not include any Equity Shares acquired during the
immediately preceding three years from the date of this Red Herring Prospectus: (a) for
consideration other than cash and revaluation of assets or capitalisation of intangible assets, or (b)
as a result of bonus shares issued by utilization of revaluation reserves or unrealised profits of our
Company or from bonus issue against Equity Shares which are otherwise ineligible for computation
of the Promoter’s Contribution;

The Equity Shares offered for the Promoter’s Contribution do not include any Equity Shares
acquired during the immediately preceding one year from the date of this Red Herring Prospectus,
at a price lower than the price at which the Equity Shares are being offered to the public in the Offer;

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a limited

liability partnership firm into a company and hence no Equity Shares have been issued in the one
year immediately preceding the date of this Red Herring Prospectus pursuant to conversion from a
partnership firm; and
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(iv) The Equity Shares forming part of the Promoter’s Contribution are not subject to any pledge.

(v) All the Equity Shares held by our Promoters is in dematerialised form as on the date of this Red
Herring Prospectus.

13. Details of Equity Shares locked-in for six months:

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre- Offer Equity Share capital of our
Company (other than the Promoter’s Contribution), shall be locked in for a period of six months from the
date of Allotment in the Offer, except for:

(1) the Equity Shares allotted to the employees, whether currently an employee or not, under the ESOP
Scheme prior to the Offer;

(i1) the Equity Shares held by an employee stock option trust or transferred to the employees, whether
currently an employee or not, in accordance with the ESOP Scheme.

(ii1) for the Equity Shares held by a registered VCF, category I AIFs, category II AIFs or FVCIs, as
applicable. However, such Equity Shares shall be locked-in for a period of at least six months from
the date of purchase by such VCF or category I AlFs, category II AIFs or FVCI. One of our
shareholders, Volrado Venture Partners Fund I1I-BETA, is a Category II AIF and will be subject to
lock in for six months from the date of allotment and in accordance with applicable law.

14. Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion will be locked-in
for a period of 30 days from the date of Allotment, and the remaining 50% of Equity Shares Allotted to
Anchor Investors under the Anchor Investor Portion will be locked-in for a period of 90 days from the date
of Allotment.

15. Recording of non-transferability of Equity Shares locked-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details
of the Equity Shares locked-in are recorded by the relevant Depository.

16. Other requirements in respect of lock-in

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are
locked-in, as per Regulation 16 of the SEBI ICDR Regulations, may be pledged as collateral security for a
loan with a scheduled commercial bank, a public financial institution, a Systemically Important Non-Banking
Financial Company or a housing finance company, subject to the following:

(i) with respect to the Equity Shares locked-in as the minimum Promoter’s Contribution for 18
months from the date of Allotment, the loan must have been granted to our Company or its
Subsidiaries for the purpose of financing one or more of the objects of the Offer, which is not
applicable in the context of this Offer;

(i) with respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge
of the Equity Shares must be one of the terms of the sanction of the loan.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and
the relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period has
expired in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are
locked-in, may be transferred to and amongst any member of the Promoter Group or to any new Promoters,
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subject to continuation of lock-in in the hands of the transferees for the remaining period and compliance
with provisions of the Takeover Regulations, as applicable and such transferee shall not be eligible to transfer
them till the lock-in period stipulated in SEBI ICDR Regulations has expired.

Further, the Equity Shares held by persons other than our Promoters and locked-in for a period of six months
from the date of Allotment in the Offer, may be transferred to any other person holding Equity Shares which
are locked-in, subject to the continuation of the lock-in in the hands of the transferee for the remaining period
and compliance with provisions of the Takeover Regulations, as applicable and such transferee shall not be
eligible to transfer them till the lock-in period stipulated in SEBI ICDR Regulations has expired.

17. As on the date of this Red Herring Prospectus, our Company has 15 holders of Equity Shares.

18. The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of filing
this Red Herring Prospectus. Further, the Equity Shares to be issued shall be fully paid-up at the time of
Allotment, failing which no Allotment shall be made.

19. Neither the BRLMs and nor their respective associates as defined in the SEBI Merchant Bankers
Regulations, hold any Equity Shares as on the date of filing of this Red Herring Prospectus.

20. Our Company, its Directors, or the BRLMs have not entered into any buy-back arrangements for
purchase of the specified securities of our Company.

21. Employee Stock Option Scheme (“ESOP Scheme”)

Our Company, pursuant to the resolutions passed by the Board and the Shareholders on September 23, 2022,
adopted the ESOP Scheme which was subsequently amended pursuant to a resolution passed by the Board
and the Shareholders on September 29, 2023. The ESOP Scheme shall be effective from April 1, 2025. The
maximum aggregate number of the Equity Shares which may be subject to Option and granted by our
Company under the ESOP Scheme should not exceed 5% of the diluted paid-up Equity Shares of our
Company. Each option granted to the employee under the Scheme shall entitle the employee to subscribe
such number of Equity Shares in the Company, upon payment of exercise price as set out in the scheme.
Further, the ESOP Scheme is in compliance with the SEBI SBEB and Sweat Equity Regulations (as certified
by Pipara & Co LLP, Chartered Accountants, pursuant to their certificate dated January 29, 2024).

The purpose of the ESOP Scheme is to attract, motivate, retain and reward the loyalty of key valued
Employees and such other persons as permitted under the applicable law, whose past, present and potential
contributions are important to the progressive growth, expansion and success of the Company by offering
employees an opportunity to participate in the Company future performance through ownership in the
Company.

Details of the options granted under the ESOP Scheme, as certified by Pipara & Co LLP, Chartered
Accountants, pursuant to their certificate dated January 29, 2024, are as follows:

Particulars Details
Fiscal Year Fiscal Year Fiscal Year Six months (October 1, 2023,
2021 2022 2023 ended till the date of
September this Red Herring|
30, 2023 Prospectus
Total options
outstanding as at the Not Applicable
beginning of the year/
period
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Particulars

Details

Fiscal Year
2021

Fiscal Year
2022

Fiscal Year
2023

Six months
ended
September
30,2023

October 1, 2023,
till the date of
this Red Herring
Prospectus

Options granted during
the year/ period

Not Applicable

Cumulative options granted as on the date of this Red Herring Prospectus: Nil

Options vested during
the year/ period

Not Applicable

Vesting period

Not Applicable

Options exercised
during the year/ period

Not Applicable

Exercise  price  of
options (as on the date
of grant options)

Not Applicable

Total number of Equity
Shares that would arise
as a result of full
exercise of the granted
options (net of
forfeited/ lapsed/
cancelled options)

Not Applicable

Options forfeited/
lapsed/ cancelled
during the year/ period

Not Applicable

Variation in terms of
options

Not Applicable

Money realized by
exercise of options (in
)

Not Applicable

‘Total number of
options (vested and
unvested) outstanding
as at the end of the
period” or  ‘Total
number of options in
force’

Not Applicable

Employee wise details
of options granted to:

(i) Key Managerial
Personnel and Senior
Management as on the
date of this Red
Herring Prospectus

Nil

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

Name of employee

Total
Options Granted

Number

of

Number

Prospectus

Outstanding as on the
date of this Red Herring

of  Options

From October 1, 2023 to the date of this Red Herring Prospectus

Not Applicable
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Particulars Details
Fiscal Year Fiscal Year Fiscal Year Six months |October 1, 2023,
2021 2022 2023 ended till the date of
September |this Red Herring
30, 2023 Prospectus
Six months ended September 30, 2023
Not Applicable
Fiscal Year ended 2023
Not Applicable
Fiscal Year ended 2022
Not Applicable
Fiscal Year ended 2021
Not Applicable
(iii) Identified
employees who were Fiscal Fiscal Fiscal Six months ended | From October 1, 2023
granted options during Year Year Year September 30, 2023 |[till the date of this Red
any one year equal to or 2021 2022 2023 Herring Prospectus
exceeding 1% of the Not Applicable Name Number of options
issued capital granted
(excluding outstanding Not Applicable

warrants and
conversions) of our
Company at the time of
grant

Diluted earnings per
share” pursuant to the
issue of equity shares
on exercise of options
in accordance with
IND AS 33 ‘Earnings
Per Share’

(“The outstanding
potential equity shares
had an anti-dilutive
effect on EPS, hence
there was no dilution of
EPS in the Fiscal Year
2020 and in the Fiscal
Year 2021.)

Not Applicable as there is no exercise of option as on the date of this Red Herring

Prospectus

Difference, if any,
between employee
compensation cost
computed using the
intrinsic method and
the employee
compensation that shall
have been recognized if
the Company had used
the fair value of the
stock options and the
impact of this
difference  on  the
profits of the Company
and EPS of the
Company

As the ESOP Scheme 2022 is effective from April 1, 2025, ESOP accounting is not

applicable as on the date of this Red Herring Prospectus
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Particulars Details
Fiscal Year Fiscal Year Fiscal Year Six months |October 1, 2023,
2021 2022 2023 ended till the date of
September |this Red Herring
30, 2023 Prospectus
Description  of  the Not Applicable

pricing formula and the
method and significant
assumptions used
during the year to
estimate the fair value
of options granted
including,  weighted
average information,
namely, risk-free
interest rate, expected
life, expected volatility,
expected  dividends,
and the price of the
underlying share in the
market at the time of
grant of option

Method  of
valuation

option

As per ESOP Scheme 2022 “Fair Market Value” per Share means the valuation arrived at
by the Nomination and Remuneration Committee (“NRC”) based on any internationally

accepted pricing methodology under the Applicable Laws.

- Expected life of
options (years)

- Expected Volatility
(% p.a.)

- Risk Free Rate of
Return (%)

- Dividend Yield (%
p.a.)

- Exercise price per - - - - Rs. 10*
share (%)
- Weighted average NA NA NA NA NA

share price on the date
of grant of option (in )

Impact on the profits
and on the EPS of the
last three years if the
Company had followed
the accounting policies
specified in the SEBI
SBEB and Sweat
Equity Regulations in
respect of  options
granted in the last three
years

Not Applicable as there is no option granted till the date of this Red Herring Prospectus.

Intention of the Key
Managerial Personnel,

Senior ~ Management
and whole-time
directors who are
holders of  Equity
Shares  allotted on

exercise of options to
sell their Equity Shares

Not Applicable

127



Particulars Details

Fiscal Year Fiscal Year Fiscal Year Six months |October 1, 2023,
2021 2022 2023 ended till the date of
September |this Red Herring
30, 2023 Prospectus
within three months
after the listing of
Equity Shares pursuant
to the Offer
Intention to sell Equity Not Applicable

Shares arising out of
the ESOP  Scheme
within three months
after the listing of
Equity  Shares by
Directors, Key
Managerial Personnel,
Senior  Management
and employees having
Equity Shares arising
out of the ESOP
Scheme, amounting to
more than 1% of the

issued capital
(excluding outstanding
warrants and
conversions) of our
Company

* In Accordance with ESOP Scheme 2022, “Exercise Price” means Rs. 10/- per option, which will be at a discount to the fair value of
equity shares of the Company as at April 1, 2025 or such other price as determined by the Nomination and Remuneration Committee /
Board at its sole discretion as specified in the Letter of Grant, which shall be payable by the Optionee for exercising the Option
granted to him under the ESOP Scheme 2022.

22. No person connected with the Offer, including, but not limited to the BRLMs, the Syndicate Member,
our Company, our Directors, the Promoters or the members of the Promoter Group, shall offer or make
payment of any incentive, whether direct or indirect, in the nature of discount, commission and
allowance, except for fees or commission for services rendered in relation to the Offer, in any manner,
whether in cash or kind or services or otherwise, to any Bidder for making a Bid.

23. Except the allotment of Equity Shares pursuant to the Fresh Issue and the allotment of Equity Shares
pursuant to the Pre-IPO Placement, there will be no further issue of Equity Shares whether by way of
issue of bonus shares, preferential allotment, rights issue or in any other manner during the period
commencing from filing of the Draft Red Herring Prospectus with SEBI until the Equity Shares have
been listed on the Stock Exchanges or all application moneys have been refunded to the Anchor
Investors, or the application moneys are unblocked in the ASBA Accounts of ASBA Bidders on account
of non-listing, under-subscription etc, as the case may be, other than in connection with in the Offer.

24. Except as disclosed in “Our Management” on pages 272 and 291, none of our Directors, KMPs or SMPs
hold any Equity Shares in our Company.

25. Our Promoters and members of the Promoter Group will not submit Bids, or otherwise participate in this
Offer.

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

27. Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter
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Group, if any, during the period between the date of filing of the Draft Red Herring Prospectus and the
date of closure of the Offer shall be reported to the Stock Exchanges within 24 hours of such transactions.
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OBJECTS OF THE OFFER

The Offer comprises an issue of up to [e] Equity Shares, aggregating up to 26,000 million” by our Company.

*Our Company, in consultation with the BRLMSs, has undertaken a Pre-IPO Placement of Equity Shares aggregating to approximately
21,500.00 million. Accordingly, the size of the Fresh Issue has been reduced by Z1,500.00 million pursuant to the Pre-IPO Placements
and the revised Fresh Issue size is up to 36,000 million.

Objects of the Offer
Our Company proposes to utilize the Net Proceeds from the Offer towards funding the following objects:
We propose to utilise the Net Proceeds towards funding the following objects:

1. Prepayment or scheduled re-payment of all or a portion of certain outstanding borrowings availed by our
Company;

2. Funding working capital requirements of our Company; and

3. General corporate purposes

(collectively, the “Objects”).

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock
Exchanges and enhancement of our Company’s brand name amongst our existing and potential customers
and creation of a public market for our Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects clause as set out in the
Memorandum of Association of our Company enables our Company to undertake their existing business
activities.

Net Proceeds

The following table sets forth details of the Net Proceeds:

Particulars Estimated
Amount (in
million)
Gross proceeds from the Offer() 6,000
Less: Offer related expenses [e]
Net proceeds from the Offer after deducting the Offer related expenses (“Net Proceeds™)() @ [e]

(1) Our Company, in consultation with the BRLMSs, has undertaken Pre-IPO Placement of Equity Shares aggregating to
approximately Z1,500.00 million. Accordingly, the size of the Fresh Issue has been reduced by Z1,500.00 million pursuant to the
Pre-IPO Placement and the revised Fresh Issue size is up to 36,000 million.

(2)  To be determined after finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to
be utilised for general corporate purposes shall not exceed 25% of the gross proceeds from the Offer.

Requirement of Funds and Utilisation of Net Proceeds

The following table sets forth details of the proposed utilisation of the Net Proceeds:

Particulars Estimated Amount
(in % million)®
Prepayment or scheduled re-payment of all or a portion of certain outstanding borrowings availed 3,260
by our Company
Funding working capital requirements of our Company 2,200
General corporate purpose® [o]
Net Proceeds)® [e]
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(1) Our Company, in consultation with the BRLMs, has undertaken a Pre-IPO Placement of Equity Shares aggregating to
approximately Z1,500.00 million. Accordingly, the size of the Fresh Issue has been reduced by Z1,500.00 million pursuant to the
Pre-IPO Placement and the revised Fresh Issue size is up to 36,000 million.

(2)  To be determined after finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to

be utilised for general corporate purposes shall not exceed 25% of the gross proceeds from the Offer.

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated schedule
of implementation and deployment of funds set forth in the table below

(in < million)

S. No. Particulars Amount to be Amount Amount to be | Estimated
financed from | utilised from |financed from | amount to be
Net Proceeds | the Pre-IPO | Net Proceeds” |deployed from
and the Pre- | Placement” the Net
PO Placement Proceeds in
Fiscal 2024
1. [Prepayment or scheduled re-payment of a 4,760 1,500, 3,260, 3,260,
portion or all of certain outstanding
borrowings availed by our Company
2. | Funding working capital requirements of our 2,200 - 2,200 2,200
Company
3. | General corporate purpose [e]D [e]D)
Total Net Proceeds)” [e]D) [e]D
(1) To be determined after finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to

be utilised for general corporate purposes shall not exceed 25% of the gross proceeds from the Offer.

*  The amount of the Pre-IPO Placement of Z1,500.00 million has been utilised towards prepayment of a portion or all of certain
outstanding borrowings availed by our Company as certified by Pipara & Co LLP, Chartered Accountants by way of their
certificate dated January 20, 2024 and accordingly the Fresh Issue is reduced from Z7,500.00 million to Rs. 6,000.00 million.

The fund requirements, deployment of funds and the intended use of the Net Proceeds as described in this
Red Herring Prospectus are based on our current business plan, management estimates, prevailing market
conditions and other commercial considerations. However, such fund requirements and deployment of funds
have not been appraised by any external agency or any bank or financial institution or any other independent
agency. If the Net Proceeds are not utilized (in full or in part) for the Objects of the Offer during the period
stated above due to factors such as (i) economic and business conditions; (ii) the timing of completion of the
Offer; (iii) market conditions outside the control of our Company; and (iv) any other business and
commercial considerations, the remaining Net Proceeds shall be utilized (in full or in part) in subsequent
periods as may be determined by our Company, in accordance with applicable laws. This may entail
rescheduling the proposed utilisation of the Net Proceeds and changing the allocation of funds from its
planned allocation at the discretion of our management, subject to compliance with applicable law. For
further information on factors that may affect our internal management estimates, see “Risk Factors — A
portion of our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and may be subject to change based on various factors, some of which are beyond our control” on
page 58.

Our Company proposes to deploy the entire Net Proceeds towards the Objects as per the schedule provided
above. In the event that the estimated utilization is not completed as per the aforementioned schedule, due to
the reasons stated above, such funds shall be utilised in the next fiscal year, as may be determined by our
Company, in accordance with applicable law. Depending upon such factors, we may have to reduce or extend
the utilisation period for any of the stated Objects beyond the estimated time period, at the discretion of our
management, in accordance with applicable law. Further, such factors could also require us to advance the
utilisation before the scheduled deployment as disclosed above towards any particular or all Objects. We
undertake to not utilize any spill over from the remaining Objects of the Offer towards our general corporate
purposes.

Details of the Objects

1. Prepayment or scheduled repayment of all or a portion of certain outstanding borrowings availed
by our Company
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Our Company has entered into various borrowing arrangements for borrowings in the form of cash credits,
working capital facilities, among other forms. For details of these financing arrangements including indicative
terms and conditions, see “Financial Indebtedness” on page 440. As on November 30, 2023, our total
outstanding consolidated financial indebtedness is X 15,693.69 million. Of our total outstanding consolidated
financial indebtedness, X 356.76 million represents our outstanding indebtedness to our related parties, and
15,336.93 million represents our outstanding indebtedness to others, representing 2.27 % and 97.73 % of our
total outstanding consolidated financial indebtedness, respectively.

Our Company intends to utilize up to %3,260.00 million from the Net Proceeds towards prepayment or
scheduled repayment of all, or a portion, of the outstanding amount on certain loans availed by our Company,
the details of which are listed out in the table below. Further, as on the date of this Red Herring Prospectus,
the amount of ¥1,500.00 million from the Pre-IPO Placement has been utilised towards prepayment of a
portion or all of certain outstanding borrowings availed by our Company. Pursuant to the terms of the
borrowing arrangements, prepayment of certain indebtedness may attract prepayment charges as prescribed
by the respective lender. Such prepayment charges, as applicable, along with interest and other related costs,
will also be funded out of the Net Proceeds. In the event the Net Proceeds are insufficient for payment of pre-
payment penalty, interest or other related costs, as applicable, such payment shall be made from the internal
accruals of our Company.

Given the nature of the borrowings and the terms of repayment or prepayment, the aggregate outstanding
amounts under the borrowings may vary from time to time and our Company may, in accordance with the
relevant repayment schedule, repay or refinance some of its existing borrowings prior to Allotment. Further,
the amounts outstanding under the borrowings as well as the sanctioned limits are dependent on several
factors and may vary with the business cycle of our Company with multiple intermediate repayments,
drawdowns and enhancement of sanctioned limits.

The outstanding amounts under these borrowings as well as the sanctioned limits are dependent on several
factors and if any of the below mentioned loans are repaid in part or full or refinanced or if any additional
credit facilities are availed or drawn down and if the terms of new loans are more onerous than the older loans
or if the limits under the working capital borrowings are increased, then the table below shall be suitably
revised to reflect the revised amounts or loans as the case may be which have been availed by our Company.
However, the aggregate amount to be utilised from the Net Proceeds towards prepayment or repayment of
borrowings (including refinanced or additional facilities availed, if any), in part or full, will not exceed
%3,260.00 million.

We believe that the prepayment or scheduled repayment of all or a portion of certain outstanding borrowings
availed by us will help reduce our outstanding indebtedness and debt servicing costs, assist us in maintaining
a favourable debt to equity ratio and enable utilisation of our internal accruals for further investment in
business growth and expansion.

The selection of borrowings proposed to be prepaid or repaid amongst our borrowing arrangements availed
will be based on various factors, including (i) cost of the borrowing, including applicable interest rates, (ii)
any conditions attached to the borrowings restricting our ability to prepay/ repay the borrowings and time
taken to fulfil, or obtain waivers for fulfilment of such conditions, (iii) receipt of consents for prepayment
from the respective lenders, (iv) terms and conditions of such consents and waivers, (v) levy of any
prepayment penalties and the quantum thereof, (vi) provisions of any laws, rules and regulations governing
such borrowings, and (vii) other commercial considerations including, among others, the amount of the loan
outstanding and the remaining tenor of the loan. The amounts proposed to be prepaid and / or repaid against
each borrowing facility below is indicative and our Company may utilize the Net Proceeds to prepay and / or
repay the facilities disclosed below in accordance with commercial considerations, including amounts
outstanding at the time of prepayment and / or repayment. For details, see “Financial Indebtedness” on page
440.

For the purposes of the Offer, our Company has intimated and has obtained necessary consents from its
lenders, as is respectively required under the relevant facility documentation for undertaking activities in
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relation to this Offer and for the deployment of the Net Proceeds and the proceeds from the Pre IPO Placement
towards the Objects set out in this section.
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The details of the outstanding loans proposed for scheduled repayment or prepayment, in full or in part from the Net Proceeds and the proceeds from the Pre IPO Placement
are set forth below:

Sr Name of Nature of loan and date of Rate of Amount Amount of loan Repayment | Prepayment Purpose as mentioned in the
No the lender the Sanction as per Sanction interest (% sanctioned outstanding as at Schedule | penalty, if any | sanction letter / draw down letter
Letter(12b)10) per annum) as per September 30, 2023 as for which disbursed loan amount
Sanction per bank confirmation was utilised 12119
Letter/ draw
down letter
2)
Letter/Document (X in million) (X in million)
1. | HDFCBank | Cash Credit dated December 8.55% 3,610.00 419.12 | On demand N.A. | Credit Facility/ies - Working Capital
Limited 15,2022 Limits
2,706.00
Working Capital Demand Loan 8.25%
(Sublimit of Cash Credit) dated
December 15, 2022
2. IndusInd
Bank Working Capital Demand Loan
Limited!” | dated September 11, 2023 8.05% 2,000.00 1,295.00 | On demand N.A. | To meet  Working  Capital
requirements
3. Standard Overdraft (viz Cash Credit) For general corporate purposes and/or
Chartered dated July 11, 2023 9.05% 90.13 working capital requirements
Bank On demand N.A.
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Sr Name of Nature of loan and date of Rate of Amount Amount of loan Repayment | Prepayment Purpose as mentioned in the
No the lender the Sanction as per Sanction interest (% sanctioned outstanding as at Schedule | penalty, if any | sanction letter / draw down letter
Letter(12b)10) per annum) as per September 30, 2023 as for which disbursed loan amount
Sanction per bank confirmation was utilised 12119
Letter/ draw
down letter
2)
Letter/Document ® in million) (X in million)
1,825.00 Pre-shipment financing covering the
purchase of raw material, processing,
Pre shipment Financing Under 705.00 | On demand N.A. | packing, transportation, warehousing
Export Orders Facility (viz and other expenses and overheads
Working Capital Facilities) 8.50% incurred by the Borrower to ready
dated July 11, 2023 goods for sale
4. | HSBC Bank | Import/Buyer Facility: Post- | 8.36% -8.45% 582.95 N.A. | To finance import /domestic payables
Limited shipment buyer loan - Domestic of the Borrower
Purchase Finance/Loan against
Import (viz Working Capital
Facilities) dated September 26,
2023
Working Capital Demand Loan | 8.36%—8.37% 2,000.00 1,000.00 | On demand To  finance  working  capital
(Sublimit up to Rs. 1000 requirements
million of Working Capital
Facilities) dated September 26,
2023
Overdraft (Sublimit up to Rs. 9.10% 283.32 To finance =~ working  capital
400 million of Working Capital requirements
Facilities) dated September 26,
2023
WCDL (Adhoc Limit — 8.51% 500.00 110.00 | On demand N.A. | To  finance  working  capital

unsecured) dated September
26,2023

requirements
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Sr Name of Nature of loan and date of Rate of Amount Amount of loan Repayment | Prepayment Purpose as mentioned in the
No the lender the Sanction as per Sanction interest (% sanctioned outstanding as at Schedule | penalty, if any | sanction letter / draw down letter
Letter(12b)10) per annum) as per September 30, 2023 as for which disbursed loan amount
Sanction per bank confirmation was utilised 12119
Letter/ draw
down letter
2)
Letter/Document (X in million) (X in million)
5. Axis Bank | Working Capital Demand Loan 8.25%- 8.95% 1,300.00 1,080.00 | On demand N.A. | To meet the working capital
Limited (¥ | /FCDL (Sublimit up to Rs. 1000 requirements
millions of Cash Credit) dated
May 11,2023
Channel Finance dated January 9.55% 500.00 495.59
19,2022
6. | Citi Bank Cash Credit/Overdraft dated 9.90% 654.34 | On demand N.A. | To meet the working capital
July 20, 2023 requirements
2,000.00
Working Capital demand loan 8.45% 1,200.00 | On demand N.A.
dated July 20, 2023
7. ICICI Bank | Cash credit facility dated 9.25% 452.92 | On demand
Limited September 14, 2022
As stipulated
Working Capital Demand Loan 8.25% 2,000.00 1,200.00 by ICICI | To meet the working capital
(Sublimit up to Rs. 1,200 Bank Limited | requirements
million of Cash Credit) dated On demand
September 14, 2023
Total 12,274.37

* In relation to the utilisation of loans for the purposes availed our Joint Statutory Auditors have issued a certificate dated January 29, 2024.
(1a) The sanction letter considered above is the sanction letter most recently issued by respective banks for renewal of credit facilities as on September 30, 2023.
(1b) For Indusind Bank, HSBC Bank, ICICI Bank and Axis Bank "date of drawdown" and "amount of drawdown" for working capital demand loans (WCDL) are as per draw down letters (including drawdown letters

for rollover of WCDL) issued by the Company to the respective banks and acknowledged by them.
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(Ic) Channel finance facility sanctioned by Axis Bank vide sanction letter dated January 16, 2020 was valid for one year from the date of sanction. This said facility was renewed on existing terms as per an email
confirmation received by the Company from the bank.

2. The amount sanctioned as per the sanction letter considered above are fund based credit facilities provided by respective banks as per the most recent sanction letter.

Drawdowns include the amounts from most recent disbursements and transfers of WCDL funds (between bank accounts) that aggregate to the outstanding loan balance as on September 30, 2023.

4. Utilization includes amount transferred to the cash credit accounts with banks and further utilised towards vendor payments and such other working capital requirements. Such transfers / payments have been

considered to be utilized for the purpose mentioned in the respective sanction letter.

Aggregate of vendor invoice amounts includes payments towards invoices which are considered to be settled by utilisation of respective loan amounts.

Cash Credit/Overdraft facility outstanding as at September 30, 2023 are in the nature of rolling facilities sanctioned for working capital requirements.

This excludes the Letters of Credit issued by the bank and utilised by the Company and outstanding as on September 30, 2023.

“w

NS
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2. Funding working capital requirements of our Company

Our Company proposes to utilise up to X 2,200.00 million from the Net Proceeds towards funding its working
capital requirements in Fiscal 2024. We have significant working capital requirements, and we fund our working
capital requirements in the ordinary course of business from our internal accruals/equity and financing facilities
from various banks, financial institutions and non-banking financial companies. Our Company requires additional
working capital for funding future growth requirements of our Company. For details of the working capital
facilities availed by us, see “Financial Indebtedness” on page 440 and for risk in relation to use of the Net Proceeds
for funding working capital requirements of our Company, see “Risk Factors - The objects of the Offer include
funding working capital requirements of our Company, which is based on certain assumptions and estimates.” on
page 59.

Basis of estimation of working capital requirement

The details of our Company’s working capital as at September 30, 2023, September 30, 2022, March 31, 2023,
March 31, 2022, and March 31, 2021, and the source of funding, derived from the standalone financial statements
of our Company, as certified by Pipara & Co LLP, Chartered Accountants through their certificate dated January
29, 2024 are provided in the table below:

(in % million)
S. Particulars September 30, | September 30, March 31, March 31, March 31,
No 2023 2022 2023 2022 2021
I. | Current Assets

Trade Receivables 13,458.41 11,814.46 8,545.66 11,236.21 7,785.40
Other  current assets 3,820.40 2,541.00 2,701.49 1,508.02 939.43
b) |including other financial
assets (excluding cash and
cash equivalents and loans)

. 21,282.25 17,381.71 14,841.41 11,734.75 5,611.25
Inventories

Total current assets (I) 38,561.06 31,737.17 26,088.56 24,478.98 14,336.08
I1. | Current liabilities

a)

17,745.78 16,150.74 9,420.72 10,818.84 6,339.07
Trade payables

Other financial liabilities, 284.35 433.13 379.94 519.23 229.12
Other current liabilities,
current tax liabilities (net)
and provisions (excluding
current lease liabilities)
Total current liabilities 18,030.13 16,583.87 9,800.66 11,338.07 6,568.19
dan

b)

III. [Net working capital 20,530.93 15,153.30 16,287.90 13,140.91 7,767.89
requirements (1 —11)

IV. | Existing funding pattern
a) | Borrowings*:

Term Loan from Banks 397.28 555.28 476.28 631.99 522.70
(Non-Current & Current)
Loan Repayable on 13,030.50 9,261.59 9,400.02 7,628.96 4,108.35
Demand  from  Banks
(Secured)

Loan Repayable on 110.00 - 500.00 - -
Demand  from Banks
(Unsecured)

Loan from Related Party — 406.68 133.60 273.59 248.20 35.57
Directors - Unsecured
Loan from Related Party — - 53.13 - 176.20 91.58
Others - Unsecured
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S. Particulars September 30, | September 30, March 31, March 31, March 31,
No 2023 2022 2023 2022 2021
Sub-Total (a) 13,944.46 10,003.60 10,649.89 8,685.35 4,758.20
b) |Internal accruals 6,586.47 5,149.70 5,638.01 4,455.56 3,009.69
Total 20,530.93 15,153.30 16,287.90 13,140.91 7,767.89

Note: Pursuant to certificate dated January 29, 2024 issued by Pipara & Co LLP, Chartered Accountants.
* Qut of the total borrowings (Current & Non- Current) as per the restated standalone financial information of the Company as at September
30, 2023, September 30, 2022, March 31, 2023, March 31, 2022 and March 31, 2021, the Term Loans from Others (Non- Current) and Loan
from Others — Vehicle Loan (Current) have not been considered.

On the basis of the existing and estimated working capital requirement of our Company on a standalone basis,
and assumptions for such working capital requirements, our Board pursuant to its resolution dated January 15,
2024, has approved the estimated working capital requirements for Financial Year 2024 as set forth below:

(in % million)

S. | Particulars Financial Year 2024
No (estimated)
I. | Current assets
a) | Trade Receivables 10,356.16
Other current assets including other financial assets (excluding cash and cash 287671
b) |equivalents) T
¢) |Inventories 16,684.93
Total current assets (I) 29,917.81
II. | Current liabilities
a) | Trade payables 10,643.84
b) |Other financial liabilities, Other current liabilities, current tax liabilities (net) and
.. . S 287.67
provisions (excluding current lease liabilities)
Total current liabilities (II) 10,931.51
I11. | Net working capital requirements (III) = (I) - (IT) 18,986.29
IV. | Existing Funding pattern
a) | Proceeds from offer 2,200.00
b) | Borrowings, internal accruals or equity 16,786.29
Total 18,986.29

Note: Pursuant to certificate dated January 29, 2024 issued by Pipara & Co LLP, Chartered Accountants.

Assumptions for our estimated working capital requirements

The table below sets forth the details of holding levels (in days) for March 31, 2021, March 31, 2022, March 31,
2023, September 30, 2022 and September 30, 2023 as well as estimated holding levels (in days) for March 31,
2024:

Days March 31, March 31, March 31, September
2021 2022 2023 30, 2022
(actual) (actual) (actual) (actual)

September
30, 2023
(actual)

March 31,
2024
(estimated)

Trade receivables 48 44 33 43

45

36

Other current assets
including other
financial assets
(excluding cash and 9
cash equivalents and
loans)

12

10

Inventories 34 46 58 64

71

58

Trade payables 39 43 37 59

59

37

Other financial 1 2 1 1
liabilities, other
current liabilities,
current tax liabilities
(net) and provisions
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(excluding
lease liabilities)

current

The above details of holding levels as well as projections has been certified by Pipara & Co LLP, Chartered Accountants, through their
certificate dated January 29, 2024.

Notes:

i. Holding period (in days) is calculated as respective current asset or current liability divided by revenue from operations multiplied by
number of days (see note ii below). Estimated holding days for Fiscal 2024 have been rounded to the nearest number.

ii. The holding period has been computed over 365 days for each fiscal year and 182 Days for the six-months period ended September 30,
2022 and September 30, 2023.

Key assumptions for working capital projections made by our Company

Our Company’s estimated working capital requirements on a standalone basis are based on the following key
assumptions:

S.No

Particulars

Assumptions and Justifications by management

1.

Trade receivables

The holding levels of trade receivables were at 48 days in Fiscal 2021,
44 days in Fiscal 2022, 33 days in Fiscal 2023, 43 days in the six month
period ended September 30, 2022 and 45 days in the six month period
ended September 30, 2023. Seasonality of the business has resulted in
higher volumes mid-year, leading to higher Trade receivables days as
on September 30, 2022 & September 30, 2023. The Company normally
extend the credit for 30 to 45 days depending upon the type of product.
The Company expect the holding levels at around 36 days for Fiscal
2024.

Other current assets including other
financial assets (excluding cash and cash
equivalents and loans)

Other current assets include balance with statutory authorities, advances
to employees, prepaid expenses and security deposits (rentals). The
Company had maintained holding level of other current assets including
other financial assets (excluding cash and cash equivalents and loans)
at 5 days in Fiscal 2021, 6 days in Fiscal 2022, 10 days in Fiscal 2023,
9 days in the six month period ended September 30, 2022 and 12 days
in the six month period ended September 30, 2023. Seasonality of the
business has resulted in higher volumes mid-year, leading to higher
Input Tax Credit of GST as on September 30, 2022 & September 30,
2023. The Company expect the holding level to stay in line with Fiscal
2023 for Fiscal 2024.

Inventories

The Company had maintained inventory holding period of 34 days in
Fiscal 2021, 46 days in Fiscal 2022, 58 days in Fiscal 2023, 64 days in
the six-month period ended September 30, 2022 and 71 days in the six
month period ended September 30, 2023. In September 30, 2022 and
September 30, 2023, high activity period resulting in higher inventory
levels which may regularize by year end. The Company expect holding
level to stay in line with Fiscal 2023 for Fiscal 2024.

Trade payables

The Company had maintained holding level of trade payables at 39 days
in Fiscal 2021, 43 days in Fiscal 2022, 37 days in Fiscal 2023, 59 days
in the six-month period ended September 30, 2022 and 59 days in the
six-month period ended September 30, 2023. Seasonality of the
business has resulted in higher volumes mid-year, leading to higher
trade payables in September 30, 2022 & September 30, 2023, which
may regularize by year end. The Company consider the holding level to
stay in line with Fiscal 2023 for Fiscal 2024.

Other financial liabilities, other current
liabilities, current tax liabilities (net) and
provisions (excluding current lease
liabilities)

It includes payables to employees, statutory liabilities, advances from
customers, provision for gratuity, current tax liabilities and provision
for warranty. The Company had maintained holding level of other
financial liabilities, other current liabilities, current tax liabilities (net)
and provisions (excluding current lease liabilities) at 1 day in Fiscal
2021, 2 days in Fiscal 2022, 1 day in Fiscal 2023, 1 day in the six-month
period ended September 30, 2022 and below 1 day in the six month
period ended September 30, 2023. The Company consider the holding
level to stay in line with Fiscal 2023 for Fiscal 2024.

Note: Pursuant to the certificate dated January 29, 2024, issued by Pipara & Co LLP, Chartered Accountants.
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3. General corporate purposes

The Net Proceeds will first be utilized towards the Objects as set out above. Subject to this, our Company intends
to deploy any balance Net Proceeds towards general corporate purposes and the business requirements of our
Company, as approved by our management, from time to time, subject to such utilization for general corporate
purposes not exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR Regulations.

Such general corporate purposes may include funding strategic initiatives and growth opportunities, capital
expenditure and meeting ongoing general corporate contingencies.

The allocation or quantum of utilization of funds towards the specific purposes described above will be determined
by our Board, based on our business requirements and other relevant considerations, from time to time. Our
Company’s management shall have flexibility in utilising surplus amounts, if any, in accordance with applicable
law.

Bridge Financing

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Means of Finance

The entire requirements of the objects detailed above are intended to be funded from the Net Proceeds, the
proceeds of the Pre-IPO Placement and internal accruals. Accordingly, we confirm that there is no need for us to
make firm arrangements of finance through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised through the Fresh Issue under Regulation 7(1)(e) of the SEBI ICDR Regulations
and Paragraph 9(C)(1) of Part A of Schedule VI of the SEBI ICDR Regulations. Subject to applicable laws, in
case of a shortfall in the Net Proceeds and the proceeds of the Pre IPO Placement or any increase in the actual
utilisation of funds earmarked for the Objects, our Company may explore a range of options including utilizing
our internal accruals and/or seeking additional debt from existing and/or other lender.

Offer related expenses

The total expenses of the Offer are estimated to be approximately X [®] million.

The Offer related expenses primarily include fees payable to the BRLMs and legal counsels, fees payable to the
Auditors, underwriting commission, selling commission and brokerage fees payable to Registered Brokers, RTAs,
CDPs, SCSBs’ fees, Sponsor Bank’s fees, Registrar’s fees, printing and stationery expenses, advertising and
marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock
Exchanges.

The estimated Offer related expenses are as follows:

(R in million)

S. Activity Estimated As a % of total As a % of Offer
No amount® estimated Offer Size®
( in million) Expenses®
1. BRLMs fees and commissions (including [] [®] [e]
underwriting commission)
2. Brokerage, selling commission, bidding charges, [e] [®] [®]
processing fees and bidding charges for the
Members of the Syndicate, Registered Brokers,
SCSBs, RTAs and CDPs @G)#)3)6)
3. Advertising and marketing expenses for the Offer [e] [e] [e]
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S. Activity Estimated As a % of total As a % of Offer
No amount® estimated Offer Size®
(% in million) Expenses”

4, Other expenses [®] [®] [e]

(i) Listing fees, SEBI filing fees, BSE & NSE
processing fees, book building software fees,
upload fees and other regulatory expenses*

(i1) Printing and stationery expenses

(iii) Fees payable to the Registrar to the Offer

(iv) Fees payable to the legal counsel

(v) Miscellaneous**

Total Estimated Offer Expenses [e] [e] [e]

@
)

3)

“)

;)

*Inclusive of GST payable in accordance with SEBI Circular No. SEBI/HO/GSD/TAD/CIR/P/2022/0097 dated July 18, 2022.
** Includes fees and costs payable to other intermediaries to the Offer, including:
(a) joint auditors
(b) independent chartered accountant
(c) independent secretarial auditor
(d) industry expert
Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price
Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders which are directly
procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in the Bid Book of BSE
or NSE.

No processing fees shall be payable by our Company to the SCSBs on the applications directly procured by them. Processing fees
payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders (excluding UPI Bids) which are procured
by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:

Portion for Retail Individual Bidders, Non-Institutional | I 10/- per valid Bid cum Application Form (plus applicable taxes)
Bidders *

* Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate(Broker)/Sub-broker code on the ASBA Form for
Non-Institutional Bidders and Qualified Institutional Bidders with bids above % 0.5 million would be Rs. 10 plus applicable taxes, per
valid application

Notwithstanding anything contained above the total processing fee payable under this clause will not exceed X 1.5 million (plus
applicable taxes) and in case if the total processing fees exceeds % 1.5 million (plus applicable taxes) then processing fees will be paid
on pro-rata basis.

Brokerage, selling commission and processing/ uploading charges on the portion for Retail Individual Bidders and Non-Institutional
Bidders (excluding UPI Bids) which are procured by Members of the Syndicate (including their sub-Syndicate Members), RTAs and
CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account provided by some of the Registered Brokers which
are Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The selling commission payable to the Syndicate / Sub-Syndicate Members will be determined (i) for Rlls, NiIs (upto < 0.5 million), on
the basis of the application form number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate
Member. For clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate
Member, is bid by an SCSB, the selling commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member; and (ii)
for Nlls (above % 0.5 million), Syndicate ASBA Form bearing SM Code & Sub-Syndicate Code of the application form submitted to
SCSBs for Blocking of the Fund and uploading on the Exchanges platform by SCSBs. For clarification, if a Syndicate ASBA application
on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the selling commission will be
payable to the Syndicate / Sub Syndicate members and not the SCSB.

Notwithstanding anything contained above the total processing fee payable under this clause will not exceed I 1.5 million (plus
applicable taxes) and in case if the total processing fees exceeds I 1.5 million (plus applicable taxes) then processing fees will be paid
on pro-rata basis.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members) on the applications made using 3-in-1
accounts would be Z 10 plus applicable taxes, per valid application bid by the Syndicate (including their sub- Syndicate Members).
Bidding charges payable to SCSBs on the QIB Portion and Nlis (excluding UPI Bids) which are procured by the Syndicate/sub-
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(6)

Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSBs for blocking and uploading would be 3 10 per valid application (plus
applicable taxes).

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal ID as captured in the bid book of BSE or NSE.

Selling commission/ bidding charges payable to the Registered Brokers on the portion for Retail Individual Bidders and Non-Institutional
Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders, Non-Institutional | X 10/- per valid Bid cum Application Form (plus applicable taxes)
Bidders

Bidding charges/ processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs (uploading | < 30/- per valid application (plus applicable taxes)
charges)
Notwithstanding anything contained above the total processing fee
payable under this clause will not exceed < 7.00 million (plus applicable
taxes) and in case if the total processing fees exceeds Z 7.00 million (plus
applicable taxes) then processing fees will be paid on pro-rata basis.
Axis Bank Limited T Nil/- per valid Bid cum Application Form up to 3 lacs of UPI
application (plus applicable taxes)

On and above 3 lacs UPI Application forms would be charged .
6.50.(plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such Other parties as reQuired
in connectionWith the performance of its duties under the SEBI circulars,
the Syndicate Agreement and other applicable laws.

HDFC Bank Limited g Nil/- per valid Bid cum Application Form up to 3 lacs of UPI
application (plus applicable taxes)

On and above 3 lacs UPI Application forms would be charged 3.
6.50.(plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such other parties as reQuired
in connectionWith the performance 0f its duties Under the SEBI circulars,
the Syndicate Agreement and other applicable laws.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash
Escrow and Sponsor Bank Agreement.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using the ASBA facility in
initial public offerings shall be processed only after application monies are blocked in the bank accounts of investors (all ategories).
Accordingly, Syndicate / sub-Syndicate Member shall not be able to Bid the Application Form above X 0.50 million and the same Bid
cum Application Form need to be submitted to SCSB for blocking of the fund and uploading on the Stock Exchange bidding platform.
To identify bids submitted by Syndicate / sub-Syndicate Member to SCSB a special Bid-cum application form with a heading / watermark
“Syndicate ASBA” may be used by Syndicate / sub-Syndicate Member along with SM code and broker code mentioned on the Bid-cum
Application Form to be eligible for brokerage on allotment. However, such special forms, if used for Retail Individual Investor and Non-
Institutional Investor Bids up to % 0.50 million will not be eligible for brokerage. The processing fees for applications made by UPI
Bidders may be released to the remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI
circular  no.  SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022 read with SEBI  Circular  No:
SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 02, 2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/l/M
dated March 16, 2021.

Monitoring of Utilisation of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed CARE Ratings Limited as
the monitoring agency to monitor the utilisation of the Net Proceeds, as our size of the Offer exceeds X 1,000.00
million, in accordance with Regulation 41 of the SEBI ICDR Regulations. Our Audit Committee and the
Monitoring Agency will monitor the utilisation of the Net Proceeds. Our Company undertakes to place the
report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will
disclose the utilisation of the Net Proceeds, including interim use under a separate head in our balance sheet for
such periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable
laws or regulations, clearly specifying the purposes for which the Net Proceeds have been utilised if any, of such
currently unutilised Net Proceeds. Our Company will also, in its balance sheet for the applicable Fiscals, provide
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details, if any, in relation to all such Net Proceeds that have not been utilised, if any, of such currently unutilised
Net Proceeds.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose
to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall
prepare a statement of funds utilised for purposes other than those stated in this Red Herring Prospectus and place
it before the Audit Committee and make other disclosures as may be required until such time as the Net Proceeds
remain unutilised. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised
in full. The statement shall be certified by the statutory auditor of our Company. Furthermore, in accordance with
Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Offer
from the Objects of the Offer as stated above; and (ii) details of category wise variations in the actual utilisation
of the proceeds of the Offer from the Objects of the Offer as stated above. This information will also be published
in newspapers simultaneously with the interim or annual financial results and explanation for such variation (if
any) will be included in our Director’s report, after placing the same before the Audit Committee. We will disclose
the utilisation of the Net Proceeds under a separate head along with details in our balance sheet(s) until such time
as the Net Proceeds remain unutilised clearly specifying the purpose for which such Net Proceeds have been
utilised. Our Company will indicate investments, if any, of unutilised Net Proceeds in the balance sheet of our
Company for the relevant Fiscals subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Interim use of Net Proceeds

Pending utilization of the Net Proceeds for the purposes described above, our Company undertakes to deposit the
Net Proceeds only in one or more scheduled commercial banks included in the Second Schedule of the Reserve
Bank of India Act, 1934, as may be approved by our Board or the IPO Committee.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in
the equity markets.

Appraising Entity
None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Other Confirmations

No part of the proceeds of the Offer will be paid by our Company as consideration to our Promoters, members of
the Promoter Group, Group Companies, our Directors, Key Managerial Personnel or our Senior Management
Personnel.

Our Company has not entered into and is not planning to enter into any arrangement/ agreements with our
Promoters, members of the Promoter Group, Directors, Key Managerial Personnel, Senior Management Personnel
or Group Companies in relation to the utilisation of the Net Proceeds. Further, there are no material existing or
anticipated interest of such individuals and entities in the objects of the Offer.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the applicable rules, and the SEBI
ICDR Regulations, our Company shall not vary the objects of the Offer without our Company being authorised
to do so by the Shareholders by way of a special resolution. In addition, the notice issued to the Shareholders in
relation to the passing of such special resolution (“Notice”) shall specify the prescribed details as required under
the Companies Act. The Notice shall simultaneously be published in the newspapers, one in English and one in
Marathi, the vernacular language of the jurisdiction where our Registered Office is situated. Our Promoters/
controlling shareholders will be required to provide an exit opportunity to such Shareholders who do not agree to
the above stated proposal, at a price and in such manner and subject to such conditions as prescribed by SEBI, in
this regard.
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BASIS FOR OFFER PRICE

The Price Band and the Offer Price will be determined by our Company in consultation with the BRLMs on the
basis of assessment of market demand for the Equity Shares offered in the Offer through the Book Building
Process and on the basis of the qualitative and quantitative factors as described below. The face value of the Equity
Shares is X 5 each and the Offer Price is [®] times the Floor Price and [e] times the Cap Price.

Investors should also refer to the sections “Our Business”, “Risk Factors”, “Financial Information — Restated
Consolidated Financial Information” and “Management Discussion and Analysis of Financial Condition and
Results of Operations” on pages 224, 37, 309, and 400, respectively, to have an informed view before making an
investment decision.

Qualitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are:

e  Weare aleading and the fastest growing Indian distribution partner for information and communications
technology products having all the leading brands/OEMs as compared to other leading ICT distributors
in India (Source: Technopak Report). For further information, see “Industry Overview — Competitive
Landscape of IT resellers in India - Key Players in ICT Distribution in India”, “Industry Overview —
International technology brands introduced to Indian Market - Key Players and Brand Partnerships”
and “Industry Overview — Business Model Comparative - Product Ranges of Key Players” on pages 216,
215 and 216, respectively;

e We are present pan-India and have multi-channel distribution footprint backed by dedicated in-house
infrastructure;

e  We have long term relationships with marquee global technology brands supported by our committed
strategy on engagement with customers;

e  We have a diversified and comprehensive product portfolio and offer additional solutions;

e  We have a scalable business model supported by advanced technology stack;

e We have a consistent track record of superior financial performance and return metrics; and

e  We have experienced promoters and a professional senior management team.

For further details see “Our Business — Business Strengths” on page 231.

Quantitative factors

Some of the information presented in this section relating to our Company is derived from the Restated
Consolidated Financial Information. For details, see “Financial Information — Restated Consolidated Financial

Information” on page 309.

Some of the quantitative factors, which may form the basis for computing the Offer Price, are as follows:

A. Basic and Diluted Earnings Per Share (“EPS”) at face value of ¥ 5 each:
Period Basic EPS (in %) Diluted EPS (in ) Weight

March 31, 2023 29.50 29.50 3
March 31, 2022 43.57 43.57 2
March 31, 2021 31.20 31.20 1
Weighted average 34.47 34.47

September 30, 2023 * 18.24 18.24

September 30, 2022* 16.90 16.90

*The EPS for the six-month period ended September 30, 2023 and 2022 is not annualized.
Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been designated a
material document for inspection in connection with the Offer. See “Material Contracts and Documents for Inspection” on page 511.

Notes:
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)

2
3)

“

)

(©)
7)

Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each period or
year/Total of weights.

The face value of each Equity Share is Z5.

Basic EPS (%) = Basic earnings per share are calculated by dividing the net restated profit or loss for the year/period attributable to
equity shareholders by the weighted average number of Equity Shares outstanding during the period/ year.

Diluted EPS (%) = Diluted earnings per share are calculated by dividing the net restated profit or loss for the year attributable to equity
shareholders by the weighted average number of Equity Shares outstanding during the period/ year as adjusted for the effects of all
dilutive potential Equity Shares outstanding during the period/ year.

Weighted average number of Equity Shares is the number of Equity Shares outstanding at the beginning of the period/vear adjusted by
the number of Equity Shares issued during the period/vear multiplied by the time weighting factor. The time weighting factor is the
number of days for which the specific shares are outstanding as a proportion of total number of days during the year.

Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’.

The impact of bonus issue and split of shares effected in the Financial year 2021-22 has been considered while computing the above
figures of Basic and Diluted EPS for the six-month period ended September 30, 2023 and 2022 and for the Financial years ended March
31, 2021, March 31, 2022 and March 31, 2023 as appearing in Restated Consolidated Financial Information.

B. Price/Earning (“P/E”) ratio in relation to the Price Band of X [e] to ¥ [e] per Equity Share:
Particulars P/E at the Floor Price P/E at the Cap Price (no.
(no. of times) of times)
Based on basic EPS for year ended March 31, 2023 [o] [e]
Based on diluted EPS for year ended March 31, 2023 [o] [e]
C. Industry P/E ratio*
Particulars Industry P/E
Highest 9.92
Lowest 9.92
Average 9.92

*Source: The highest, lowest and average Industry P/E shown above is based on the industry peer set provided below under “Comparison of
accounting ratios with Listed Industry Peers” on page 147.

D. Return on Net Worth (“RoNW?) as adjusted for change in capital:
Period RoNW (%) Weight
March 31, 2023 17.60% 3
March 31, 2022 31.66% 2
March 31, 2021 33.07% 1
Weighted Average 24.87%
September 30, 2023* 9.86%
September 30, 2022* 10.90%

*The RoNW for the six-month period ended September 30, 2023 and 2022 is not annualized
Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been designated a
material document for inspection in connection with the Offer. See “Material Contracts and Documents for Inspection” on page 511.

Notes:

1)
2

)
“

E.

Weighted average = Aggregate of year-wise weighted RoONW divided by the aggregate of weights i.e. (RoONW x Weight) for each period

or year/Total of weights.

Return on Net Worth (%) = Net Profit after tax attributable to owners of the parent, as restated / Restated net worth at the end of the

period/year.

Net worth has been computed as equity share capital instruments entirely in the nature of equity and other equity.
‘Net worth’ under Ind-As: Net worth has been defined as the 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 as on September 30, 2023,
2022, March 31, 2021; 2022 and 2023, in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations.

Net Asset Value (“NAV”) per Equity Share, as adjusted for change in capital:
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NAY per Equity Share (in%)
As on September 30, 2023 184.94
As on September 30, 2022 155.03
As on March 31, 2023 167.56
As on March 31, 2022 137.63
As on March 31, 2021 94.34
At Floor Price [o]*
At Cap Price [o]*
At Offer Price [o]*

Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been designated a
material document for inspection in connection with the Offer. See “Material Contracts and Documents for Inspection” on page 511.
* To be updated at Prospectus.

Notes:

(1) Net Asset Value per Equity Share = Net worth as per the Restated Consolidated Financial Information/ Weighted Average Number of
Equity Shares outstanding as at the end of the respective period/year.

(2)  ‘Net worth’ under Ind-As: Net worth has been defined as the 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 as on September 30,
2023, 2022, March 31, 2021, 2022 and 2023 in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations.

(3)  The impact of bonus issue and split of shares effected in the Financial year 2021-22 has been considered while computing the above

figure.

F. Comparison of accounting ratios with Listed Industry Peers

Following is the comparison with our peer group companies listed in India and in the same line of business as our
Company for Fiscal 2023:

Name of the Total Income Face Closing P/E as EPS EPS Return NAV
Companies (X million) Value | Price as on (Basic) | (Diluted) on Net per
per on January *®) *®) Worth Equity
Equity | January | 18,2024 (%) Share
Share | 18,2024 ®
®
Rashi  Peripherals 94,689.47 5 - - 29.50 29.50 17.60% | 167.56
Limited (Company)
Listed Peers
Redington India 7,95,187.10 2| 176.75 9.92 17.82 17.81 20.10% 88.63
Limited

*Sourced from the Restated Consolidated Financial Information.

Notes for Listed Peers:

8: All the financial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise available only on
standalone basis) and is sourced from the annual reports as available of the respective company for the year ended March 31, 2023
submitted to stock exchanges.

1) P/ E Ratio has been computed based on the closing market price of equity shares on BSE on January 18, 2024 divided by the Diluted
EPS for the year ended March 31, 2023.

2) Return on Net Worth (%) = Net Profit after tax attributable to shareholders of the parent for the year ended March 31, 2023 / Net
worth attributable to shareholders of the parent at the end of the year

3) Net Asset Value per Equity Share = Net worth attributable to shareholders of the parent / Number of equity shares outstanding as at
the end of year.

[Remainder of this page is intentionally kept blank]
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A. Key Performance Indicators
Key performance indicators having a bearing on the basis for the Offer Price

The KPIs disclosed below have been used historically by our Company to understand and analyze the business performance, which in result, help us in analyzing the growth
of various verticals in comparison to our peers. In evaluating our business, we consider and use certain KPIs, as stated above, as a supplemental measure to review and assess
our financial and operating performance. The presentation of these KPIs is not intended to be considered in isolation or as a substitute for the Restated Consolidated Financial
Information. We use these KPIs to evaluate our financial and operating performance. These KPIs have limitations as analytical tools. Further, these KPIs may differ from the
similar information used by other companies and hence their comparability may be limited. Therefore, these metrics should not be considered in isolation or construed as an
alternative to Ind AS measures of performance or as an indicator of our operating performance, liquidity or results of operation. Although these KPIs are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes that it provides an additional tool for investors to use in
evaluating our ongoing operating results and trends and in comparing our financial results with other companies in our industry because it provides consistency and
comparability with past financial performance, when taken collectively with financial measures prepared in accordance with Ind AS.

Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial or operational metric to evaluate our business.

Our Company considers the following key performance indicators (“KPI”) to have a bearing for arriving at the basis for the Offer Price. The table below also sets forth a brief
explanation of and the importance of these KPIs for our business and operations, along with details of KPIs as at/ for the periods mentioned below:

Sr. Particulars Six months ended Financial year ended Information and
no. explanation
September 30, September 30, March 31,2023 | March 31, 2022 March 31, 2021
2023%* 2022%*
1 Revenue from operations (Rs. in millions) 54,685.10 50,239.36 94,542.79 93,134.38 59,250.48 Revenue from operations

is used by the management
to track the revenue profile
of the business and in turn
helps assess the overall
financial performance of
the Company and size of
the business.

2 | Growth in Revenue from Operations (%) 8.85% - 1.51% 57.19% 50.59%* Growth in Revenue from
operations provides
information regarding the
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Sr.
no.

Particulars

Six months ended

Financial year ended

Information and
explanation

September 30,
2023%**

September 30,
2022%*

March 31, 2023

March 31, 2022

March 31, 2021

growth of the business for
the respective period.

Restated Profit after Tax (Rs. in millions)

720.18

673.75

1,233.43

1,825.11

1,363.50

Restated Profit after Tax
provides information
regarding the overall
profitability of the
business.

Restated Profit after Tax Margin (%)

1.32%

1.34%

1.30%

1.96%

2.30%

Restated Profit after Tax
Margin is an indicator of
the overall profitability and
financial performance of
the business.

Restated Profit after Tax - Growth Rate (%)

6.89%

(32.42%)

33.85%

256.65%*

Restated Profit after Tax -
Growth Rate represents the
year over year growth of
the Restated Profit after
Tax of the Company in %
terms.

EBITDA (Rs. in millions)

1,656.64

1,365.12

2,676.12

3,052.17

2,152.27

EBITDA provides
information regarding the
operational efficiency of
the business of the
Company.

EBITDA margin (%)

3.03%

2.72%

2.83%

3.28%

3.63%

EBITDA Margin is an
indicator of the operational
profitability of the business
before interest,
depreciation, amortisation,
and taxes and financial
performance of  the
business.

EBITDA growth rate (%)

21.35%

(12.32%)

41.81%

129.31%*

EBITDA growth rate
represents the year over
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Sr.
no.

Particulars

Six months ended

Financial year ended

Information and
explanation

September 30,
2023%**

September 30,
2022%*

March 31, 2023

March 31, 2022

March 31, 2021

year EBITDA growth of
the Company in % terms.

Net Debt / EBITDA Ratio

8.31

7.06

3.85

2.74

2.14

It represents how many
years it would take for the
Company to pay back its
debt if net debt and
EBITDA are held constant.

10

Return on Equity-RoE (%)

10.35%%**

11.54%

19.33%

37.56%

39.69%*

RoE provides how
efficiently the Company
generates  profits  from
shareholders’ funds.

11

Return on Capital Employed-RoCE (%)

7.22%**

7.82%

14.21%

20.13%

23.46%

RoCE  provides how
efficiently the Company
generates earnings from
the capital employed in the
business.

12

Working Capital Days

57

52

53

40

36%*

Working  capital  days
indicates the working
capital requirements of the
Company in relation to
revenue generated from
operations. It defines the
number of days taken by
the company for
converting the purchases to
collections.

13

Inventory Days

64

57

55

37

35%

Inventory Days provides
number of days in which
inventory turnaround in
particular year.

Trade Receivable Days

37

43

39

38

37*

Trade Receivable Days
is the number of days that
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Sr.
no. explanation

Particulars Six months ended Financial year ended Information and

September 30, September 30, March 31,2023 | March 31, 2022 March 31, 2021
2023** 2022%*

a customer invoice is
outstanding before it is
collected.

15

Trade Payable Days 44 48 41 35 36* Trade Payable Days is the
number of days that a
company takes to pay its
bills and invoices to its
trade creditors.

16

Debt Equity ratio 1.82 1.55 1.53 1.52 1.23 This gearing ratio
compares  shareholders'
equity to company debt to
assess the company's
amount of leverage and
financial stability.

Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been designated a material document for inspection in connection with the Offer. See “Material
Contracts and Documents for Inspection” on page 511.

#Growth rate from year ended March 31, 2022 to six-month period ended September 30, 2022 is not disclosed as the periods are not comparable

*Computation of these KPIs involves the figures for the year ended March 31, 2020 which have been verified from the restated consolidated financial information for the six-months ended September 30, 2022 and the
years ended March 31, 2022, March 31, 2021 and March 31, 2020.

** Not annualized for the six-month period ended September 30, 2023 and 2022

Notes:

(1) Revenue from operations means the Revenue from Operations as appearing in the Restated Consolidated Financial Information.

(2)  Growth in Revenue from Operations (%) is calculated as a percentage of Revenue from Operations of the relevant period minus Revenue from Operations of the preceding period, divided by Revenue from
Operations of the preceding period.

(3)  Restated Profit after Tax means the Restated Profit after Tax as appearing in the Restated Consolidated Financial Information.

(4)  Restated Profit after Tax margin (%) is calculated as a percentage of Restated Profit after tax for the year/period of Revenue from Operations.

(5) Restated Profit after Tax - Growth Rate (%) is calculated as a percentage of Restated Profit after Tax of the relevant period minus Restated Profit after Tax of the preceding period, divided by Restated Profit after
Tax of the preceding period.

(6) EBITDA is calculated as Restated profit before tax (before exceptional items) for the year/period plus finance cost and depreciation and amortization expenses.

(7) EBITDA Margin is the percentage of EBITDA divided by revenue from operations.

(8) EBITDA growth rate (%) is calculated as as a percentage of EBITDA of the relevant period minus EBITDA of the preceding period, divided by EBITDA of the preceding period.

(9) Net Debt to EBITDA Ratio is a measurement of leverage, calculated as a company's interest-bearing liabilities minus cash or cash equivalents, divided by its EBITDA.

(10) Return on Equity-RoE (%) refers to Restated profit for the year/period attributable to owners of the company divided by Average Equity for the year/period. Average Equity is calculated as average of the total

equity attributable to the owners of the Company at the beginning and ending of the year/period.
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(11) Return on Capital Employed-RoCE (%) is calculated as Earnings before interest and taxes (EBIT) divided by Capital Employed. Capital Employed is Tangible Net Worth (excluding Intangible Assets) plus total
borrowings plus deferred tax liability. Tangible Net worth is calculated as equity attributable to owners of the company reduced by revaluation surplus, intangible assets and goodwill.
(12) Working Capital Days refers to trade receivables days plus inventory days minus trade payables days.

(13) Inventory days have been calculated as average inventory divided by cost of goods sold multiplied by 182 (to annualize) for the six-month period ended September 30, 2023 and 2022 and 365 for the complete fiscal
years.

(14) Trade Receivables days have been calculated as average of current Trade Receivables divided by revenue from operations multiplied by 182 (to annualize) for the six-month period ended September 30, 2023 and
2022 and 365 for the complete fiscal years.

(15) Trade Payables days have been calculated as average of current Trade Payables divided by purchases multiplied by 182 (to annualize) for the six-month period ended September 30, 2023 and 2022 and 365 for the
complete fiscal years.

(16) Debt Equity ratio is calculated as total borrowings divided by total equity.

[Remainder of this page is intentionally kept blank.]
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The Audit Committee has confirmed and taken on record that (a) except as disclosed above, no KPIs have been shared
by our Company with any investors in the three years prior to filing of this Red Herring Prospectus, and (b) verified
details of the aforementioned KPIs have been included in this section. Further, the KPIs herein have been certified by
Pipara & Co LLP, Chartered Accountants, by their certificate dated January 29, 2024.

We have described and defined the KPIs, as applicable, in “Definitions and Abbreviations” on page 5. For a qualitative
and quantitative discussion of KPIs and other operating metrics of our Company, see “Our Business — Financial and
Operational Information” and “Industry Overview — Evolving competitive intensity and market consolidation — Key
Players” on pages 230 and 196, respectively.

For further information on the other operating metrics of our Company please see “Our Business — Financial and
Operational Information” and “Industry Overview — Evolving competitive intensity and market consolidation — Key
Players” on pages 230 and 196, respectively.

Comparison of KPIs based on material additions or dispositions to our business

Our Company has not made any material additions or dispositions to its business for the six months ended September
30, 2023 and September 30, 2022, and the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021.

Comparison of KPIs with listed industry peers

While our listed peer (mentioned below), like us, operates in the same industry and may have similar offerings or end
use applications, our business may be different in terms of differing business models, different product verticals
serviced or focus areas or different geographical presence.

Set forth below is a comparison of the KPIs of our Company vis-a-vis its listed peer as of/ for the six months ended

September 30, 2023 and 2022 and the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021:

[Remainder of this page is intentionally kept blank.]
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September 30, 2023 September 30, 2022
Sr March 31, 2023 March 31, 2022 March 31, 2021
KPI
no. Company | Redington | Company | Redington | Company | Redington | Company | Redington | Company | Redington
Limited Limited Limited Limited Limited

1 Revenue from operations (Rs. in millions)

54,685.10 | 4,34,073.30 | 50,239.36 | 3,58,538.80 | 94,542.79 | 7,93,767.80 | 93,134.38 | 6,26,440.10 | 59,250.48 | 5,69,458.60
2 Growth in Revenue from Operations (%) 8.85% 21.07% - - 1.51% 26.71% 57.19% 10.01% 50.59%* 10.65%
3 Profit after Tax (Rs. in millions) 720.18 5,668.40 673.75 7,182.50 1,233.43 14,393.90 1,825.11 13,148.70 1,363.50 7,885.00
4 Profit after Tax Margin (%) 1.32% 1.31% 1.34% 2.00% 1.30% 1.81% 1.96% 2.10% 2.30% 1.38%
5 Profit after Tax - Growth Rate (%) 6.89% (21.08%) - 1 (32.42%) 9.47% 33.85% 66.76% | 256.65%* 47.86%
6 EBITDA (Rs. in millions) 1,656.64 10,405.70 1,365.12 10,494.50 2,676.12 22,607.30 3,052.17 18,792.30 2,152.27 14,391.10
7 EBITDA margin (%) 3.03% 2.40% 2.72% 2.93% 2.83% 2.85% 3.28% 3.00% 3.63% 2.53%
8 EBITDA growth rate (%) 21.35% (0.85%) -# S (12.32%) 20.30% 41.81% 30.58% | 129.31%* 34.32%
9 Net Debt / EBITDA Ratio 8.31 1.87 7.06 (0.04) 3.85 0.56 2.74 (1.41) 2.14 (1.73)
10 Return on Equity-RoE (%) 10.35% 7.99% 11.54% 11.71% 19.33% 21.91% 37.56% 23.87% 39.69%* 16.40%
11 Return on Capital Employed-RoCE (%) 7.22% 9.88% 7.82% 12.94% 14.21% 21.77% 20.13% 28.59% 23.46% 25.28%
12 Working Capital Days 57 35 52 24 53 26 40 15 36* 19
13 Inventory Days 64 32 57 30 55 28 37 23 35% 22
14 Trade Receivable Days 37 55 43 49 39 48 38 45 37* 44
15 Trade Payable Days 44 52 48 55 41 50 35 53 36* 47
16 Debt Equity ratio 1.82 0.44 1.55 0.26 1.53 0.43 1.52 0.10 1.23 0.08

Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been designated a material document for inspection in connection with the Offer. See “Material Contracts
and Documents for Inspection” on page 511.

*Computation of these KPIs involves the figures for the year ended March 31, 2020 which have been verified from the restated consolidated financial information for the six-months ended September 30, 2022 and the years
ended March 31, 2022, March 31, 2021 and March 31, 2020.

# Growth rate from year ended March 31, 2022 to six-month period ended September 30, 2022 is not disclosed as the periods are not comparable

Notes:

1.

SONAA AW

Revenue from operations means the Revenue from Operations as appearing in the Restated Consolidated Financial Information for the Company and the Unaudited Financial Results of the Listed Peer for the half year
ended September 30, 2023 & September 30, 2022, the Annual report of the Listed Peer for the years ended March 31, 2023, March 31, 2022 and March 31, 2021 (as uploaded on the website of BSE Limited (BSE)) (“Peer
Financial Information”) for the Listed Peer.

Growth in Revenue from Operations (%) is calculated as a percentage of Revenue from Operations of the relevant period/year minus Revenue from Operations of the preceding period/ year, divided by Revenue from
Operations of the preceding period/ year.

Profit after Tax means the Profit after Tax as appearing in the Restated Consolidated Financial Information for the Company and Peer Financial Information for the Listed Peer.

Profit after Tax margin (%) is calculated as a percentage of Profit for the period/ year of Revenue from Operations.

Profit after Tax - Growth Rate (%) is calculated as as a percentage of Profit after Tax of the relevant period/year minus Profit after Tax of the preceding period/year, divided by Profit after Tax of the preceding period/year.
EBITDA is calculated as profit before tax (before exceptional items) for the period/year plus finance costs and depreciation and amortization expenses.

EBITDA Margin is the percentage of EBITDA divided by revenue from operations.

EBITDA growth rate (%) is calculated as as a percentage of EBITDA of the relevant period/year minus EBITDA of the preceding period/year, divided by EBITDA of the preceding period/ year.
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16.

Net Debt to EBITDA Ratio is a measurement of leverage, calculated as a company's interest-bearing liabilities minus cash and cash equivalents, divided by its EBITDA.

Return on Equity-RoE (%) refers to Profit for the period/year attributable to owners of the company divided by Average Equity for the period/year. Average Equity is calculated as average of the total equity attributable
to the owners of the Company at the beginning and ending of the period/ year.

Return on Capital Employed-RoCE (%) is calculated as Earnings before interest and taxes (EBIT) divided by Capital Employed. Capital Employed is Tangible Net Worth (excluding Intangible Assets) plus total borrowings
plus deferred tax liability. Tangible Net worth is calculated as equity attributable to owners of the company reduced by revaluation surplus, intangible assets and goodwill.

Working Capital Days refers to trade receivables days plus inventory days minus trade payables days.

Inventory days have been calculated as average inventory divided by cost of goods sold multiplied by 182(to annualize) for the six-month period ended September 30, 2023 and 2022 and 365 for complete years.

Trade Receivables days have been calculated as average of current Trade Receivables divided by revenue from operations multiplied by 182(to annualize) for the six-month period ended September 30, 2023 and 2022
and 365 for complete years.

Trade Payables days have been calculated as average of current Trade Payables divided by purchases multiplied by 182 (to annualize) for the six-month period ended September 30, 2023 and 2022 and 365 for complete
years.

Debt Equity ratio is calculated as total borrowings divided by total equity.

Notes for Listed Peer Disclosure:

(1)  While verifying the above financial information from the relevant annual reports and the published Unaudited Results of the Listed Peer, we have noted that there are certain changes to the figures relating to the year

2

)

ended March 31, 2021 (as appearing in the audited financial statements of the Listed Peer as of, and for the year ended, March 31, 2021) which have been made in the figures appearing in the comparative numbers
relating to March 31, 2021 as included in the audited financial statements of the Listed Peer as of, and for the year ended, March 31, 2022. As provided by the management, for the purpose of the above table, management
had considered the most recent audited numbers of the Listed Peer as of, and for the year ended, March 31, 2021 i.e., the comparative numbers as of, and for the year ended, March 31, 2021 included in the audited
financial statements of the Listed Peer as of, and for the year ended, March 31, 2022.

Thus, we have traced the above financial information for the six-month period ended September 30, 2023 and 2022 and years ended March 31, 2023, March 31 2022 and March 31, 2021 from the published Unaudited
Results and Annual reports of the Listed Peer respectively (as uploaded on the website of BSE - https.://www.bseindia.com/stock-share-price/redington-ltd/redington/532805/financials-annual-reports/) (“‘Peer Financial
Information”) without verifying the genuineness of the numbers. We have not performed any audit procedure for the verification of above financial information of Redington Limited.

In computing the ratios of the Listed Peer in pointno. 2,4, 5, 7,8, 9, 10, 11, 12, 13, 14, 15 and 16 which are presented in the table above, management of the Company has considered the same formulas for the calculation
of the ratios of the Listed Peer, as were considered for the calculation of such ratios of the Company. We have checked the arithmetical accuracy of such computation provided by the management of the Company, and

traced the amounts/figures involved therein from the Peer Financial Information, without commenting on the authenticity of these ratios in connection with the Listed Peer.

With respect to ratios in point no. 4, 10 and 11, the basis of computation as adopted by the Company and the Listed Peer are different and hence, such ratios as reported in the above table may not match with the
corresponding ratios as appearing in the Peer Financial Information.

[Remainder of this page is intentionally kept blank.]
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Weighted average cost of acquisition

(@)

(b)

(©

Price per share of our Company based on the primary/ new issue of shares (equity / convertible securities)

Except as disclosed below, there has been no issuance of Equity Shares or convertible securities during the 18
months preceding the date of this RHP, where such issuance is equal to or more than 5% of the fully diluted
paid-up share capital of the Company (calculated based on the pre-Offer capital before such transaction(s) and
excluding employee stock options granted but not vested, as applicable), in a single transaction or multiple
transactions combined together over a span of 30 days:

Date of Name of No. of Face Issue Nature of Nature of Total
allotment Allottee Equity value price allotment consideration consideration
Shares per per (in X million)
allotted © | Equity | Equity
@ Share | Share
® ®
January 3,215,434 51 311.00 Private Cash 1,000.00
17,2024 | Volrado Placement
Venture
Partners Fund-
III - BETA
January | Madhuri 1,607,717 51 311.00 Private Cash 500.00
17,2024 | Madhusudhan Placement
Kela
Weighted average cost of acquisition (in ) 311.00

Price per share of our Company based on secondary sale/ acquisitions of Equity Shares or convertible
securities

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities, where the
Promoter, members of the Promoter Group are a party to the transaction (excluding gifts), during the 18 months
preceding the date of this Red Herring Prospectus, where either acquisition or sale is equal to or more than 5%
of the fully diluted paid up share capital of our Company (calculated based on the pre-Offer capital before such
transaction/s and excluding ESOPs granted but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days.

For the purpose of disclosure under part (a) and (b) above, ‘primary transaction’ refers to a primary issue of
Equity Shares or securities convertible into Equity Shares, excluding shares issued under a bonus issuance
and sub-division of shares and ‘secondary transactions’ refer to any secondary sale or acquisition of Equity
Securities (excluding gifts).

Secondary transactions in the last three years preceding the date of this Red Herring Prospectus

Since there are no such transactions to report to under (b) therefore, information for the last 5 secondary
transactions (secondary transactions where Promoter / Promoter Group entities or selling Shareholders or
shareholder(s) having the right to nominate director(s) in the Board of our Company, are a party to the
transaction), not older than 3 years prior to the date of this RHP irrespective of the size of transactions, is as

below:

[Remainder of this page is intentionally kept blank]
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Date of Name of Name of No. of Adjusted Nature Face Price per Adjusted Nature Natur Total
transfer transferor transferee securities no. of of value of Specified price per of e of consideration
securities# securiti | securiti Security Specified transact consid (in rupees)#
A) es es ® Security ion eratio (B)
R®) Q)# n
March Meena Krishna 11,648 4,89,216 Equity 10 10.00 0.24 Transfer Cash 1,16,480.00
31, Choudhary Kumar Shares
2021* Choudhary
(HUF)
March Krishna Kumar Krishna 1,21,398 50,98,716 Equity 10 10.00 0.24 Transfer Cash 12,13,980.00
31, Choudhary Jt. Kumar Shares
2021* Meena Choudhary
Choudhary (HUF)
March Krishna Kumar Krishna 4,400 1,84,800 Equity 10 10.00 0.24 Transfer Cash 44,000.00
31, Choudhary Jt. Kumar Shares
2021* Meena Choudhary
Choudhary (HUF)
March Suresh Pansari Suresh M 27,698 11,63,316 Equity 10 10.00 0.24 Transfer Cash 2,76,980.00
31, Jt. Manju Pansari HUF Shares
2021* Pansari
March Manju Pansari Suresh M 11,648 4,89,216 Equity 10 10.00 0.24 Transfer Cash 1,16,480.00
31, Pansari HUF Shares
2021*
May 19, | Manju Pansari | Manju Pansari 21 21 Equity 5 3,620.00 3,620.00 Transfer Cash 76,020.00
2022 Jt. Meena Shares
Choudhary
May 19, Manju Pansari Meena 21 21 Equity 5 3,620.00 3,620.00 Transfer Cash 76,020.00
2022 Jt. Meena Choudhary Shares
Choudhary
June 8, Meena Krishna 21 21 Equity 5 0.00 0.00 Gift Other 0.00
2022 Choudhary Kumar Shares than cash
Choudhary
(HUF)
Total 1,76,855 74,25,327 19,19,960.00
Weighted average cost of acquisition (in Rupees) [(B)/(A)] 0.26"

Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been designated a material document for inspection in connection with the Offer. See
“Material Contracts and Documents for Inspection” on page 511.

*Since five transfers were effected on March 31, 2021, a total of eight transactions have been reported here.
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#The Company sub-divided the equity shares of face value of 10 each into Equity Shares of face value of I5 each pursuant to the shareholders’ resolution dated February 22, 2022. Further, Bonus shares
were allotted in the ratio of 20 Equity Shares for every one Equity Share pursuant to Board resolution dated March 31, 2022 and the effect of same has been given.

Weighted average cost of acquisition has been computed for eight transactions after considering the impact of the following corporate actions: sub-division of equity shares and bonus issuance made by the
Company.

[Remainder of this page is intentionally kept blank]
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(d) Weighted average cost of acquisition, floor price and cap price

Based on the transaction described in (a), (b) and (c) above, the weighted average cost of
acquisition, as compared with the Floor Price and Cap Price is set forth below:

Types of transactions Weighted Floor price (i.e. ¥ Cap price (i.e. INR
average cost of [eD! 3!
acquisition (% per
Equity Share)
Weighted average cost of 311.00 [e] [e]

acquisition for last 18 months for
primary / new issue of shares
(equity/ convertible securities),
excluding shares issued under an
employee stock option
plan/employee stock option
scheme and issuance of bonus
shares, during the 18 months
preceding the date of filing of this
Red Herring Prospectus, where
such issuance is equal to or more
than five per cent of the fully
diluted paid-up share capital of
the Company (calculated based
on the pre-issue capital before
such transaction/s and excluding
employee stock options granted
but not vested), in a single
transaction or multiple
transactions combined together
over a span of rolling 30 days

Weighted average cost of NA* [o] [o]
acquisition for last 18 months for
secondary sale/acquisition of
shares (equity/convertible
securities), where promoter/
promoter group entities or Selling
Shareholders or shareholder(s)
having the right to nominate
director(s) in the Board are a
party to the transaction
(excluding gifts), during the 18
months preceding the date of
filing of this Red Herring
Prospectus, where either
acquisition or sale is equal to or
more than five per cent of the
fully diluted paid-up share capital
of the Company (calculated based
on the pre-issue capital before
such transaction/s and excluding
employee stock options granted
but not vested), in a single
transaction or multiple
transactions combined together
over a span of rolling 30 days

Since there were no secondary transactions of equity shares of the Company during the 18 months preceding
the date of filing of this Red Herring Prospectus, the information has been disclosed for price per share of
the Company based on the last five# secondary transactions where promoter/promoter group entities or
Selling Shareholders or shareholder(s) having the right to nominate director(s) on the Board, are a party to
the transaction, not older than three years prior to the date of filing of this Red Herring Prospectus
irrespective of the size of the transaction.
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Types of transactions Weighted Floor price (i.e. ¥ Cap price (i.e. INR
average cost of [eD! 3!
acquisition (X per
Equity Share)
(a) Based on  secondary 0.26" [e] [e]
transactions

Certified by Pipara & Co LLP, Chartered Accountants, by its certificate dated January 29, 2024. This certificate has been
designated a material document for inspection in connection with the Offer. See “Material Contracts and Documents for
Inspection” on page 511.

*As there are no transactions to be reported under part (ii) above, computation of weighted average price is not required
here.

#Since five transfers were effected in a single day (March 31, 2021), a total of eight transactions have been reported here.
“Weighted average cost of acquisition has been computed for eight transactions after considering the impact of the following
corporate actions: sub-division of equity shares and bonus issuance made by the Company.

Notes:
@ Details have been left intentionally blank as the Floor Price and Cap Price are not available as on date.

Explanation for Offer Price / Cap Price being [e] times of weighted average cost of acquisition of
primary issuance price / secondary transaction price of Equity Shares (set out in (d) above) along with
our Company’s key performance indicators and financial ratios for the six months ended September
30, 2023 and 2022 and the Fiscals 2023, 2022 and 2021.

[o]*

*To be included on finalisation of Price Band

Explanation for Offer Price / Cap Price being [e] times of weighted average cost of acquisition of
primary issuance price / secondary transaction price of Equity Shares (set out in (d) above) in view of
the external factors which may have influenced the pricing of the Offer.

[o]*

*To be included on finalisation of Price Band
The Offer Price is [®] times of the face value of the Equity Shares.

The Offer Price of X [®] has been determined by our Company in consultation with the BRLMs, on the basis
of market demand from investors for Equity Shares, as determined through the Book Building Process, and
is justified in view of the above qualitative and quantitative parameters. Investors should read the above-
mentioned information along with “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and “Restated Consolidated Financial Information” on
pages 37, 224, 400 and 309, respectively, to have a more informed view. The trading price of the Equity
Shares could decline due to the factors mentioned in the “Risk Factors” and you may lose all or part of your
investments.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO RASHI PERIPHERALS LIMITED
(FORMERLY KNOWN AS RASHI PERIPHERALS PRIVATE LIMITED) (“THE COMPANY”)
AND THE SHAREHOLDERS OF THE COMPANY UNDER THE DIRECT AND INDIRECT TAX
LAWS IN INDIA

Date: September 6, 2023

To

The Board of Directors

Rashi Peripherals Limited

(formerly known as Rashi Peripherals Private Limited)
Ariisto House, 5th Floor, Corner of Telli Galli
Andheri (East), Mumbai — 400 069

Mabharashtra, India

Sub: Statement of possible Special Tax Benefits available to the Company and its equity shareholders
under the direct and indirect tax laws

We refer to the proposed initial public offering of equity shares (the “Offer”) of Rashi Peripherals Limited
(Formerly known as Rashi Peripherals Private Limited) (the “Company”). We enclose herewith the
statement (the “Annexure”) showing the current position of special tax benefits available to the Company
and to its shareholders as per the provisions of the Indian direct and indirect tax laws, including the Income-
tax Act, 1961, the Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act,
2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax Act,
2017 (collectively the “GST Act”), the Customs Act, 1962 (“Customs Act”) and the Customs Tariff Act,
1975 (“Tariff Act”) , Foreign Trade Policy 2023 (collectively the “Taxation Laws”) including the rules,
regulations, circulars and notifications issued in connection with the Taxation Laws, as presently in force and
applicable to the assessment year 2024-2025 relevant to the financial year 2023-24 for inclusion in the Red
Herring Prospectus (the “RHP”) and the Prospectus (together with the RHP, the “Offer Documents™) for the
proposed initial public offering of shares of the Company as required under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“ICDR
Regulations™).

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the direct and indirect taxation laws including the Income-tax Act 1961.
Hence, the ability of the Company and/or its shareholders to derive these direct and indirect tax benefits is
dependent upon their fulfilling such conditions which is based on business imperatives the Company may
face in the near future and accordingly, the Company or its shareholders may not choose to fulfill.

The benefits discussed in the enclosed Annexure are neither exhaustive nor conclusive. The contents stated
in the Annexure are based on the information and explanations obtained from the Company. This statement
is only intended to provide general information to guide the investors and is neither designed nor intended to
be a substitute for professional tax advice. In view of the individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult their own tax consultants, with respect to the specific
tax implications arising out of their participation in the Offer particularly in view of the fact that certain
recently enacted legislation may not have a direct legal precedent or may have a different interpretation on
the benefits, which an investor can avail. We are neither suggesting nor are we advising the investors to invest
or not to invest money based on this statement.

The contents of the enclosed Annexure are based on the representations obtained from the Company and on
the basis of our understanding of the business activities and operations of the Company.

We do not express any opinion or provide any assurance whether:
e  The Company and/or its Shareholders will continue to obtain these benefits in future;
e The conditions prescribed for availing the benefits have been/would be met;
e  The revenue authorities/courts will concur with the views expressed herein.
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We hereby give our consent to include this report and the enclosed Annexure regarding the special tax benefits
available to the Company and its shareholders in the Offer Documents for the proposed initial public offer of
equity shares which the Company intends to file with the Registrar of Companies, Maharashtra at Mumbai
and further submit to the Securities and Exchange Board of India, the National Stock Exchange of India
Limited and BSE Limited (the “Stock Exchanges”) where the equity shares of the Company are proposed to
be listed, as applicable, provided that the below statement of limitation is included in the Offer Documents.

LIMITATIONS

Our views expressed in the enclosed Annexure are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the information, explanations and representations obtained from the Company and on the basis
of our understanding of the business activities and operations of the Company and the existing provisions of
taxation laws in force in India and its interpretation, which are subject to change from time to time. We do
not assume responsibility to update the views consequent to such changes. Reliance on the statement is on
the express understanding that we do not assume responsibility towards the investors and third parties who
may or may not invest in the initial public offer relying on the statement. This statement has been prepared
solely for the purpose of assisting the Company in discharging its responsibilities under the ICDR
Regulations.

For Deloitte Haskins & Sells LLP For Pipara & Co LLP

Chartered Accountants Chartered Accountants

Firm’s Registration No. 117366 W/W-100018 Firm’s Registration No. 107929W/W-100219
Pallavi Sharma Bhawik Madrecha

Partner Partner

Membership No. 113861 Membership No. 163412

UDIN: 23113861BGXTUM6142 UDIN: 23163412BGUPLP1075

Mumbai Mumbai

Date: September 6, 2023 Date: September 6, 2023

162



ANNEXURE TO THE STATEMENT OF SPECIAL TAX BENEFITS SHOWING THE CURRENT
POSITION OF SPECIAL TAX BENFITS AVAILABLE TO RASHI PERIPHERALS LIMITED
(FORMERLY KNOWN AS RASHI PERIPHERALS PRIVATE LIMITED) (THE “COMPANY”)
AND COMPANY’S SHAREHOLDERS (“SHAREHOLDERS”) AS PER THE PROVISIONS OF
THE INDIAN DIRECT AND INDIRECT TAX LAWS.

The information provided below sets out the possible special direct and indirect tax benefits available to Rashi
Peripherals Limited (Formerly known as Rashi Peripherals Private Limited) (the “Company”) and the
shareholders of the Company in a summary manner only and is not a complete analysis or listing of all
potential tax consequences of the subscription, ownership and disposal of equity shares of the Company,
under the current Tax Laws presently in force in India. Several of these benefits are dependent on the
shareholders fulfilling the conditions prescribed under the relevant Tax Laws. Hence, the ability of the
shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which, based on business
/ commercial imperatives a shareholder faces, may or may not choose to fulfill. We do not express any
opinion or provide any assurance as to whether the Company or its shareholders will continue to obtain these
benefits in future. The following overview is not exhaustive or comprehensive and is not intended to be a
substitute for professional advice. In view of the individual nature of the tax consequences and the changing
tax laws, each investor is advised to consult their own tax consultant with respect to the specific tax
implications arising out of their participation in the issue. We are neither suggesting nor are we advising the
investor to invest money or not to invest money based on this statement.

The statement below covers only relevant special direct and indirect tax law benefits and does not cover
benefits under any other law.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT
TO THE TAX IMPLICATIONS OF AN INVESTMENT AND CONSEQUENCES OF
PURCHASING, OWNING AND DISPOSING OF EQUITY SHARES IN THE SECURITIES,
PARTICULARLY IN VIEW OF THE FACT THAT CERTAIN RECENTLY ENACTED
LEGISLATION MAY NOT HAVE A DIRECT LEGAL PRECEDENT OR MAY HAVE A
DIFFERENT INTERPRETATION ON THE BENEFITS, WHICH AN INVESTOR CAN AVAIL IN
THEIR PARTICULAR SITUATION.

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE
COMPANY AND SHAREHOLDERS OF THE COMPANY

I. SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY UNDER THE
INCOME TAX ACT, 1961

The statement of tax benefits outlined below is as per the Income-tax Act, 1961 read with Income Tax
Rules, circulars, notifications (“Income Tax Law”), as amended from time to time and applicable for
financial year 2023-24 relevant to assessment year 2024-25. These special tax benefits are dependent on
the Company fulfilling the conditions prescribed under the Income Tax Law. Hence, the ability of the
Company to derive the special tax benefits is dependent upon fulfilling such conditions, which are based
on business imperatives it faces in the future, it may or may not choose to fulfill.

1. Lower corporate tax rate under Section 115BAA of the Income-tax Act, 1961 (“the Act”):

As per Section 115BAA of the Act as inserted vide the Taxation Laws (Amendment) Act, 2019, with
effect from Financial Year 2019-20 (i.e. AY 2020-21), a domestic company has an option to pay income
tax in respect of its total income at a concessional tax rate of 22% (plus surcharge of 10% and cess)
provided the company does not avail specified exemptions/incentives/ deductions or set-off of losses,
unabsorbed depreciation etc. and claiming depreciation in prescribed manner and complies with other
conditions specified in section 115BAA of the Act.

In case a company opts for Section 115BAA of the Act, provisions of MAT under Section 115JB of the
Act would not be applicable and MAT credit of the earlier year(s) will not be available for set-off.

The option needs to be exercised on or before the due date of filing the tax return in prescribed manner.
Option once exercised, cannot be subsequently withdrawn for the same or any other tax year and
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therefore, shall apply to subsequent assessment years. Further, if the conditions mentioned in section
115BAA of the Act are not satisfied in any year, the option exercised shall become invalid in respect of
such year and subsequent years, and the other provisions of the Act shall apply as if the option under
section 115BAA had not been exercised.

The tax expenses are recognized in the statement of profit and loss of for the year ended March 2023 by
applying the tax rate as prescribed in Section 1 15BAA of the Act. (refer “Note - 3” below). The company
has represented to us that they have opted for section 115BAA of the Act from the Assessment Year
2020-21 onwards.

2. Deductions from Gross Total Income
Deduction in respect of employment of new employees — Section 80JJAA of the Act:

As per section 80JJAA of the IT Act, while computing income under the head business and profession
in case of an assessee to whom section 44AB (i.e. tax audit) applies, an additional deduction of an
amount equal to thirty per cent of additional employee cost incurred in the course of such business in
the previous year, is allowed for three assessment years including the assessment year relevant to the
previous year in which such employment is provided. The Company is entitled to claim such deduction
subject to fulfilment of conditions specified under section 80JJAA of the Act.

Deduction in respect of inter-corporate dividends — Section 80M of the Act:

Up to 31st March 2020, any dividend paid to a sharcholder by a company was liable to Dividend
Distribution Tax (“DDT”), and the recipient shareholder was exempt from tax. Pursuant to the
amendment made by the Finance Act, 2020, DDT stands abolished and dividend received by a
shareholder on or after 1st April 2020 is liable to tax in the hands of the shareholder, other than dividend
on which tax under section 115-O has been paid. The company is required to deduct Tax at Source
(“TDS”) on the amount of dividend paid/distributed at applicable rate specified under the Act read with
applicable Double Taxation Avoidance Agreement (if any).

With respect to a shareholder which is a domestic company as defined in section 2(22A) of the Income-
tax Act,1961, a new section 80M has been inserted in the Act to remove the cascading effect of taxes
on inter-corporate dividends during FY 2020-21 and thereafter. The section inter-alia provides that
where the gross total income of a domestic company in any previous year includes any income by way
of dividends from any other domestic company or a foreign company or a business trust, there shall, in
accordance with and subject to the provisions of this section, be allowed in computing the total income
of such domestic company, a deduction of an amount equal to so much of the amount of income by way
of dividends received from such other domestic company or foreign company or business trust as does
not exceed the amount of dividend distributed by it on or before the due date. The “due date” means the
date one month prior to the date for furnishing the return of income under sub-section (1) of section 139
of the Act.

II. SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

The Company would be required to deduct tax at source on the dividend paid to the shareholders, at
applicable rates. In case of shareholders who are individuals, Hindu Undivided Family, Association of
Persons, Body of Individuals, and every artificial juridical person, surcharge would be restricted to 15%,
irrespective of the amount of dividend. The shareholders would be eligible to claim the credit of such
tax in their return of income.

However, as per the provisions of section 194 of the Act, no deduction of tax at source would be required
in case of an individual, where dividend is distributed in modes other than cash and the aggregate amount
of such dividends distributed during the year by the company to the shareholder does not exceed Rs.
5,000.

Further, the provisions of section 194 of the Act shall not apply to such income credited or paid to:

(a) the Life Insurance Corporation of India established under the Life Insurance Corporation Act, 1956
(31 of 1956), in respect of any shares owned by it or in which it has full beneficial interest
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(b) the General Insurance Corporation of India (hereafter in this proviso referred to as the Corporation)
or to any of the four companies (hereafter in this proviso referred to as such company), formed by virtue
of the schemes framed under sub-section (1) of section 16 of the General Insurance Business
(Nationalisation) Act, 1972 (57 of 1972), in respect of any shares owned by the Corporation or such
company or in which the Corporation or such company has full beneficial interest

(c) any other insurer in respect of any shares owned by it or in which it has full beneficial interest

(d) a "business trust", as defined in clause (13A) of section 2, by a special purpose vehicle referred to
in the Explanation to clause (23FC) of section 10

(e) any other person as may be notified by the Central Government in the Official Gazette in this behalf.

With respect to a domestic corporate shareholder, deduction shall be available under section 80M of the
Act on fulfilling the conditions (as detailed above).

As per Section 112A of the Act, long-term capital gains arising from transfer of a listed equity share
shall be taxed at 10% plus applicable surcharge and cess (without indexation) of such capital gains
subject to fulfillment of prescribed conditions under the Act. It is worthwhile to note that tax shall be
payable on long-term capital gains exceeding INR 1,00,000.

As per Section 111A of the Act, short term capital gains arising from transfer of a listed equity share,
shall be taxed at 15% plus applicable surcharge and cess subject to fulfillment of prescribed conditions
under the Act.

In respect of non-resi